Edgar Filing: BankGuam Holding Co - Form 10-K

BankGuam Holding Co
Form 10-K
March 14, 2016

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2015

OR
"TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission file number: 000-54483

BankGuam Holding Company

(Exact name of registrant as specified in its charter)

Guam 66-0770448
(State or other jurisdiction of (IRS Employer

incorporation or organization) Identification No.)
111 W Chalan Santo Papa

Hagatna, Guam 96910

(671) 472-5300



Edgar Filing: BankGuam Holding Co - Form 10-K

(Address, including Zip Code, and telephone number, including area code, of the registrant’s principal executive
offices)

Securities registered pursuant to Section 12(g) of the Act:

Title of Each Class Name of Each Exchange on which Registered
Common Stock, $0.2083 par value None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act. Yes © No x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the
Act. Yes © No x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90

days. Yes x No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registration was required
to submit and post such files). Yes x No ~

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of Registrant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K, or any amendment to this Form 10-K. x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer “Accelerated filer

Non-accelerated filer “Smaller reporting company x
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the
Act). Yes © No x

The aggregate market value of the voting stock held by non-affiliates of the Registrant was $38,997,181 based on the
number of shares held by non-affiliates of the registrant as of March 14, 2016, and based on the closing sale price of
common stock on June 30, 2015, which is the last business day of the registrant’s most recently completed second
fiscal quarter. This calculation does not reflect a determination that persons are affiliates for any other purposes.

Number of shares of common stock outstanding as of March 14, 2016: 9,241,212.



Edgar Filing: BankGuam Holding Co - Form 10-K

Documents Incorporated By Reference

Portions of the registrant’s proxy statement related to its 2016 annual stockholders’ meeting are incorporated by
reference into Part III of this Annual Report on Form 10-K where indicated.




Edgar Filing: BankGuam Holding Co - Form 10-K
BANKGUAM HOLDING COMPANY

FORM 10-K
TABLE OF CONTENTS
Page

PARTL 4
Item 1. Business 4
Item
1A. Risk Factors 11
Item 1B. Unresolved Staff Comments 17
Item 2. Properties 18
Item 3. Legal Proceedings 18
Item 4. Mine Safety Disclosures 18
PART 1L 19

Market for Registrant’s Common Equity. Related Stockholder Matters and Issuer Purchases of Equity
Item 5. Securities 19
Item 6. Selected Financial Data 21
Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations 21
Item
TA. Quantitative and Qualitative Disclosures About Market Risk 43
Item 8. Financial Statements and Supplementary Data 43
Item 9. Changes In and Disagreements with Accountants on Accounting and Financial Disclosure 43
Item
9A. Controls and Procedures 43
Item 9B. Other Information 45
PART IIL 46
Item 10. Directors. Executive Officers and Corporate Governance 46
Item 11. Executive Compensation 46



Edgar Filing: BankGuam Holding Co - Form 10-K

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
Item 13. Certain Relationships and Related Transactions. and Director Independence

Item 14. Principal Accounting Fees and Services

PARTIV.

Item 15. Exhibits and Financial Statement Schedules

Signatures

46

46

46

47

47

48




Edgar Filing: BankGuam Holding Co - Form 10-K
Cautionary Note Regarding Forward-Looking Statements
For purposes of this Annual Report, the terms the “Company,” “we,” “us” and “our” refer to BankGuam Holding Company
and its subsidiaries. This Annual Report on Form 10-K contains statements that are not historical in nature, are
predictive in nature, or that depend upon or refer to future events or conditions or contain forward-looking statements

within the meaning of Section 21 of the Securities Exchange Act of 1934, as amended, and the Private Securities
Litigation Reform Act of 1995. These include, among other things, statements regarding:

-Competition for loans and deposits and failure to attract or retain deposits and loans;

-Local, regional, national and global economic conditions and events, and the impact they may have on us and our
customers, and our assessment of that impact on our estimates, including the allowance for loan losses;

-Risks associated with concentrations in real estate related loans;

-Changes in the level of nonperforming assets and charge-offs and other credit quality measures, and their impact on
the adequacy of our allowance for loan losses and our provision for loan losses;

-The effects of and changes in trade, monetary and fiscal policies and laws, including the interest rate policies of the
Federal Open Market Committee of the Federal Reserve Board;

-Stability of funding sources and continued availability of borrowings;

-The effect of changes in laws and regulations with which the Company and Bank of Guam must comply, including
any increase in Federal Deposit Insurance Corporation insurance premiums;

-Our ability to raise capital or incur debt on reasonable terms;

-Regulatory limits on Bank of Guam’s ability to pay dividends to the Company;

-The impact of the Dodd Frank Wall Street Reform and Consumer Protection Act;

-The effect of changes in accounting policies and practices, as may be adopted by the regulatory agencies, as well as
the Public Company Accounting Oversight Board, the Financial Accounting Standards Board and other accounting
standard setters;

-Changes in the deferred tax asset valuation allowance in future quarters;

-The costs and effects of legal and regulatory developments, including resolution of legal proceedings or regulatory
or other governmental inquiries, and the results of regulatory examinations or reviews;

-The ability to increase market share and control expenses; and,

-Our success in managing the risks involved in the foregoing items,

as well as other statements regarding our future operations, financial condition and prospects, and business strategies.
Forward-looking statements may be preceded by, followed by or include the words “expects,” “anticipates,” “intends,”
“plans,” “believes,” “seeks,” “estimates,” “will,” “is designed to”” and similar expressions. We claim the protection of the safe
harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995 for all
forward-looking statements. We have based these forward-looking statements on our current expectations and
projections about future events. These forward-looking statements are subject to risks, uncertainties and assumptions
about our business that could affect our future results and could cause those results or other outcomes to differ
materially from those expressed or implied in the forward-looking statements. Factors that might cause or contribute
to such differences include, but are not limited to, those discussed in “Risk Factors” included elsewhere in this Annual
Report and as may be updated in filings we make from time to time with the U.S. Securities and Exchange
Commission (SEC), including our other Quarterly Reports on Form 10-Q to be filed by us in our fiscal year 2016. We
have no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or risks, except to the extent required by applicable securities laws. If we do update one or
more forward-looking statements, no inference should be drawn that we will make additional updates with respect to
those or other forward-looking statements. New information, future events or risks could cause the forward-looking
events we discuss in this Annual Report not to occur. You should not place undue reliance on these forward-looking
statements, which reflect our opinions only as of the date of this Annual Report.
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PARTI

ITEM 1. Business
General

BankGuam Holding Company (the “Company’’), a Guam corporation organized in 2011, is a bank holding company
registered under the Bank Holding Company Act of 1956, as amended. We provide a wide range of banking services
through Bank of Guam, our wholly-owned subsidiary and principal asset (the “Bank™).

The Bank is a regional community bank that was organized in Guam, a United States flag territory, in 1972. The Bank
offers a full range of banking services to consumers, businesses and governments. We lend in all markets where we
have a physical presence through our branch network. We attract deposits throughout our market area with a
customer-oriented product mix, competitive pricing and convenient locations. We offer a wide range of financial
products for commercial and retail banking and a multitude of other products and services to complement our lending
and deposit services, including trade financing, and trust services.

In addition to the traditional financial services offered, the Bank offers credit life, health, auto and homeowners
insurance through its subsidiary, BG Insurance, as agents for various insurance companies, and also offers retail
wealth management services in collaboration with its affiliate, Money Concepts. In August 2015, the Company
incorporated a new subsidiary, BankGuam Investment and Insurance Services (“BGIIS”), to separate its insurance and
wealth management activities from its banking activities. BGIIS was capitalized in the amount of $300 thousand in
January 2016, with the organizational transition to take effect by the end of September 2016.

The Bank’s Executive Vice President of Retail and Card Services entered into an employment agreement commencing
January 1, 2016 and terminating on December 31, 2020. Under this agreement, the Executive Vice President of Retail
and Card Services receives a specified base salary, which is adjusted annually for changes in the U.S. Consumer Price
Index, plus an incentive bonus. The Executive Vice President of Retail and Card Services’ bonus is based on
profitability, also within a defined limit, subject to adjustments based on the Bank meeting certain performance
criteria.

Although no definitive agreement has been made, the Company is contemplating buying a minority interest in a
Guam-based 401(k) processing and administration firm. A decision in this matter is expected during April 2016.

Bank of Guam

The Bank is a Guam-chartered bank headquartered at 111 West Chalan Santo Papa in Hagatiia, Guam 96910. It was
incorporated in March 1972 and opened for business in December of that year. We operate through 23 full service
branch offices, including 12 in Guam; two in Saipan and one each in Tinian and Rota, all in the Commonwealth of the
Northern Mariana Islands; one in the Republic of Palau; one each in the states of Yap, Chuuk, Pohnpei and Kosrae in
the Federated States of Micronesia; one in the Republic of the Marshall Islands; and one in San Francisco, California.

The Bank’s business strategy has been to emphasize and support economic growth and development in and among the
U.S.-affiliated islands in the western Pacific Ocean. To accomplish this goal, the Bank offers competitively-priced
deposit and loan products and other financial services that are primarily tailored to the needs of consumers, small
businesses and government entities. Although the needs of our customers in a small, remote island environment can be
particularly challenging for a community bank, we have succeeded in providing a broad range of services, such as
trade financing and corporate trust services, that are typically provided only by much larger, money center institutions.

Our lending products include commercial, real estate, construction, consumer and Small Business
Administration-guaranteed loans. We also provide home mortgage and home equity loans. Commercial loans and
industrial loans comprise the largest portion of the Bank’s loan portfolio. Residential mortgage loans comprise the
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second largest portion of the Bank’s loan portfolio.

We offer a wide range of deposit products for retail and business banking markets including checking accounts,
interest-bearing transaction accounts, savings accounts, time deposits and retirement accounts. Our branch network
enables us to attract deposits from throughout our market area with a customer-oriented product mix, competitive
pricing and convenient locations.

In addition, correspondent bank deposit accounts are maintained to enable the Bank to transact types of activity that it
would otherwise be unable to perform or would not be cost effective due to the size of the Bank or the volume of
activity. The Bank has utilized several correspondent banks to process a variety of transactions. The Bank also
provides a multitude of other products and services to complement our lending and depository services. These include
wire and Automated Clearing House transfers, cashier’s checks, traveler’s checks, corporate and consumer credit cards,
bank-by-mail, ATMs, night depositories, safe deposit boxes, direct
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deposit, electronic funds transfers, online banking and bill payments, merchant services, check imaging, and other
customary banking services. We currently operate ATMs at eighty-six locations.

The Bank has a trust department, primarily engaged in corporate trust services under indenture.
Competition

Banking and the financial services industry in Guam are highly competitive. The market is dominated by the Bank,
two of Hawaii’s largest banks and two locally-organized federal credit unions. Also, as a result of the U.S. military
presence as a longtime employer, military credit unions have physical branches at the island’s main military facilities
and in the civilian community. The Bank’s presence in the remaining areas of the western Pacific is less competitive,
and in many cases the Bank remains the dominant financial services organization in the islands. In the San Francisco
Bay area, where the Bank has had a branch office since 1983, the Bank’s California division primarily focuses its
lending efforts on owner-occupied commercial real estate and commercial investor properties. The division provides
financing to hotels, gasoline service station, apartments, office and retail space, and residential care homes for the
elderly and disabled, and also works closely with selected banks in loan participations. Framing this environment is
the increasingly competitive setting as a result of regulatory, technological and product delivery systems changes.

Larger banks have a competitive advantage because of global marketing campaigns and U.S. name recognition. They
also offer extensive international trade finance and discount brokerage services that the Bank is not currently prepared
to provide. To compensate for this, the Bank has arrangements with correspondent banks and other financial
institutions to deliver such services to its customers.

To compete with other financial institutions in its service area, the Bank relies principally on local media as well as
personal contact by directors, officers and employees with existing and potential customers. The Bank emphasizes to
customers the advantages of dealing with a locally-owned and managed community-oriented institution. Because
decisions are made locally by people who are intimately familiar with the economy, the legal structure and the
developmental needs of the islands, the Bank is able to respond more quickly and effectively to customer needs than
are many of its competitors. The Bank also provides local service and timely decision-making for small businesses
and local governments.

The financial services industry continues to undergo rapid technological changes involving the frequent introductions
of new technology-driven products and services that have further increased competition. The Bank often adopts these
new technologies and products ahead of its competitors, but there is no assurance that these technological
improvements, if made, will increase the Company’s operational efficiency, or that the Company will be able to
effectively implement new technology-driven products and services or be successful in marketing these products and
services to our customers.

Employees

At December 31, 2015, the Bank had 536.5 full-time equivalent employees. The Bank’s employees are not represented
by any union or collective bargaining agreement, and the Bank believes its employee relations are good.

Supervision and Regulation

Recent Developments

On July 21, 2010, the President signed the Dodd-Frank Wall Street Reform and Consumer Protection Act (the
“Dodd-Frank Act”). This law has significantly changed the U.S. bank regulatory structure and affected the lending,
deposit, investment, trading and operating activities of financial institutions and their holding companies. The

Dodd-Frank Act requires various federal agencies to adopt a broad range of new implementing rules and regulations,
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and to prepare numerous studies and reports for Congress. The federal agencies are given significant discretion in
drafting the implementing rules and regulations, and consequently many of the details and much of the impact of the
Dodd-Frank Act may not be known for several more years.

Among other things, the Dodd-Frank Act requires the federal banking agencies to establish minimum leverage and
risk-based capital requirements for insured banks and their holding companies. The federal banking agencies issued a

joint final rule, or the ‘‘Final Capital Rule,”’ that implements the Basel III capital standards and establishes the minimum
capital levels required under the Dodd-Frank Act. We commenced compliance with the Final Capital Rule on January

1, 2015, and are preparing to comply with the increasingly stringent capital requirements that it will phase in through

2019. The Final Capital Rule establishes a minimum common equity Tier I capital ratio of 6.5% of risk-weighted

assets for a ‘‘well-capitalized’’ institution and increases the minimum Tier I risk-based capital ratio for a ‘‘well-capitalized’’
institution from 6.0% to 8.0%. Additionally, the Final Capital Rule requires an institution to maintain a 2.5% common
equity Tier I capital conservation buffer over the 6.5% minimum risk-based capital requirement to avoid restrictions

on the ability to pay dividends, discretionary bonuses, and engage in share repurchases. The Final Capital Rule also

5
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increases the required capital for certain categories of assets, including high-volatility construction real estate loans,
but retains the current capital treatment of residential mortgages. Under the Final Capital Rule, we made the election
to exclude unrealized gains and losses from the calculation of our regulatory capital. Implementation of these
standards, or any other new regulations, may adversely affect our ability to pay dividends, or require us to reduce
business levels or raise capital, including in ways that may adversely affect our results of operations or financial
condition.

It is difficult to predict at this time what other specific impacts the Dodd-Frank Act and the yet-to-be-written
implementing rules and regulations will have on community banks. However, it is expected that, at a minimum, they
will increase our operating and compliance costs.

Introduction

Banking is a complex, highly regulated industry. The primary goals of the regulatory scheme are to maintain a safe
and sound banking system, protect depositors and the FDIC insurance fund, and facilitate the conduct of sound
monetary policy. In furtherance of these goals, Congress and the states have created several largely autonomous
regulatory agencies and enacted numerous laws that govern banks, bank holding companies and the financial services
industry in general. Consequently, the growth and earnings performance of the Bank can be affected not only by
management decisions and general economic conditions, but also by the requirements of applicable state and federal
statues, regulations and the policies of various governmental regulatory authorities, including the Federal Reserve
Board, the FDIC, and the banking authorities of each of the jurisdictions in which the Bank operates.

The Bank’s business is also influenced by the monetary and fiscal policies of the federal government and the policies
of regulatory agencies, particularly the Federal Reserve Board and the FDIC. The Federal Reserve Board implements
national monetary policies (with objectives such as curbing inflation and combating unemployment) through its
open-market operations in U.S. Government securities, by adjusting the required level of reserves for depository
institutions subject to its reserve requirements, and by varying the target Federal Funds and discount rates applicable
to borrowings by depository institutions. The actions of the Federal Reserve Board in these areas influence the growth
of bank loans, investments and deposits, and also affect interest earned on interest-earning assets and paid on
interest-bearing liabilities. The nature and impact of any future changes in monetary and fiscal policies on the Bank
are difficult to predict.

The system of supervision and regulation applicable to financial services businesses governs most aspects of the
business of the Bank, including: (i) the scope of permissible business; (ii) investments; (iii) reserves that must be
maintained against deposits; (iv) capital levels that must be maintained; (v) the nature and amount of collateral that
may be taken to secure loans; (vi) the establishment of new branches; (vii) mergers and consolidations with other
financial institutions; and (viii) the payment of dividends.

From time to time, federal and local legislation is enacted which may have the effect of materially increasing the cost
of doing business, limiting or expanding permissible activities, or affecting the competitive balance between banks
and other financial services providers. In addition, the various bank regulatory agencies often adopt new rules,
regulations and policies to implement and enforce existing legislation. It cannot be predicted whether, or in what form,
any such legislation or regulations or changes in policy may be enacted, or the extent to which the business of the
Bank or the Company would be affected thereby. The Bank cannot predict whether or when potential legislation will
be enacted and, if enacted, the effect that it, or any implemented regulations and supervisory policies, would have on
our financial condition or results of operations. In addition, the outcome of examinations, any litigation or any
investigations initiated by federal or local authorities may result in necessary changes in our operations that may
increase our costs.

Set forth below is a description of the significant elements of the laws and regulations applicable to the Company and
the Bank. The description is qualified in its entirety by reference to the full text of the statutes, regulations and policies
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that are described. Also, such statutes, regulations and policies are continually under review by the U.S. Congress and
local legislatures and federal and local regulatory agencies, and, where applicable, their foreign counterparts. A
change in statutes, regulations or regulatory policies applicable to the Company or the Bank could have a material
effect on our business.

Regulation of BankGuam Holding Company

As a bank holding company, the Company is registered under the Bank Holding Company Act of 1956, as amended
(“BHCA”), and is subject to regulation and periodic examination by the Federal Reserve Board. The Company is also
required to file periodic reports of its operations and any additional information regarding its activities and those of its
subsidiaries, as may be required by the Federal Reserve Board.

Federal Reserve Board regulations require bank holding companies to act as a source of financial and managerial
strength to their subsidiary banks. Under these regulations, the holding company is expected to commit resources to
support its bank subsidiary, including at times when the holding company may not be in a financial position to provide
such support. Bank holding companies must also maintain the financial flexibility and capital raising capacity to
obtain additional resources for assisting their subsidiary

6
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bank. A bank holding company’s failure to meet its obligations to serve as a source of strength to its subsidiary bank
will generally be considered by the Federal Reserve Board to be an unsafe and unsound banking practice, or a
violation of the Federal Reserve Board’s regulations, or both.

Under the BHCA, a bank holding company must obtain the Federal Reserve Board’s approval before: (i) directly or
indirectly acquiring more than 5% ownership or control of any voting shares of another bank or bank holding
company; (ii) acquiring all or substantially all of the assets of another bank; or (iii) merging or consolidating with
another bank holding company.

The business activities of the Company, as a bank holding company, are restricted by the BHCA. Under the BHCA
and the Federal Reserve’s bank holding company regulations, the Company may only engage in, acquire or control
voting securities or assets of a company engaged in: (i) banking, or managing or controlling banks and other
subsidiaries authorized under the BHCA; and, (ii) any non-banking activity the Federal Reserve has determined to be
so closely related to banking or managing or controlling banks as to be a proper incident thereto. These include any
incidental activities necessary to carry on those activities as well as a variety of activities that the Federal Reserve has
determined to be so closely related to the business of banking as to be a proper incident thereto.

There are various restrictions on the ability of the holding company to borrow from, and engage in certain other
transactions with, its bank subsidiary. In general, these restrictions require that any extensions of credit by the Bank to
any single affiliate of the Bank must be secured by designated amounts of specified collateral and are limited to 10%
of the Bank’s capital stock and surplus, and, as to the Company and all other affiliates of the Bank collectively, to 20%
of the Bank’s capital stock and surplus. Federal law also provides that extensions of credit and other transactions
between the Bank and the Company must be on terms and conditions, including credit standards, that are substantially
the same or at least as favorable to the Bank as those prevailing at the time for comparable transactions involving
non-affiliated companies or, in the absence of comparable transactions, on terms and conditions, including credit
standards, that in good faith would be offered to or would apply to non-affiliated companies.

Federal law prohibits a bank holding company and any subsidiary banks from engaging in certain tie-in arrangements
in connection with the extension of credit. Thus, for example, the Bank may not extend credit, lease or sell property,
or furnish any services, or fix or vary the consideration for any of the foregoing on the condition that: (i) the customer
must obtain or provide some additional credit, property or services from or to the Bank other than a loan, discount,
deposit or trust services; (ii) the customer must obtain or provide some additional credit, property or service from or to
the Company or the Bank; or, (iii) the customer must not obtain some other credit, property or services from
competitors, except reasonable requirements to ensure soundness of the credit extended.

The principal source of the Company’s cash revenues are dividends from its subsidiary, the Bank. The Company’s
earnings and activities are affected by legislation, by regulations and by local legislative and administrative bodies and
decisions of courts in the jurisdictions in which we conduct business. For example, these include limitations on the
ability of the Bank to pay dividends to the Company and our ability to pay dividends to our stockholders. It is the
policy of the Federal Reserve Board that bank holding companies should pay cash dividends on common stock only
out of income available over the past year and only if prospective earnings retention is consistent with the
organization’s expected future needs and financial condition. The policy provides that bank holding companies should
not maintain a level of cash dividends that undermines the bank holding company’s ability to serve as a source of
strength to its banking subsidiary.

Regulation of the Bank
General. As a Guam-chartered bank, the Bank is subject to supervision, periodic examination and regulation by the
Guam Banking Commission. As a member of the Federal Deposit Insurance Corporation, the Bank is also subject to

supervision, periodic examination and regulation by the FDIC as the Bank’s primary federal regulator. If, as a result of
an examination, the Guam Banking Commission or the FDIC should determine that the financial condition, capital
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resources, asset quality, earnings prospects, management, liquidity, or other aspects of the Bank’s operations are
unsatisfactory, or that the Bank or its management is violating or has violated any law or regulation, the Guam
Banking Commission and the FDIC have residual authority to: (i) require affirmative action to correct any conditions
resulting from any violation or practice; (ii) direct an increase in capital; (iii) restrict the Bank’s growth geographically,
by products and services, or by mergers and acquisitions; (iv) enter into informal nonpublic or formal public
memoranda of understanding or written agreements; (v) enjoin unsafe and unsound practices and issue cease and
desist orders to take corrective action; (vi) remove officers and directors and assess civil monetary penalties; and,

(vii) take possession of, close and liquidate the Bank.

Guam law permits locally-chartered commercial banks to engage in any activity permissible for national banks.

Therefore, the Bank may form subsidiaries to engage in the many so-called “closely related to banking” or “nonbanking”
activities commonly conducted by national banks in operating subsidiaries, and further, pursuant to the
Gramm-Leach-Bliley Act, the Bank may conduct certain “financial” activities in a subsidiary to the same extent as may

a national bank, provided the Bank is and remains “well-capitalized,” “well-managed” and in satisfactory compliance with
the Community Reinvestment Act (discussed below).

7

15



Edgar Filing: BankGuam Holding Co - Form 10-K

The Bank is a member of the Federal Home Loan Bank (“FHLB”’) of Des Moines. Among other benefits, each FHLB
serves as a reserve or central bank for its members within its assigned region and makes available loans or advances to
its members. Each FHLB is financed primarily from the sale of consolidated obligations of the FHLB system. As an
FHLB member, the Bank is required to own a certain amount of capital stock in the FHLB. At December 31, 2015,
the Bank was in compliance with the FHLB’s stock ownership requirement.

Regulatory Capital Guidelines. The federal banking agencies have established minimum capital standards known as
risk-based capital guidelines. These guidelines are intended to provide measures of capitalization that reflect the
degree of risk associated with a bank’s operations. The risk-based capital guidelines include both a definition of capital
and a framework for calculating the amount of capital that must be maintained against a bank’s assets and off-balance
sheet items. The amount of capital required to be maintained is based upon the credit risks associated with the various
types and quality of a bank’s assets and off-balance sheet items. A bank’s assets and off-balance sheet items are
classified under several risk categories, with each category assigned a particular risk weighting from 0% to 150%. The
Bank’s Tier I capital consists of its capital stock, capital surplus, treasury stock, undivided earnings and the cumulative
effect of the FDIC’s adjustment of our intangible assets. Our Tier II capital adds to Tier I the allowed portion of our
reserves for possible loan losses. The inclusion of Tier II capital as qualifying capital for regulatory purposes is

subject to certain other requirements and limitations of the federal banking agencies. The federal regulators require a
minimum ratio of total qualifying capital to risk-adjusted assets of 8%, a minimum ratio of Tier I capital to
risk-adjusted assets of 6%, a minimum amount of Tier 1 capital to total assets (referred to as the “leverage ratio”) of 4%
and a minimum ratio of Common Equity Tier 1 Capital to risk-adjusted assets of 4.5%. As of December 31, 2015, the
Company’s capital levels met all minimum regulatory requirements and the Bank was considered “well capitalized”
under the regulatory framework for prompt corrective action described below. There is no condition or event since
December 31, 2015, that management believes has changed the Company’s or the Bank’s capitalization category.

Prompt Corrective Action. The federal banking agencies possess broad powers to take prompt corrective action to

resolve the problems of regulated banks. Each federal banking agency has issued regulations defining five capital
categories: “‘well capitalized,” “adequately capitalized,” “undercapitalized,” “significantly undercapitalized,” and “critically
undercapitalized.” Under the regulations, a bank shall be deemed to be:

-“well capitalized” if it has a total risk-based capital ratio of 10.0% or more, has a Tier 1 risk-based capital ratio of
8.0% or more, has a leverage capital ratio of 5.0% or more, and a Common Equity Tier 1 risk-based capital ratio of
6.5% or more, and is not subject to specified requirements to meet and maintain a specific capital level for any
capital measure;

-“adequately capitalized” if it has a total risk-based capital ratio of 8.0% or more, a Tier 1 risk-based capital ratio of
6.0% or more, a leverage capital ratio of 4.0% or more (3.0% under certain circumstances), and a Common Equity
Tier 1 risk-based capital ratio of 4.5% or more, and does not meet the definition of “well capitalized”;

-“undercapitalized” if it has a total risk-based capital ratio that is less than 8.0%, a Tier 1 risk-based capital ratio that is
less than 4.0%, a leverage capital ratio that is less than 4.0% (3.0% under certain circumstances), or a Common
Equity Tier 1 risk-based capital ratio that is less than 4.5%;

-“significantly undercapitalized” if it has a total risk-based capital ratio that is less than 6.0%, a Tier 1 risk-based capital
ratio that is less than 4.0%, a leverage capital ratio that is less than 3.0%, or a Common Equity Tier 1 risk-based
capital ratio that is less than 3.0%; and

-“critically undercapitalized” if it has a ratio of tangible equity to total assets that is equal to or less than 2.0%.

Banks are prohibited from paying dividends or management fees to controlling persons or entities if, after making the
payment, the bank would be “undercapitalized,” that is, the bank fails to meet the required minimum level for any
relevant capital measure. Asset growth and branching restrictions apply to “undercapitalized” banks. Banks classified as
“undercapitalized” are required to submit acceptable capital plans guaranteed by their holding company, if any. Broad
regulatory authority was granted with respect to “significantly undercapitalized” banks, including forced mergers,
growth restrictions, ordering new elections for directors, forcing divestiture by their holding company, if any,

requiring management changes, and prohibiting the payment of bonuses to senior management. Even more severe
restrictions are applicable to “critically undercapitalized” banks, those with capital at or less than 2%. Restrictions for
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these banks include the appointment of a receiver or conservator. All of the federal banking agencies have
promulgated substantially similar regulations to implement this system of prompt corrective action.

A bank, based upon its capital levels, that is classified as “well capitalized,” “adequately capitalized” or “undercapitalized”
may be treated as though it were in the next lower capital category if the appropriate federal banking agency, after

notice and opportunity for a hearing, determines that an unsafe or unsound condition, or an unsafe or unsound

practice, warrants such treatment. At each successive lower capital category, an insured bank is subject to more
restrictions. The federal banking agencies, however, may not treat an institution as “critically undercapitalized” unless

its capital ratios actually warrant such treatment.

8
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In addition to measures taken under the prompt corrective action provisions, insured banks may be subject to potential
enforcement actions by federal banking agencies, or the banking regulators in any of the jurisdictions in which the
Bank operates, for unsafe or unsound practices in conducting their businesses, or for violations of any law, rule,
regulation or any condition imposed in writing by the agency, or any written agreement with the agency. Enforcement
actions may include the imposition of a conservator or receiver, the issuance of a cease-and-desist order that can be
judicially enforced, the termination of insurance of deposits (in the case of a depository institution), the imposition of
civil money penalties, the issuance of directives to increase capital, the issuance of formal and informal agreements,
and the issuance of removal and prohibition orders against “institution-affiliated” parties. The enforcement of such
actions through injunctions or restraining orders may be based upon a judicial determination that the agency would be
harmed if such equitable relief was not granted.

Neither the Company nor the Bank is currently operating under any corrective actions by their respective regulatory
authorities.

Safety and Soundness Standards. The federal banking agencies have also adopted guidelines establishing safety and
soundness standards for all insured depository institutions, as have the other regulatory authorities in jurisdictions in
which the Bank operates. Those guidelines relate to internal controls, information systems, internal audit systems, loan
underwriting and documentation, compensation and interest rate exposure. In general, the standards are designed to
assist the various banking authorities in identifying and addressing problems at depository institutions before capital
becomes impaired. If an institution fails to meet these standards, the appropriate banking authority may require the
institution to submit a compliance plan and may institute enforcement proceedings if an acceptable compliance plan is
not submitted.

FDIC Insurance and Insurance Assessments. The FDIC is an independent federal agency that insures deposits, up to
prescribed statutory limits, of federally insured banks and savings institutions, and safeguards the safety and
soundness of the banking and savings industries. The FDIC insures the Bank’s customer deposits through the Deposit
Insurance Fund (“DIF”). The maximum deposit insurance amount is $250,000.

The amount of FDIC assessments paid by each DIF member institution is based on its relative risk of default as
measured by regulatory capital ratios and other supervisory factors. Pursuant to the Federal Deposit Insurance Reform
Act of 2005, the FDIC is authorized to set the reserve ratio for the DIF annually at between 1.15% and 1.50% of
estimated insured deposits. The FDIC may increase or decrease the assessment rate schedule on a semi-annual basis.

On February 7, 2011, as required by the Dodd-Frank Act, the FDIC adopted final rules to revise the assessment base
to consist of average consolidated total assets during the assessment period minus the average tangible equity during
the assessment period. In addition, the revisions eliminate the adjustment for secured borrowings and make certain
other changes to the impact of unsecured borrowings and brokered deposits on an institution’s deposit insurance
assessment. The rule also revises the assessment rate schedule to provide assessments ranging from 5 to 45 basis
points, which took effect on April 1, 2011.

The FDIC may terminate a depository institution’s deposit insurance upon a finding that the institution’s financial
condition is unsafe or unsound or that the institution has engaged in unsafe or unsound practices that pose a risk to the
DIF or that may prejudice the interest of depositors.

Depositor Preference. In the event of the “liquidation or other resolution” of an insured depository institution, the claims
of depositors of the institution, including the claims of the FDIC as subrogee of insured depositors, and certain claims
for administrative expenses of the FDIC as a receiver, will have priority over other general unsecured claims against

the institution. If an insured depository institution fails, insured and uninsured depositors, along with the FDIC, will
have priority in payment ahead of unsecured, non-deposit creditors, including the parent bank holding company, with
respect to any extensions of credit they have made to such insured depository institution.
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Community Reinvestment Act (“CRA”). The CRA is intended to encourage insured depository institutions, while
operating safely and soundly, to help meet the credit needs of their communities. The CRA specifically directs the
federal bank regulatory agencies, in examining insured depository institutions, to assess their record of helping to
meet the credit needs of their entire community, including low- and moderate-income neighborhoods, consistent with
safe and sound banking practices. The CRA further requires the agencies to take a financial institution’s record of
meeting its community credit needs into account when evaluating applications for, among other things, domestic
branches, consummating mergers or acquisitions, or holding company formations.

The federal banking agencies have adopted regulations which measure a bank’s compliance with its CRA obligations

on a performance-based evaluation system. This system bases CRA ratings on an institution’s actual lending service

and investment performance rather than the extent to which the institution conducts needs assessments, documents
community outreach or complies with other procedural requirements. The ratings range from “outstanding” to a low of
“substantial noncompliance.” The Bank had a CRA rating of “satisfactory” as of its most recent regulatory examination. A
copy of the rating report is publicly available for review in the Bank’s Hagatfia Branch.

9
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Other Consumer Protection Laws and Regulations. The bank regulatory agencies are increasingly focusing attention
on compliance with consumer protection laws and regulations, and banks have been advised to carefully monitor their
compliance with these laws and regulations. The federal Interagency Task Force on Fair Lending issued a policy
statement on discrimination in home mortgage lending describing three methods that federal agencies will use to
prove discrimination: overt evidence of discrimination, evidence of disparate treatment, and evidence of disparate
impact. In addition to CRA and fair lending requirements, the Bank is subject to numerous other federal consumer
protection statutes and regulations. Due to heightened regulatory concern related to compliance with consumer
protection laws and expanded regulations generally, the Bank may incur additional compliance costs or be required to
expend additional funds for investments in the local communities it serves.

Privacy. The Federal Reserve Board and other bank regulatory agencies have adopted guidelines for safeguarding
confidential, personal customer information. These guidelines require financial institutions to create, implement and
maintain a comprehensive written information security program designed to ensure the security and confidentiality of
customer information, protect against any anticipated threats or hazards to the security or integrity of such
information, and protect against unauthorized access to or use of such information that could result in substantial harm
or inconvenience to any customer. The Bank has adopted a customer information security program to comply with
these requirements.

Financial institutions are also required to implement policies and procedures regarding the disclosure of nonpublic
personal information about consumers to non-affiliated third parties. In general, financial institutions must provide
explanations to consumers on policies and procedures regarding the disclosure of such nonpublic personal
information, and, except as otherwise required by law, prohibits disclosing such information except as provided in the
Bank’s policies and procedures. The Bank has implemented privacy policies addressing these restrictions, and these
policies are distributed regularly to all existing and new customers of the Bank.

USA Patriot Act of 2001. Under USA Patriot Act of 2001 (the “Patriot Act”), financial institutions are subject to
prohibitions regarding specified financial transactions and account relationships, as well as enhanced due diligence

and “know your customer” standards in their dealings with foreign financial institutions and foreign customers. Among
other things, the Patriot Act requires: (i) enhanced due diligence policies, procedures, and controls on banks opening

or holding accounts for foreign banks or wealthy foreign individuals; and, (ii) requires all financial institutions to
establish anti-money laundering programs. The Bank has adopted and implemented policies and procedures to comply
with the requirements of the Patriot Act.

Office of Foreign Assets Control Regulation. The United States has imposed economic sanctions that affect
transactions with designated foreign countries, nationals and others. These are typically known as the “OFAC” rules
based on their administration by the U.S. Treasury Department Office of Foreign Assets Control (“OFAC”). The
OFAC-administered sanctions targeting countries take many different forms. Generally, however, they contain one or
more of the following elements: (i) restrictions on trade with or investment in a sanctioned country, including
prohibitions against direct or indirect imports from and exports to a sanctioned country and prohibitions on “U.S.
persons” engaging in financial transactions relating to making investments in, or providing investment-related advice or
assistance to, a sanctioned country; and, (ii) a blocking of assets in which the government or specially designated
nationals of the sanctioned country have an interest, by prohibiting transfers of property subject to U.S. jurisdiction
(including property in the possession or control of U.S. persons). Blocked assets (e.g., property and bank deposits)
cannot be paid out, withdrawn, set off or transferred in any manner without a license from OFAC. Failure to comply
with these sanctions could have serious legal and reputational consequences, including civil money penalties and
potential criminal prosecution. The Bank has established policies and implemented procedures to detect and prohibit
transactions that would violate the OFAC rules.

Other Aspects of Banking Law. The Bank is also subject to federal statutory and regulatory provisions covering,

among other things, security procedures, insider and affiliated party transactions, management interlocks, electronic
funds transfers, funds availability, and truth-in-savings.
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Other Pending and Proposed Legislation

Other legislative and regulatory initiatives which could affect the Bank, the Company and the banking industry in
general may be proposed or introduced before the United States Congress, the Guam legislature and other
governmental bodies in the future. Such proposals, if enacted, may further alter the structure, regulation and
competitive relationship among financial institutions, and may subject the Bank or the Company to increased
regulation, disclosure and reporting requirements. In addition, the various banking regulatory agencies often adopt
new rules and regulations to implement and enforce existing legislation. It cannot be predicted whether, or in what
form, any such legislation or regulations may be enacted or the extent to which the business of the Bank or the
Company would be affected thereby.

Available Information
The Company makes available free of charge through the Bank’s website (www.bankofguam.com) the Company’s
annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to these

reports. The Company makes

10
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these reports available on the Bank’s website as soon as reasonably practicable after we electronically file such
material with, or otherwise furnish it to, the SEC. The information posted on our website is not incorporated by
reference into this Annual Report.

ITEM 1A. Risk Factors

Our business, financial condition and results of operations are subject to various risks, including those discussed
below. The risks discussed are those that we believe are the most significant risks, although additional risks not
presently known to us or that we currently deem less significant may also adversely affect our business, financial
condition and results of operations, perhaps materially.

Risks Relating to Recent Economic Conditions and Governmental Response Efforts
Our business may be adversely affected by conditions in the financial markets and economic conditions generally.

The United States economy is finally recovering, moderately, from a downturn that started in 2007, but business
activity and growth across industries and regions have not yet been fully restored. There are indications that the
recovery is accelerating, and the decision of the Federal Open Market Committee, which guides current monetary
policy actions on behalf of the Federal Reserve System in carrying out its broader monetary policies, to raise its target
interest rate on December 16, 2015, expressed its confidence in the sustainability of recent economic growth in the
United States. Consumer spending, liquidity and availability of credit are modestly improving, and the unemployment
rate, which has fallen by more than half since October 2009, is still relatively high nationally, as well as in the
principal markets we serve.

The financial services industry was materially and adversely affected by the weakened economy and by the monetary
policy responses intended to correct that weakness. The negative effect of historically low market interest rates
reduced our interest rate margin despite us having established minimum rate levels on our variable rate loans. In order
to retain core deposits and as a reputational matter, our consumer savings account rates have been higher than our
competitors’ offerings for the past six years. The slow recovery of the economy and continued elevated unemployment
may negatively impact our operating results; however, the Bank has not experienced any adverse liquidity issues in
recent years. Additionally, the remaining adverse changes in the economy may also continue to have a negative effect
on the ability of our borrowers to make timely repayments of their loans. These factors could expose us to an
increased risk of loan defaults and losses, and have an adverse impact on our earnings.

Recent legislative and required regulatory initiatives will impose restrictions and requirements on financial institutions
that could have an adverse effect on our business.

Current and future legal and regulatory requirements, restrictions, and regulations, including those imposed under the
2010 Dodd-Frank Act, which was enacted in response to the 2008 financial crisis and subsequent economic weakness,
may adversely impact our profitability, financial condition and operations; may require us to invest significant
management attention and resources to evaluate and make any changes required by the legislation and related
regulations; and may make it more difficult for us to attract and retain qualified executive officers and employees.
Few provisions of the Dodd-Frank Act were effective immediately, with various provisions becoming effective in
stages. Many of the provisions required governmental agencies to implement rules that have increased regulation of
the banking industry. As examples, these rules impact the ability of banks to charge certain fees and impose new
restrictions on lending practices. The Dodd-Frank Act created a new financial consumer protection agency, known as
the Consumer Financial Protection Bureau (the “Bureau’), that is empowered to promulgate new consumer protection
regulations and revise existing regulations in many areas of consumer compliance, which may increase our regulatory
compliance burden and costs, and may restrict the financial products and services we offer to our customers.

The Dodd-Frank Act prohibits new trust preferred issuances from counting as Tier 1 capital. These restrictions limit
our future capital strategies. Although neither the Bank nor the Company use derivative transactions, the Dodd-Frank
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Act also increases regulation of derivatives and hedging transactions, which could limit our ability in the future to
enter into, or increase the costs associated with, interest rate and other hedging transactions. Although certain
provisions of the Dodd-Frank Act, such as direct supervision by the Bureau, will not apply to banking organizations
with less than $10 billion of assets, such as the Company, the changes resulting from the legislation will impact our
business nonetheless. These and future changes may have a material, adverse effect on our business, our financial
condition and the results of our operations.

Implementation of the new Basel III capital rules adopted by the federal bank regulatory agencies will require
increased capital levels that could impede our growth and profitability.

The federal bank regulatory agencies adopted new capital requirements in mid-2013 that increased the minimum Tier
1 risk-based capital ratio, added a new minimum common equity Tier 1 capital ratio, established a new capital

conservation buffer and changed the
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risk-weighting of certain assets. These requirements, initially implemented beginning in January 2015, are being
phased in through 2019, providing banks with adequate time to adjust their balance sheets. Management has assessed
the effects of the new rules on the Company and the Bank’s capital position. Although we currently exceed the new
minimum requirements, they could have a material and adverse effect on our liquidity, capital resources, financial
performance and financial condition in the future.

Any future FDIC insurance premium increases will adversely affect our earnings.

In April 2009, the FDIC revised its risk-based assessment system. The changes to the system involve adjustments to
the risk-based calculation of an institution’s unsecured debt, secured liabilities and brokered deposits. Depending on
any future losses that the FDIC Deposit Insurance Fund may suffer due to failed institutions, there can be no assurance
that there will not be additional premium increases in order to replenish the Fund, but the rate of bank failures has
diminished over the past four years, returning to historical norms. Our FDIC deposit insurance expense for the year
ended December 31, 2015, was $1.8 million; in 2014, it was $1.2 million.

Risks Related to Our Markets and Business
Our profitability is dependent upon the economic conditions of the markets in which we operate.

We operate on ten relatively remote Pacific islands and in San Francisco, California, and, as a result, our financial
condition and results of operations are affected by changes in the economic conditions in those areas. Our success
depends upon the business activity, population, income levels, deposits and lending activity in these markets. Because
some of our customers’ business and financial interests may extend well beyond these market areas, adverse economic
conditions that affect those other market areas could reduce our growth rate, affect the ability of those customers to
repay their loans, and generally affect our financial condition and results of operations. Other than in San Francisco,
our lending operations are located in market areas dependent on tourism and fishing, along with a military presence
and other federal government activities in Guam. Although recent events seem to indicate a nascent recovery, the
Commonwealth of the Northern Mariana Islands has suffered setbacks in recent years because of a decline in its
visitor industry and the failure of its garment industry. The other island economies have remained relatively stable.
However, because of the magnified influence of external events, these small island economies tend to be somewhat
more volatile than larger economic systems. Thus, our borrowers could be adversely impacted by a downturn in these
sectors of the economy that could reduce the demand for loans and adversely impact the borrowers’ ability to repay
their loans, which would, in turn, increase our nonperforming assets. Because of our geographic concentration in
several relatively small island economies, we are less able than many regional or national financial institutions to
diversify our credit risks across multiple dissimilar markets. In recent years, we have taken the initiative to expand our
operations in California in an effort to increase and help to stabilize our profitability.

Our loan portfolio has a large concentration of real estate loans in Guam and in San Francisco, which involves risks
specific to real estate values.

A downturn in our real estate markets could adversely affect our business because many of our loans are secured by
real estate. Real estate lending (including commercial and construction) is a large portion of our loan portfolio. At
December 31, 2015, approximately $627.1 million, or 58.6% of our loan portfolio, was secured by various forms of
real estate, including residential and commercial real estate. The real estate securing our loan portfolio is concentrated
in Guam and San Francisco. From time to time, there have been adverse developments affecting real estate values in
one or more of our markets, and the market value of real estate can fluctuate significantly in a short period of time as a
result of changing market conditions. Real estate values and real estate markets are generally affected by changes in
national, regional or local economic conditions, fluctuations in interest rates and the availability of loans to potential
purchasers, changes in tax laws and other governmental statutes, regulations and policies, and acts of nature, such as
earthquakes and typhoons. Additionally, commercial real estate lending typically involves larger loan principal
amounts and the repayment of the loans generally is dependent, in large part, on sufficient income from the properties
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securing the loans to cover operating expenses and debt service. If real estate values decline, the value of the collateral
securing some of our loans could be significantly reduced. Our ability to recover on defaulted loans by foreclosing and
selling the real estate collateral would then be diminished and we would be more likely to suffer losses on defaulted
loans.

Our performance depends on attracting and retaining key employees and skilled personnel to operate our business
effectively, and the loss of one or more of those key personnel may materially and adversely affect our prospects.

Our success is dependent on our ability to recruit and retain qualified, skilled management, loan origination, finance,
administrative, marketing and technical personnel to operate our business effectively. Competition for qualified
employees and personnel in the banking industry is intense and there is a limited number of persons with knowledge
of, and experience in, the community banking industry in the markets we serve. In particular, our success has been and
continues to be highly dependent upon the abilities of key executives, including our Chief Executive Officer, our
Chief Operating Officer, our Chief Financial Officer, and certain other key employees. Failure to maintain adequate
staffing in key positions could adversely impact our operations and our ability to compete.

12
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We have implemented a succession plan to help mitigate this risk, including the appointment of two Executive Vice
Presidents who will ultimately assume critical executive level positions.

We are subject to credit risk.

There are inherent risks associated with our lending activities. These risks include, among other things, the impact of
changes in interest rates and changes in the economic conditions in the markets where we operate, as well as those
within our region, across the United States and abroad. Increases in interest rates and/or weakening economic
conditions could adversely impact the ability of borrowers to repay outstanding loans or the value of the collateral
securing those loans. We are also subject to various laws and regulations that affect our lending activities. Failure to
comply with applicable laws and regulations could subject us to regulatory enforcement action, which could result in
the assessment of significant civil money penalties against us.

We seek to mitigate the risks inherent in our loan portfolio by adhering to specific underwriting practices. Although
we believe that our underwriting criteria are appropriate for the various kinds of loans we make, we may incur losses
on loans that meet our underwriting standards, and these losses may exceed the amounts set aside as reserves in our
allowance for loan losses. Due to economic conditions in the recent past, many lending institutions, including the
Bank, experienced declines in the performance of their loans, including consumer and commercial loans. The value of
real estate collateral supporting some commercial loans declined and may decline again in the future. Developments in
the financial industry and credit markets may adversely impact our financial condition and results of operations.

Our allowance for loan losses may not be adequate to cover actual loan losses, which could adversely affect our
earnings.

We maintain an allowance for loan losses for possible defaults and other reductions in the principal value of the Bank’s
loan portfolio. The allowance is established through a provision for loan losses based on management’s evaluation of
the risks inherent in the loan portfolio and the general economy. The allowance is also appropriately increased for new
loan growth. The allowance is based upon a number of factors, including the size of the loan portfolio, asset
classifications, economic trends, industry experience and trends, industry and geographic concentrations, estimated
collateral values, management’s assessment of the credit risk inherent in the portfolio, historical loan loss experience
and loan underwriting policies.

We strive to carefully manage and monitor credit quality and to identify deteriorating loans, and adjust the allowance
for loan losses accordingly. However, because future events are uncertain and because we may not successfully
identify all deteriorating loans in a timely manner, there may be loans that deteriorate in an accelerated time frame. As
a result, future additions to the allowance may be necessary. Further, because the loan portfolio contains some
commercial real estate, construction, and land development loans with relatively large balances, deterioration in the
credit quality of one or more of these loans may require a significant increase to the allowance for loan losses. Future
additions to the allowance may also be required due to changes in the financial condition of borrowers, such as
changes resulting from potentially worsening economic conditions, or as a result of incorrect assumptions by
management in determining the allowance for loan losses. Our regulators, as an integral part of their examination
process, periodically review our allowance for loan losses and may require us to increase our allowance for loan losses
by making additional provisions for loan losses, charged as an expense, or to decrease our allowance for loan losses
by recognizing loan charge-offs, net of recoveries. Any such additional provisions for loan losses or charge-offs, as
required by these regulatory agencies, could have a material adverse effect on our financial condition and results of
operations.

Nonperforming assets take significant time to resolve and adversely affect our results of operations and financial
condition.

26



Edgar Filing: BankGuam Holding Co - Form 10-K

At December 31, 2015, nonperforming loans were 1.01% of the total loan portfolio, and 0.70% of total assets, as
compared to 1.08% and 0.72% at December 31, 2014, respectively, indicating a reduced level of risk. Nonperforming
assets adversely affect our earnings in various ways. Depending upon economic and market conditions, we may incur
losses relating to an increase in nonperforming assets. We do not record interest income on non-accrual loans or other
real estate owned, thereby adversely affecting our income, and increasing our loan administration costs. Upon
foreclosure or similar proceedings, we record the foreclosed asset at the fair value of the asset, reduced by estimated
selling costs, which may result in a loss. An increase in the level of nonperforming assets increases our risk profile
and may impact the capital levels our regulators believe are appropriate in light of the increased risk profile. While we
reduce problem assets through collection efforts, asset sales, workouts, restructurings and otherwise, decreases in the
value of the underlying collateral or in these borrowers’ performance or financial condition, whether or not due to
economic and market conditions beyond our control, could adversely affect our business, our results of operations and
our financial condition.

In addition, the resolution of nonperforming assets requires significant commitments of time from management and
our directors, which can hinder the performance of their other responsibilities. If economic and market conditions
worsen, it is possible that we will experience future increases in nonperforming assets, particularly if we are
unsuccessful in our efforts to reduce our classified assets, which would have an adverse effect on our business.
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We may be required to make additional provisions for loan losses and charge off additional loans in the future, which
could adversely affect our results of operations.

For the year ended December 31, 2015, we recorded a $4.5 million provision for loan losses, charged off $4.3 million
of loans, and recovered $1.4 million of loans previously charged off. At December 31, 2015, we had $627.1 million in
commercial and residential real estate loans and construction loans, of which $16.0 million was on non-accrual.
Construction loans and commercial real estate loans comprise a substantial portion of our nonperforming assets.
Deterioration in the real estate market in Guam, San Francisco and/or the Commonwealth of the Northern Mariana
Islands could affect the ability of our loan customers to service their debt, which could result in additional loan
charge-offs and provisions for loan losses in the future, and could have a material adverse effect on our financial
condition, results of operations and capital.

Our business is subject to interest rate risk and variations in interest rates may negatively affect our financial
performance.

Our earnings and cash flows are highly dependent upon net interest income. Net interest income is the difference
between interest income earned on interest-bearing assets, such as loans and securities, and interest expense paid on
interest-bearing liabilities, such as deposits and borrowed funds. Our net interest income (including net interest spread
and margin) and ultimately our earnings are impacted by changes in interest rates and monetary policy. Changes in
interest rates and monetary policy can impact the demand for new loans, the credit profile of our borrowers, the yields
earned on loans and securities, and the rates paid on deposits and borrowings. Given our current volume and mix of
interest-bearing liabilities and interest-earning assets, we expect our interest rate spread (the difference in the rates
paid on interest-bearing liabilities and the yields earned on interest-earning assets) as well as net interest income to
increase as interest rates rise and, conversely, to decline if interest rates fall. Additionally, increasing levels of
in-market and out-of-market competition in the banking and financial services business may decrease our net interest
spread as well as net interest margin by forcing us to offer lower lending interest rates and pay higher deposit interest
rates. Although we believe our current level of interest rate sensitivity is reasonable, significant fluctuations in interest
rates (such as a sudden and substantial increase in Prime and Fed Funds rates) as well as increasing competition may
require us to increase rates on deposits at a faster pace than the yield we receive on interest-earning assets increases.
The impact of any sudden and substantial move in interest rates and/or increased competition may have an adverse
effect on our business, financial condition and results of operations, as our net interest income may be adversely
affected.

Additionally, a sustained decrease in market interest rates could negatively affect our earnings. When interest rates
decline, borrowers tend to refinance higher-rate, fixed-rate loans at lower rates, prepaying their existing loans. Under
those circumstances, we would not be able to reinvest those prepayments in assets earning interest rates as high as the
rates on the prepaid loans. In addition, our commercial loans, which carry variable interest rates that generally adjust
in accordance with changes in the prime rate, will adjust to lower rates. Because of this, we have established minimum
interest rates on those loans to mitigate our interest rate risk and potential reductions in income.

We are also significantly affected by the level of loan demand available in our markets. The inability to make
sufficient loans directly affects the interest income we earn. Lower loan demand will generally result in lower interest
income realized as we place funds in lower-yielding investments.

Liquidity risk could impair our ability to fund operations and jeopardize our financial condition.

Liquidity is essential to our business. An inability to raise funds through deposits, borrowings, the sale of loans and
other sources could have a substantial negative effect on our liquidity. Our access to funding sources in amounts
adequate to finance our activities could be impaired by factors that affect us specifically or the financial services
industry in general. Factors that could detrimentally impact our access to liquidity sources include a decrease in the
level of our business activity due to a market downturn in markets in which our loans are concentrated, a change in
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our financial condition or adverse regulatory action against us. Our ability to borrow could also be impaired by factors
that are not specific to us, such as a severe disruption of the financial markets or negative views and expectations
about the prospects for the financial services industry as a whole.

If we lost a significant portion of our low-cost deposits, it would negatively impact our liquidity and profitability.

Our profitability depends in part on our success in attracting and retaining a stable base of low-cost deposits. At
December 31, 2015, 29.0% of our deposit base was comprised of non-interest bearing deposits, and the average rate
on our interest-bearing deposits during 2015 was 0.19%. While we generally do not believe these core deposits are
very sensitive to interest rate fluctuations, the competition for these deposits in our markets is strong. If we were to
lose a significant portion of our low-cost deposits, it could negatively impact our liquidity and profitability.
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We have the ability to borrow from the Federal Home Loan Bank, and there can be no assurance their programs will
continue in their current manner.

We have access to funding by the Federal Home Loan Bank of Des Moines for term advances; we also borrow from
correspondent banks under our Fed Funds lines of credit from time to time, primarily to test the continuing availability
of those lines. The amount loaned to us is generally dependent on the value of the collateral pledged. These lenders
could reduce the percentages loaned against various collateral categories, could eliminate their acceptance of certain
types of collateral, and could otherwise modify or even terminate their loan programs, particularly to the extent they
are required to do so because of capital adequacy or other balance sheet concerns. Any change or termination of the
programs under which we borrow from the Federal Home Loan Bank of Des Moines or correspondent banks could
have an adverse effect on our liquidity and profitability.

Our results of operations may be adversely affected by other-than-temporary impairment charges relating to our
securities portfolio.

We may be required to record future impairment charges on our securities, including our stock in the Federal Home
Loan Bank of Des Moines, if they suffer declines in value that we consider other-than-temporary. Numerous factors,
including the lack of liquidity for re-sale of certain securities, the absence of reliable pricing information for securities,
adverse changes in the business climate, adverse regulatory actions or unanticipated changes in the competitive
environment, could have a negative effect on our securities portfolio in future periods. Significant impairment charges
could also negatively impact our regulatory capital ratios and result in the Bank not being classified as
“well-capitalized” for regulatory purposes.

We may need to raise additional capital in the future and such capital may not be available when needed or at all.

We may need to raise additional capital in the future to provide us with sufficient capital resources and liquidity to
meet regulatory requirements, our commitments or our business needs. Our ability to raise additional capital, if
needed, will depend, among other things, on conditions in the capital markets at that time, which are outside of our
control, and our financial performance. The loss of confidence in financial institutions may increase our cost of
funding and limit our access to some of our customary funding sources, including, but not limited to, inter-bank
borrowings and borrowings from the discount window of the Federal Reserve.

We cannot provide assurances that such capital will be available to us on acceptable terms or at all. Any occurrence
that may limit our access to the capital markets, such as a decline in the confidence of debt purchasers, depositors of
the Bank or counterparties participating in the capital markets, may adversely affect our capital costs and our ability to
raise capital and, in turn, our liquidity.

We must effectively manage our growth strategy.

As part of our general growth strategy, we may expand into additional communities or attempt to strengthen our
position in our current markets by opening new offices. To the extent that we are able to open additional offices, we
are likely to temporarily experience the effects of higher operating expenses relative to operating income from the new
operations for a period of time, which may have an adverse effect on our levels of reported net income, return on
average equity and return on average assets. Our current growth strategies involve internal growth from our current
offices and the addition of new offices over time, so that the additional overhead expenses associated with recent
openings are absorbed prior to opening other new offices.

We have a nominal amount of deferred tax asset and cannot assure that it will be fully realized.

Deferred tax assets and liabilities are the expected future tax amounts for the temporary differences between the
carrying amounts and tax basis of assets and liabilities computed using enacted tax rates. If we determine that we will
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not achieve sufficient future taxable income to realize our net deferred tax asset, we are required under generally
accepted accounting principles to establish a full or partial valuation allowance. If we determine that a valuation
allowance is necessary, we are required to incur a charge to operations. We regularly assess available positive and
negative evidence to determine whether it is more likely than not that our net deferred tax asset will be realized.
Realization of a deferred tax asset requires us to apply significant judgment and is inherently speculative because it
requires estimates that cannot be made with certainty. At December 31, 2015, we had a net deferred tax asset of $7.0
million. For the year ended December 31, 2015, we established a partial valuation allowance of $2.7 million to reduce
the gross deferred tax asset of $9.8 million because, in management’s opinion, it is more likely than not that only the
remaining $7.0 million will be realized. If we were to determine at some point in the future that we will not achieve
sufficient future taxable income to realize our net deferred tax asset, we would be required, under generally accepted
accounting principles, to establish a full or increase any partial valuation allowance, which would require us to incur a
charge to operations for the period in which the determination was made.
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We face strong competition from financial service companies and other companies that offer banking services.

We face substantial competition in all phases of our operations from a variety of different competitors. Our
competitors, including larger commercial banks, community banks, savings and loan associations, credit unions,
consumer finance companies, insurance companies, brokers, investment advisors and other financial institutions,
compete with the lending and deposit-gathering services we offer. Increased competition in our markets may result in
reduced loans and deposits.

Many of these competing institutions have much greater financial and marketing resources than we have. Due to their
size, many competitors can achieve larger economies of scale in a broader range of products and services than we can.
If we are unable to offer competitively priced products and services, our business may be negatively affected.

Some of the financial services organizations with which we compete are not subject to the same degree of regulation
as is imposed on bank holding companies and federally insured financial institutions, and are not subject to increased
supervisory oversight arising from regulatory examinations. As a result, these non-bank competitors have certain
advantages over us in accessing funding and in providing various services. The banking business in our primary
market areas is very competitive, and the level of competition facing us may increase further, which may limit our
asset growth and financial results.

In the future, the Bank and/or the Company may become subject to supervisory actions and/or enhanced regulation
that could have a material adverse effect on our business, operating flexibility, financial condition and the value of our
common stock.

Under federal, state and local laws and regulations pertaining to the safety and soundness of insured depository
institutions, various state or local regulators (for non-federally chartered banks), the Federal Reserve Board (for bank
holding companies and member banks), the local financial industry regulators of the various jurisdictions in which the
Bank operates and, separately, the FDIC as the insurer of bank deposits, each have the authority to compel or restrict
certain activities on our part if they determine that we have insufficient capital or are otherwise operating in a manner
that may be deemed to be inconsistent with safe and sound banking practices. Under their respective authority, our
bank regulators can require us to enter into informal or formal enforcement orders, including board resolutions,
memoranda of understanding, written agreements, and consent or cease and desist orders, pursuant to which we may
be required to take identified corrective actions to address cited concerns or to refrain from taking certain actions.
Neither the Bank nor the Company is currently operating under any regulatory enforcement orders.

Technology is continually changing and we must effectively implement new technologies.

The financial services industry is undergoing rapid technological changes with frequent introductions of new
technology-driven products and services. In addition to better serving customers, the effective use of technology
increases efficiency and enables us to reduce costs. Our future success will depend in part upon our ability to address
the needs of our customers by using technology to provide products and services that will satisfy their demands for
convenience, as well as to create additional efficiencies in our operations as we continue to grow and expand our
geographic and product markets. In order to anticipate and develop new technology, we employ a qualified staff of
internal information system specialists and consider this area a core part of our business. We do not develop our own
software products, but have been able to respond to technological changes in a timely manner through association
with leading technology vendors. We must continue to make substantial investments in technology, which may affect
our results of operations. If we are unable to make such investments, or we are unable to respond to technological
changes in a timely manner, our operating costs may increase, which could adversely affect our operating results.

System failure or breaches of our network security could subject us to increased operating costs as well as litigation
and other liabilities.
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The computer systems and network infrastructure we use could be vulnerable to unforeseen problems. Our operations
are dependent upon our ability to protect our computer equipment against damage from physical theft, fire, power
loss, telecommunications failure or a similar catastrophic event, as well as from security breaches, denial of service
attacks, viruses, worms and other disruptive problems caused by malicious parties. Any damage or failure that causes
an interruption in our operations could have a material adverse effect on our financial condition and results of
operations. Computer break-ins and other disruptions could also jeopardize the security of information stored in and
transmitted through our computer systems and network infrastructure, which may result in significant liability to us
and may cause existing and potential customers to refrain from doing business with us. We employ external auditors
to conduct auditing and testing for weaknesses in our systems, controls, firewalls and encryption to reduce the
likelihood of any security failures or breaches, as well as both internal and external monitoring systems to detect and
report any attempt to overcome our electronic defenses. Although we, with the help of third-party service providers
and auditors, intend to continue to implement effective security technology and establish operational procedures to
prevent such damage, there can be no assurance that these security measures will ultimately be successful. In addition,
advances in computer capabilities, new discoveries in the field of cryptography or other developments could result in
a compromise or breach of the algorithms we and our third-party service providers
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use to encrypt and protect customer transaction data. A failure of such security measures would present a reputational
risk, and could have a material adverse effect on our financial condition and results of operations.

Breaches of third parties’ network security could subject us to increased operating costs and other liabilities.

In recent years, there have been numerous highly publicized breaches of customer databases maintained by both
public and private entities, often compromising personally identifiable information. The Bank has established systems
to mitigate the possibility that some of this information could be used fraudulently to open deposit and/or loan
accounts. Despite all reasonable efforts, though, we are unable to be absolutely certain that the risk of that form of
fraud is entirely eliminated.

Further, some of these third party data breaches have compromised credit card information, creating an opportunity to
defraud the Bank and its credit card customers by initiating fraudulent charges using the compromised card
information. Although efforts are being made in the U.S. Congress to reassign the liability for these fraudulent charges
to the third parties whose systems have been breached, unless and until that reassignment is made, the Bank retains
potential liabilities associated with those fraudulent charges. Also, when it is known that a credit card has been
compromised, the Bank incurs costs in replacing the card. As a result, a third party network security breach could
have a material adverse effect on our financial condition and the results of our operations.

Managing operational risk is important to attracting and maintaining customers, investors and employees.

Operational risk represents the risk of loss resulting from our operations, including but not limited to, the risk of fraud
by employees or persons outside the Bank, the execution of unauthorized transactions by employees, transaction
processing errors and breaches of the internal control system, and failure to effectively meet compliance requirements.
This risk of loss also includes the potential legal actions that could arise as a result of an operational deficiency or as a
result of noncompliance with applicable regulatory standards, adverse business decisions or their implementation, and
customer attrition due to potential negative publicity. Operational risk is inherent in all business activities and the
management of this risk is important to the achievement of our business objectives. In the event of a breakdown in our
internal control system, improper operation of systems or improper employee actions, we could suffer financial loss,
face regulatory action and suffer damage to our reputation. We have a stringent code of ethics and attendant
procedures in place to protect our reputation and promote ethical conduct, but these policies and procedures might not
be fully effective. Negative publicity regarding our business, employees, or customers, with or without merit, may
result in the loss of customers, investors and employees, costly litigation, a decline in revenues and increased
regulatory oversight.

Severe weather, natural disasters, acts of war or terrorism and other external events could significantly impact our
business.

Severe weather, natural disasters, acts of war or terrorism and other adverse external events or conditions could have a
significant impact on our ability to conduct business. Such events or conditions could affect the stability of our deposit
base, impair the ability of borrowers to repay outstanding loans, impair the value of collateral securing loans, cause
significant property damage, result in loss of revenue and/or cause us to incur additional expenses. For example, our
primary market areas in Guam and the CNMI are subject to typhoons, earthquakes and wildland fires. Operations in
our market could be disrupted by both the evacuation of large portions of the population as well as damage and/or lack
of access to our banking and operational facilities. While we have experienced severe weather and strong earthquakes
in the past and resumed our operations promptly, a recurrence of these, along with acts of war, terrorism or other
adverse external events or conditions, may occur in the future. Although management has established a business
continuity plan, disaster recovery policies and corresponding procedures, the occurrence of any such event could have
a material adverse effect on our business, which, in turn, could have a material adverse effect on our financial
condition and results of operations.
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Risks Related to Our Securities

The price of our common stock may fluctuate significantly, and this may make it difficult for stockholders to resell
shares of common stock at times or at prices they find attractive.

The Company common stock is traded in the Over-the-Counter market under the symbol “BKGMF.” The trading
volume has historically been substantially less than that of larger financial services companies. This may make it
difficult for stockholders to resell shares of common stock at times or at prices they find attractive. Stock price
volatility may also make it more difficult to sell common stock quickly and at attractive prices.

ITEM 1B. Unresolved Staff Comments
None.
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ITEM 2. Properties

Our properties consist primarily of leased office facilities for our branch offices. Our headquarters facility, which we
own, consists of 74,240 square feet in Hagatiia, Guam. We also own the buildings of our Santa Cruz branch in Guam,
and Garapan branch in Saipan and the Rota branch in the CNMI, which comprise 47,292 square feet in total. These
branch buildings are situated on leased land. We believe our facilities are in excellent condition and suitable for the
conduct of our business.

For additional information on operating leases and rent expense, see Note 16 to the Consolidated Financial
Statements.

ITEM 3. Legal Proceedings

Neither the Company nor the Bank is involved in any legal proceedings other than those occurring on a routine basis
in the ordinary course of business. The majority of such proceedings have been initiated by the Bank in the process of
collecting delinquent loans. Such routine legal proceedings, in the aggregate, are believed by Management to be
immaterial to the financial condition, results of operations and cash flows of the Company as of December 31, 2015.

ITEM 4. Mine Safety Disclosures
None.
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PART II

ITEM 5. Market For Registrant’s Common Equity, Related Stockholder Matters And Issuer Purchases Of Equity
Securities
Market and Dividend Information

The Company’s common stock is traded through the OTC Bulletin Board and is quoted under the symbol “BKGMFE.”
Transactions of the Company’s common stock through private negotiated sales are also facilitated with the assistance
of the Bank’s Trust Department. Management is not aware of any securities dealers which actively make a market in
the Company’s common stock. No assurance can be given that an active trading market will be sustained for the
common stock at any time in the future. The following table sets forth the high and low sale price for the common
stock for the periods indicated, along with cash dividend payments for each of the quarters presented. The stock prices
in the table are based upon information provided by the Bank’s Trust Department, and are derived from private sales
executed through the Bank’s Trust Department and sales through the OTC Bulletin Board.

Stock Price
Dividend Per
High Low Share
Year ended December 31, 2015

Fourth Quarter $14.00 $8.40 $ 0.100
Third Quarter $10.00 $8.46 $ 0.100
Second Quarter $10.50 $8.75 $ 0.100
First Quarter $10.49 $9.27 $ 0.100
Year ended December 31, 2014

Fourth Quarter $10.90 $9.00 $ 0.100
Third Quarter $11.01 $9.00 $ 0.100
Second Quarter $11.50 $9.00 $ 0.125
First Quarter $10.00 $9.00 $ 0.125

As of March 14, 2016, there were approximately 4,380 holders of record of common stock. There are no other classes
of common equity or other types of stock outstanding.

Dividend Policy

At its discretion, the Board of Directors of the Company declares dividends to its stockholders on a quarterly basis.
The Company declared and paid dividends of $0.125 per share to stockholders as of a declaration date for each share
of common stock outstanding in each of the quarters during the year ended December 31, 2013 and in the first and
second quarters of 2014; in the third and fourth quarters of 2014 and in each of the quarters ended December 31, 2015,
the Company declared and paid dividends of $0.10 per share to stockholders as of a declaration date.

The amount of future dividends will depend upon our earnings, financial condition, capital requirements and other
factors, and will be determined by our Board of Directors on a quarterly basis. It is the policy of the Federal Reserve
Board that bank holding companies generally pay dividends on common stock only out of income available over the
past year, and only if prospective earnings retention is consistent with the organization’s expected future needs and
financial condition. It is also the policy of the Federal Reserve Board that bank holding companies not maintain
dividend levels that undermine the holding company’s ability to be a source of strength to its banking subsidiaries.
Additionally, in consideration of the current financial and economic environment, the Federal Reserve Board has
indicated that bank holding companies should carefully review their dividend policy and has discouraged payment
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ratios that are at maximum allowable levels unless both asset quality and capital are very strong. Under the federal
Prompt Corrective Action regulations, the Federal Reserve Board may prohibit a bank holding company from paying
any dividends if the holding company is undercapitalized, and the FDIC may prohibit a non-member bank from
paying any dividends if the bank is undercapitalized.

As a holding company, our ability to pay cash dividends is affected by the ability of our bank subsidiary, the Bank, to
pay cash dividends. The ability of the Bank (and our ability) to pay cash dividends in the future and the amount of any
such cash dividends is and could in the future be further influenced by bank regulatory requirements and approvals
and capital guidelines. Funds for payment of any cash dividends by the Company would be obtained from its
investments as well as dividends from the Bank. The decision whether to pay dividends will be made by our Board of
Directors in light of conditions then existing, including factors such as our results of operations, financial condition,
business conditions, regulatory capital requirements and covenants under any applicable contractual arrangements,
including agreements with regulatory authorities.
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Securities Authorized For Issuance Under Equity Compensation Plans
Stock Purchase Plan

The Bank’s 2011 Employee Stock Purchase Plan (the “2011 Plan”’) was adopted by the Bank’s Board of Directors and
approved by the Bank’s Stockholders on May 2, 2011, to replace the Bank’s 2001 Non-Statutory Stock Option Plan.
This plan was subsequently adopted by the Company after the Reorganization. The 2011 Plan is open to all employees
of the Company and the Bank who have met certain eligibility requirements.

Under the 2011 Plan, as amended and restated as of July 1, 2012, eligible employees can purchase, through payroll
deductions, shares of common stock at a discount. The right to purchase stocks is granted to eligible employees during
a quarterly offer period that is established from time to time by the Board of Directors of the Company. Eligible
employees cannot accrue the right to purchase more than $25 thousand worth of stock at the fair market value at the
beginning of each offer period. Eligible employees also may not purchase more than one thousand five hundred
(1,500) shares of stock in any one offer period. The shares are purchased at 85% of the fair market price of the stock
on the enrollment date.

At December 31, 2015
Number of securities to
be
1ssu%9 Number of securities remainin
eighted-average . . £
available for future issuance under
exermse price of ) .
exerc equity compensation plans

outsta dm tions, . .. .
of outstanding-op (excluding securities reflected in

warran Nes Fnd r1gﬁt§

warrants column (a))
and
rights
Plan category (a) (b) (©)
Equity compensation plans
approved by security holders - $  8.40 1,437,968

Equity compensation plans not

approved by security holders - $ - -
Total - $ 840 1,437,968
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ITEM 6. Selected Financial Data

INCOME STATEMENT DATA:

Interest income

Interest expense

Net interest income before provision for loan losses
Provision for loan losses

Net interest income after provision for loan losses
Non-interest income

Non-interest expense

For the years ended December 31,

2012

2011

$69,805 $66,478 $63,598 $62,278 $51,280

2015 2014 2013
(Dollar and Share Amounts in Thousands,
Except Per Share Data)

1,894 3,760 4,800

67,911 62,718 58,798

4,500 4,540 2,095

63,411 58,178 56,703

10,992 10,813 11,692

5,547
56,731
3,900
52,831
12,567

5,615
45,665
4,617
41,048
12,597
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