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EXCHANGE ACT OF 1934
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Nebraska 47-0658852

(State or Other

Jurisdiction of Incorporation or (I.R.S. Employer
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13220 California Street,
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(Address of Principal
Executive Offices) (Zip Code)

Registrant's telephone number, including area code: (402) 554-9200
Securities registered pursuant to Section 12 (b) of the Act:

Common Stock, Par Value
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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
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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]

The aggregate market value of the voting stock held by non-affiliates of the
registrant, based upon the closing sales price of the registrant's common stock
as quoted on the New York Stock Exchange on March 21, 2002, was $1,044,091,891.
As of March 21, 2002, there were issued and outstanding 45,245,860 shares of
the registrant's common stock.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Proxy Statement for the 2002 Annual Meeting of
Stockholders—--See Part III.

This Amendment No. 1 to the Registrant's Annual Report on Form 10-K for the
year ended December 31, 2001 is being filed to correct four typographical errors
in Item 8 (Financial Statements and Supplementary Data) as follows:

(1) the entry for the deferred tax provision (benefit) for the year ended
December 31, 2001 as shown in the Consolidated Statement of Cash Flows; page 82;
(ii) the entry for the fair value change in interest only strips as shown in the
Consolidated Statement of Comprehensive Income (Loss) for the six months ended
December 31, 2000; page 79; (iii) the total amount of mandatory forward sales
commitments at December 31, 2000 as disclosed in Footnote 14 (Derivative
Financial Instruments) of the Notes to the Consolidated Financial Statements;
and (iv) an entry for Other Items in a table showing the components of the
Deferred Tax Asset as of June 30, 2000 as disclosed in Footnote 15 (Income
Taxes) of the Notes to the Consolidated Financial Statements.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Management's Report On Internal Controls

Management of Commercial Federal Corporation is responsible for the
preparation, integrity, and fair presentation of its published consolidated
financial statements and all other information presented in this Annual Report.
The consolidated financial statements have been prepared in accordance with
accounting principles generally accepted in the United States of America and,
as such, include amounts based on informed judgments and estimates made by
Management.

Management 1s responsible for establishing and maintaining effective
internal control over financial reporting, including safeguarding of assets.
The internal control contains monitoring mechanisms and actions are taken to
correct deficiencies identified.

There are inherent limitations in the effectiveness of any internal control,
including the possibility of human error and the circumvention or overriding of
controls. Accordingly, even effective internal control can provide only
reasonable assurance with respect to financial statement preparation. Further,
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because of changes in conditions, the effectiveness of internal control may
vary over time.

Management assessed Commercial Federal Corporation's internal control over
financial reporting, including the safeguarding of assets, as of December 31,
2001. This assessment was based on the criteria for effective internal control
described in "Internal Control-Integrated Framework" issued by the Committee of
Sponsoring Organizations of the Treadway Commission. Based upon this
assessment, Management believes that Commercial Federal Corporation maintained
effective internal control over financial reporting, including safeguarding of
assets, as of December 31, 2001.

/s/ William A. Fitzgerald /s/ David S. Fisher

William A. Fitzgerald David S. Fisher
Chairman of the Board and Chief Financial Officer
Chief Executive Officer
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INDEPENDENT AUDITORS' REPORT

Board of Directors and Shareholders
Commercial Federal Corporation
Omaha, Nebraska

We have audited the accompanying consolidated statements of financial
condition of Commercial Federal Corporation and subsidiaries (the
"Corporation") as of December 31, 2001 and 2000, and as of June 30, 2000, and
the related consolidated statements of operations, comprehensive income (loss),
stockholders' equity, and cash flows for the year ended December 31, 2001, for
the six months ended December 31, 2000, and for each of the two years in the
period ended June 30, 2000. These financial statements are the responsibility
of the Corporation's management. Our responsibility is to express an opinion on
these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally
accepted in the United States of America. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements referred to above
present fairly, in all material respects, the financial position of Commercial
Federal Corporation and subsidiaries as of December 31, 2001 and 2000, and as
of June 30, 2000, and the results of their operations and their cash flows for
the year ended December 31, 2001, for the six months ended December 31, 2000,
and for each of the two years in the period ended June 30, 2000, in conformity
with accounting principles generally accepted in the United States of America.

As discussed in Note 22 to the consolidated financial statements, effective
July 1, 2000, the Corporation changed its method of accounting for derivatives
to conform with the provisions of Statement of Financial Accounting Standards
No. 133, "Accounting for Derivative Instruments and Hedging Activities". As
discussed in Note 22 to the consolidated financial statements, effective July
1, 1999, the Corporation changed its method of accounting for start-up
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activities and organizational costs to conform with the provisions of Statement
of Position 98-5 "Reporting the Costs of Start-Up Activities™".

/s/ Deloitte & Touche LLP

Nebraska
2002

Omaha,
February 7,
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COMMERCIAL FEDERAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF FINANCIAL CONDITION

December 31,

(Dollars in Thousands

$ 192,358
771,137
1,514,510
242,200

8,651,174
251,537
38,331
167,210
200,713
303,707

36,209

171,218

2001
ASSETS
Cash (including short-term investments of $590, $1,283
ANA SL,080) 4 vttt ittt e e e e ettt e S 206,765
Investment securities available for sale, at fair value............ 1,150,345
Mortgage-backed securities available for sale, at fair value....... 1,829,728
Loans and leases held for sale, Nl ..... .ttt tteeeeteneenennn 470,647
Investment securities held to maturity (fair value of $857,786).... ——
Mortgage-backed securities held to maturity (fair value of
S SIS T 0 1 ) -
Loans receivable, net of allowances of $102,359, $82,263 and
Lo O R 7,932,778
Federal Home Loan Bank sStoOCK. ... ...ttt ittt teeetneeeneenennn 253,946
Real estate, Net ...ttt ettt ettt ettt ettt ie et eeeenenan 57,476
Premises and equipment, Net ... ...ttt ittt teeeneeeeenneeeens 158,691
Bank owned life 1nSUrancCe. .. ...ttt it ttetneeeeeeeeeneeeeeeneean 214,585
(@ 1ol 0TS = = = 435,174
Core value of deposits, net of accumulated amortization of $54,900,
S51,835 and $47, 932 . i ittt ittt e e e e ettt et e e e 28,733
Goodwill, net of accumulated amortization of $30,927, $22,814
ANA S18, 564 . i i ittt ittt e e e ettt et et e 162,717
TOLAL AS SO S e i it ittt ettt ettt ettt ettt et teeeeeeeeennaeeeas $12,901,585
LIABILITIES AND STOCKHOLDERS' EQUITY
Liabilities:
DEPOSI e S ittt ittt e e e e e e e ettt e e e $ 6,396,522
Advances from Federal Home Loan Bank.........oiiiiiieteneeneennnn 4,939,056
Other DoOrrOWINg S . v v i it ettt it e e e e e ettt e et ettt aeeeeeeeeeannens 520,213
Other 11abilities . i ettt ittt ittt et ettt eeaeeeeeeeeennnnans 311,140
Total Liabilities ...t i i ettt ittt eeeeeeeeeeeeannnans 12,166,931
Commitments and Contingencies -
Stockholders' Equity:
Preferred stock, $.01 par value; 10,000,000 shares authorized;

NONE 1SSUEA . & it vttt it e et ettt e ettt eeaeeeeeeeeeeeeeeeeeaenns -

$ 7,694,486
3,565,465
175,343
241,271

10
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Common stock, $.01 par value;

120,000,000 shares authorized;

45,974,648, 53,208,628 and 55,922,884 shares issued and

outstanding..........ccoii...
Additional paid-in capital
Retained earnings...............
Accumulated other comprehensive loss,

Total Stockholders'

Total Liabilities and Stockholders'

................................ 460 532
80,799 255,870

................................ 705,160 622,659
....................... (51,765) (15,322)

734,654 863,739

Equity.......oiii.. $12,901,585 $12,540,304

See accompanying Notes to Consolidated Financial Statements.

COMMERCIAL FEDERAL CORPORATION AND SUBSIDIARIES

Six Months
Ended

, December 31,

2000 2000

CONSOLIDATED STATEMENT OF OPERATIONS
Year Ended
December 31
2001
Interest Income:
LoaANS reCeivabD e . vttt it i ittt ettt e et ettt e e $685,480
Mortgage-backed securities.........ciiiii .. 109,657
Investment SeCUritieS. .. it ii ittt ittt ettt eneennnnn 76,237
Total interest 1NCOME. ... ittt ittt ittt eneennnnns 871,374
Interest EXPEN S i i it it ittt ittt ittt ittt ettt ettt
J Y Y X< I 310,367
Advances from Federal Home Loan Bank.............0..... 234,213
Other DoOrroOWINg S . v v ittt ittt et ettt et ae et eeaeeens 19,365
Total interest eXpPensSe. ...ttt ii et eenenennnn 563,945
Net Interest InCOME. . v i i ittt ittt ettt et ettt eeeeeneeneean 307,429
Provision foOr LOAn LOSSES . vt ittt eeeeeeeeeeeeeeeeenenenn (38,945)
Net Interest Income After Provision for Loan LosseS....... 268,484
Other Income (Loss):
Retail fees and Charges. ...t ittt ittt ittt iieeeeeaennns 53,519
Loan servicing fees, net........iiiiiitiiieeneeeeennn 3,622
Gain (loss) on sales of securities and changes in fair
value of derivatives, net....... .ttt innennn 15,422
Gain (loss) on sales 0f 10aANS. . u ittt it eeenenenenn 8,739
Bank owned life InNsUranCe........ueuii it tneeneennennnnn 13,872
Real estate operationsS. ...t ittt ittt eeeeeeeennnnns (6,971)
Other operating incCome. . ... ...ttt tneneeeeeennnnns 32,184
Total other income (l1OSS) v v i ittt ittt eeeeneenneens 120,387

Other Expense (Gain):

General and administrative expenses-—-

(Dollars in Thousands)

$408,582 $759, 711

49,334 82,563
40,816 85,416
498,732 927,690
184,579 325,674
152,317 240,924
7,401 18,951
344,297 585,549
154,435 342,141
(27,854) (13,760)
126,581 328,381
25,650 43,230
11,521 25,194
(69,462) —
(18,023) (110)
713 —
(4,809) (88)
14,304 33,613
(40,106) 101,839

ST
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Compensation and benefits........ i nn. 105,120 53,306 111,720
Occupancy and equipment.......oiii ittt tneeeeeeeennenens 37,726 19,015 38,873
Data PrOCESSINg . v vt ittt ittt ittt ettt et aeeeeeeeeeaeeens 18,019 9,685 18,834
N T e i = 1oL 11,995 6,531 15,100
ComMUNICAtION . .t ittt sttt et et e e e et e et et 13,731 7,109 16,201
Ttem PrOCESSINg . v vt ittt ettt et e et ettt et aeeeeeeeeeaaeens 16,413 8,120 15,683
OULSIde SEIVICES . i it ittt ittt et ettt ettt e eeeeeenan 11,152 6,058 8,422
Other operating EXPeNSEeS . v vt ittt ittt teeeeeeeeeenneens 33,880 12,801 23,157
Exit costs and termination benefits............ ... ... (15,566) 25,764 3,941
METgEeY EXPENSES e v v v v v v e e e e eaeeeeseeenenennnaeeesseeenennns —= - —=
Total general and administrative expenses.......... 232,470 148,389 251,931 2
Amortization of core value of deposits.................. 7,211 3,903 8,563
Amortization of goodwill. ... ...ttt neeeeneennns 8,134 4,250 8,673
Total other exXpense. ... ..ttt ittt eeenneneennn 247,815 156,542 269,167 2
Income (Loss) Before Income Taxes and Cumulative Effect
of Change in Accounting Principle.........cuuiiieeeenenn. 141,056 (70,067) 161,053 1
Income Tax Provision (Benefit) ........iiiiiiiiiiinnnnnnnnn 43,374 (19,691) 55,269
Income (Loss) Before Cumulative Effect
of Change in Accounting Principle.........cuuiiueeeenenn. 97,682 (50,376) 105,784
Cumulative Effect of Change in
Accounting Principle, Net of Tax Benefit................ —— (19,125) (1,776)
NEet TNCOME (LOSS) v vt ittt ottt ettt ettt et eeeeeeeneennenn $ 97,682 $(69,501) $104,008 S
77
COMMERCIAL FEDERAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF OPERATIONS-- (Continued)
Six Months
Year Ended Ended
December 31, December 31,
2001 2000 2000 19
Weighted Average Number of Common Shares
Outstanding Used in Basic Earnings Per Share
Calculation. e ettt ettt ettt eeneeeeeeeeenns 49,995,621 54,705,067 58,024,192 59,5
Add Assumed Exercise of Outstanding Stock Options
as Adjustments for Dilutive Securities......... 497,298 - 218,173 5
Weighted Average Number of Common Shares
Outstanding Used in Diluted Earnings Per Share
Calculation. i ettt ettt ettt ieneeeeeeeeenns 50,492,919 54,705,067 58,242,365 60,1

Basic Earnings (Loss) Per Common Share:
Income (loss) before cumulative effect of
change in accounting principle.............. S
Cumulative effect of change in accounting
principle, net..... ..ottt
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Net INncome (LOSS) v v vt eeeeneeeeeneenneenn S 1.95 s (1.27) $ 1.79 S
Diluted Earnings (Loss) Per Common Share:
Income (loss) before cumulative effect of
change in accounting principle.............. S 1.93 $ (.92) s 1.82 §
Cumulative effect of change in accounting
principle, Net. ...ttt ittt et - (.35) (.03)
Net INncome (LOSS) v vt vt eeeeeeeeeeneeeneenn S 1.93 S (1.27) $ 1.79 S
Dividends Declared Per Common Share.............. S .310 s .140 s 275 $

See accompanying Notes to Consolidated Financial Statements.
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COMMERCIAL FEDERAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME (LOSS)

Year Ended
- December 31,

Six Months

Ended

December 31,

2000

Year End

(Dollars in Thousands)

$(69,501)

77,728
(92,749)

$104,008

(12,242

2001
NEet TNCOME (LOSS) vt vttt ittt et ettt ettt ee ettt eeeeeeeeeeennens $ 97,682
Other Comprehensive Income (Loss):
Unrealized holding gains (losses) on securities available
i 28,890
Fair value adjustment on interest rate swap agreements..... (72,661)
Fair value change in interest only sStripS.........cceeee.e... 1,901

Reclassification of net losses (gains) included in net
income (loss) pertaining to:........ it

Termination of swap agreements..........ieuimenneneenns. -
Amortization of fair value adjustments of interest
rate SWap agreemMent S. .. v v it i it ittt eneeeeeeeeennenns 2,034
Other Comprehensive Income (Loss) Before Income Taxes
and Cumulative Effect of Change in Accounting Priniciple.... (58,134)
Income Tax Provision (Benefit) ... .ttt teeeenenenenn (21,691)
Other Comprehensive Income (Loss) Before Cumulative
Effect of Change in Accounting Principle.................... (36,443)
Cumulative Effect of Change in Accounting Principle, Net of
Tax Benefdt ...ttt it et et e e e ettt et e e e -

Other Comprehensive INCOME (LOSS) v vt vttt i teeeeeeeenneeeeeneenns (36,443)

Comprehensive TNCOME (LOSS) v vt i v v e e e e eeeeeeeeeeeeeaeeeeeneenns $ 61,239

(1,700)

29,970
38,209

31,378

(30,760)

$(68,883)

2,057
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See accompanying Notes to Consolidated Financial Statements.
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COMMERCIAL FEDERAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF STOCKHOLDERS'

June 30, 1998..............
Issuance of 979,856 shares under
certain compensation and
employee planS......oeeeeeuennn.
Issuance of 1,378,580 shares of
common stock............. ...
Restricted stock and
deferred compensation
plans,
Commitment of release of ESOP
shares. ...t
Termination of ESOP plans........
Purchase and cancellation of
1,500,000 shares of common

June 30, 1999..............
Issuance of 102,535 shares under
certain compensation and
employee planS......oeeeeennnn.
Restricted stock and deferred
compensation plans,
Purchase and cancellation of
3,773,500 shares of common

EQUITY
Additional

Common Paid-in Retained
Stock Capital Earnings
(Dollars

$587 $337,697 $534,245
10 14,279 ——

14 32,401 -

- 2,192 -

- 13,954 -
(15) (36,203) -
- - (15,108)

- - 92,392
596 364,320 611,529

1 2,388 -

- 784 -
(38) (63,857) -
- - (15,813)

- - 104,008
$559 $303,635 $699,724

Unearned
Accumulated Employee
Other Stock
Comprehensive Ownership
Income Plan
(Loss), Net Shares Total
in Thousands)
$ 70 $(11,404) $861,195
- - 14,289
—= - 32,415
- - 2,192
- 11,404 11,404
- - 13,954
- - (36,218
- - (15,108
- - 92,392
(9,632) - (9,632
(9,562) - 966,883
- - 2,389
- - 784
- - (63,895
- - (15,813
- - 104,008
(6,378) - (6,378
$(15,940) $ -— $987,978
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COMMERCIAL FEDERAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY-- (Continued)

Unearned
Accumulated Employee
Other Stock
Additional Comprehensive Ownership
Common Paid-in Retained Income Plan
Stock Capital Earnings (Loss), Net Shares
(Dollars in Thousands)
Balance, June 30, 2000.............. $559 $ 303,635 $699,724 $(15,940) S —— $
Issuance of 51,144 shares under
certain compensation and
employee planS......oeeeeeuennn. 1 800 - - -
Restricted stock and deferred
compensation plans, net........ - 360 - - -
Purchase and cancellation of
2,765,400 shares of common
StOCK . v i e e e e (28) (48,925) - - -
Cash dividends declared.......... —— —— (7,564) —— ——
Net 10SS . i ittt ettt ettt eeeeeenn —— —— (69,501) —— ——
Other comprehensive income....... - - - 618 -
Balance, December 31, 2000.......... 532 255,870 622,659 (15,322) -
Issuance of 428,620 shares under
certain compensation and
employee planS......oeeeeunnnn. 5 5,426 - - -
Restricted stock and deferred
compensation plans, net........ - 303 - - -
Purchase and cancellation of
7,662,600 shares of common
StOCK . vt e e e e (77) (180,800) - - -
Cash dividends declared.......... —— —— (15,181) —— ——
Net income. .....uoviiiiieenneannn —— —— 97,682 —— ——
Other comprehensive loss......... —— —— —— (36,443) ——
Balance, December 31, 2001.......... $460 $ 80,799 $705,160 $(51,765) S — S

987,97

80

See accompanying Notes to Consolidated Financial Statements.

81

COMMERCIAL FEDERAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS
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Year En
Six Months
Year Ended Ended
December 31, December 31,
2001 2000 2000

(Dollars in Thousands)
CASH FLOWS FROM OPERATING ACTIVITIES
Net 1NCOME (LOSS) v vt ittt ittt e ettt ettt et ettt eee e S 97,682 S (69,501) $ 104,008
Adjustments to reconcile net income (loss) to net cash
provided (used) by operating activities:
Cumulative effect of changes in accounting

pPrinciples, Nel ...ttt ittt ettt ettt - 19,125 1,776
Amortization of core value of deposits................ 7,211 3,903 8,563
Amortization of goodwill. ... .. ...ttt 8,134 4,250 8,673
Provision for 10SSes ON 10aANS .. ittt eeneenneeneenns 38,945 27,854 13,760
Depreciation and amortization...........c..iiieeeeennnn. 18,841 9,968 20,414
Amortization of deferred discounts and fees, net...... 3,947 1,493 581
Amortization of mortgage servicing rights............. 17,092 4,558 8,703
Valuation adjustment of mortgage servicing rights..... 19,058 583 —=
Deferred tax provision (benefit)........ ... .. ... (13,861) (30, 965) 34,302
Loss (gain) on sales of real estate and loans, net.... (9,564) 17,593 (1,258
Loss (gain) on sales of securities and change in fair

value of derivatives, net........ ... (15,422) 69,462 —=
Gain on sales of facilities. ...ttt eennnnn (18,304) (2,516) (8,506
Stock dividends from Federal Home Loan Bank........... —— —— (7,479
Proceeds from sales of

mortgage-backed securities--trading................. - 65,596 —-
Proceeds from sales of

investment securities—--trading............. 0.0 ... - 339,123 —-
Proceeds from sales Of 10ANS. .. ittt teetneeeeeeneenns 2,745,118 631,542 761, 960
Origination of loans for resale........coiiiieeeennnn (913,931) (199, 364) (185,994
Purchases of loans for resale. ... oottt ieneeneennn (2,098,729) (445, 265) (525,236
Increase in bank owned life insurance................. (13,872) (713) —=
Decrease (increase) in interest receivable............ 11,878 (2,544) (4,478
Increase (decrease) in interest payable and other

B =Y o i 0 I e I 86,050 23,337 17,587
Other items, Net ... ..ttt ittt ettt e et eeeeeeenns (81,103) (54,215) (63,949

Total adjustments. ...ttt ettt eeeeeenns (208,512) 482,805 79,419

Net cash (used) provided by operating
activities.. .. i e e $ (110,830) $ 413,304 $ 183,427

82

COMMERCIAL FEDERAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS-- (Continued)

10
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CASH FLOWS FROM INVESTING ACTIVITIES

Purchases of loans

Proceeds from sales of securitized loans..............

Repayment of loans,

net of originations...............

Principal repayments of mortgage-backed securities

available for sale

Purchases of mortgage-backed securities available for

Proceeds from sales of mortgage-backed securities

available for sale

Principal repayments of mortgage-backed securities

held to maturity

Purchases of mortgage-backed securities held to
(0w B iV
Maturities and repayments of investment securities

held to maturity

Purchases of investment securities held to maturity...
Purchases of investment securities available for sale.

Proceeds from sales of investment securities available

for sale. ... e e
Maturities and repayments of investment securities

available for sale

Purchase of bank-owned life insurance.................
Proceeds from sales of Federal Home Loan Bank stock...
Purchases of Federal Home Loan Bank stock.............

Divestiture of branches,
net of cash paid
Proceeds from sales of real estate
Payments to acquire real estate
Purchases of premises and equipment,

Acquisitions,

Other items,

Net cash

(used)
activities

provided by investing

83

Year Ended
December 31,
2001

$ (489, 976)

903,881
711,280
(1,074,215)

102,131

(1,475,511)
977,146

135,363

69,889
(72,299)
(259,102)

19,554
(2,285)
(12,349)
(2,639)

$ (469,132)

Six Months
Ended
December 31,
2000

Year Ende

(Dollars in Thousands)

(283,198)
1,633,330
144,025
107, 684
(909, 599)

463,257

(467,033)
269,007

23,439
(200, 000)

15,841
(11,622)

786,240

$(1,430,920)

222,190

45,869

195,043
(160,073)

41,207
(105, 865)

10,170

3,571
(57,719)

$(1,226,686)

COMMERCIAL FEDERAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS-- (Continued)

Year Ended
December 31,
2001

Six Months
Ended
December 31,
2000

Year Ended

(Dollars in

Thousands)

11



CASH FLOWS FROM FINANCING ACTIVITIES

Edgar Filing: COMMERCIAL FEDERAL CORP - Form 10-K/A

(Decrease) increase 1n depPoSitS. ..ottt neenneeeennn $ (851,697) S 363,986 $ (325,809)
Proceeds from Federal Home Loan Bank advances............ 1,807,060 400,000 3,413,000
Repayments of Federal Home Loan Bank advances............ (444,450) (1,884,120) (1,995,350)
Proceeds from securities sold under agreements to
BT o Bl o = = 264,073 4,727 12,902
Repayments of securities sold under agreements to
FEPULCRASE . it e e e e e e e e e e (69,066) (31,201) (107,143)
Proceeds from issuances of other borrowings.............. 187,195 —— 50,000
Repayments of other borrowings...........oiiiiiiinnenn.. (37,338) (4,211) (80, 742)
Purchases of swaption agreements............iiiieiinenn.. (68,344) —— ——
Payments of cash dividends on common stock............... (15,239) (7,755) (15,776)
Repurchases of common sStoCK........i it iiiiiieennnnnns (180,877) (48, 953) (63,895)
Issuance of common StoOCK. ...ttt ittt ittt teeeeeenns 4,579 775 2,363
Other items, Net ... .ttt t ettt ettt eeteeeeneean (1,527) —— ——
Net cash provided (used) by financing
PR eV 1wl 8 Y R 594,369 (1,206,752) 889,550
CASH AND CASH EQUIVALENTS
Increase (decrease) in net cash position................. 14,407 (7,208) (153,709)
Balance, beginning of year....... .ottt eennennns 192,358 199,566 353,275
Balance, end Of YeaT ...ttt te et eeneeeeeeeeeeeennnaeeenns $ 206,765 S 192,358 $ 199,566
SUPPLEMENTAL DISCLOSURE OF
CASH FLOW INFORMATION
Cash paid (received) during the year for:
TNt Eerest EXPENSE . v vt ittt ettt ettt e e e eeneeeeseeeennnnans $ 581,524 S 338,028 S 583,440
INCOME taAXES, NETL . i ittt it ettt eeeeeeeeeeeneeeeeenns 31,049 (12,361) 6,514
Non-cash investing and financing activities:
Securities transferred from held-to-maturity to
ol = o B 1o L O - 432,596 -
Securities transferred from held-to-maturity to
available for sale. ...ttt ittt ettt —— 1,318,599 -
Loans exchanged for mortgage-backed
FS TS G i e I = PRI 41,910 3,543 42,635
Loans transferred to real estate........oiiiiiinnen. 41,371 6,998 24,002
Loans to facilitate the sale of real estate........... 180 - -
Common stock received in connection with
employee benefit and incentive plans, net........... (114) - (135)

See accompanying Notes to Consolidated Financial Statements.
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COMMERCIAL FEDERAL CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Columnar Dollars in Footnotes are in Thousands Except Per Share Amounts)

Note 1. Summary of Significant Accounting Policies
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Nature of Business

The Corporation is a unitary non-diversified savings and loan holding
company whose primary asset is the Bank. The Bank is a consumer-oriented
financial institution that emphasizes single-family residential and
construction real estate lending, consumer lending, commercial real estate
lending, commercial and agribusiness lending, community banking operations,
retail deposit activities, mortgage banking, and other retail financial
services. The Bank conducts loan origination activities through its branch
office network, loan offices of its wholly-owned mortgage banking subsidiary
and a nationwide correspondent network.

Basis of Consolidation

The consolidated financial statements are prepared on an accrual basis and
include the accounts of Commercial Federal Corporation, its wholly-owned
subsidiary, Commercial Federal Bank, a Federal Savings Bank, and all
majority-owned subsidiaries of the Corporation and Bank. All significant
intercompany balances and transactions have been eliminated. Certain amounts in
the prior periods presented have been reclassified to conform to the December
31, 2001, presentation for comparative purposes.

Change in Fiscal Year End

On August 14, 2000, the Board of Directors approved a change in the
Corporation's fiscal year end from June 30 to December 31. This change was
effective December 31, 2000. As a result, the Corporation reported a six month
transition period from July 1, 2000, through December 31, 2000, reflecting the
Corporation's six months of operations, comprehensive income (loss), cash flows
and changes in stockholders' equity.

Use of Estimates

The preparation of financial statements in conformity with generally
accepted accounting principles requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, and
disclosures of contingent assets and liabilities, at the date of the financial
statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

For the purpose of reporting cash flows, cash and cash equivalents include
cash, amounts due from banks and federal funds sold. Generally, federal funds
are purchased and sold for a one-day period.

Securities

Securities are classified in one of three categories and accounted for as
follows:

debt securities that the Corporation has the positive intent and ability
to hold to maturity are classified as "held-to-maturity securities,”

debt and equity securities that are bought and held principally for the
purpose of selling them in the near term are classified as "trading
securities” and

debt and equity securities not classified as either held-to-maturity

securities or trading securities are classified as "available-for-sale
securities.”

13
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Held to maturity securities are reported at amortized cost. Trading
securities are reported at fair value, with unrealized gains and losses
included in earnings. Available-for-sale securities are reported at fair value,
with unrealized gains and losses excluded from earnings and reported net of
deferred income taxes as a separate component of accumulated other
comprehensive income (loss).

Premiums and discounts are amortized over the contractual lives of the
related securities on the level yield method. Any unrealized losses on
securities reflecting a decline in their fair value considered to be other than
temporary are charged against earnings. Realized gains or losses on securities
available for sale are based on the specific identification method and are
included in results of operations on the trade date of the sales transaction.

Loans

Loans that management has the intent and ability to hold for the foreseeable
future or until maturity are recorded at the contractual amounts owed by
borrowers less unamortized discounts, net of premiums, undisbursed funds on
loans in process, deferred loan fees and allowance for loan losses. Interest on
loans is accrued to income as earned, except that interest is not accrued on
first mortgage loans contractually delinquent 90 days or more. Any related
discounts or premiums on loans purchased are amortized into interest income
using the level yield method over the contractual lives of the loans, adjusted
for actual prepayments. Loan origination fees, commitment fees and direct loan
origination costs are deferred and recognized over the estimated average life
of the loan as a yield adjustment.

The accrual of interest on impaired loans is discontinued when, in
management's opinion, the borrower may be unable to make the payments as they
become due. When the interest accrual is discontinued, all unpaid accrued
interest is reversed reducing interest income. Interest income is subsequently
recognized only to the extent that cash payments are received.

Loans held for sale are carried at the lower of aggregate cost or fair value
except for loans designated as a hedge which are carried at fair value. Fair
value is determined by outstanding commitments from investors or current
investor yield requirements calculated on an aggregate loan basis. Valuation
adjustments, if necessary, are recorded in current operations.

Allowance for Loan Losses

The allowance for loan losses 1is a valuation allowance for estimated credit
losses inherent in the loan portfolio as of the balance sheet date. The
allowance for loan losses i1s increased by charges to income and decreased by
charge-offs, net of recoveries. The allowance for loan losses consists of two
elements. The first element is an allocated allowance established for
specifically identified loans that are evaluated individually for impairment
and are considered to be individually impaired. A loan is considered impaired
when, based on current information and events, it is probable that the
Corporation will be unable to collect the scheduled payments of principal and
interest when due according to the contractual terms of the loan agreement.
Impairment is measured by (i) the fair value of the collateral if the loan is
collateral dependent (the primary method used by the Corporation), (ii) the
present value of expected future cash flows, or (iii) the loan's obtainable
market price. The second element is an estimated allowance established for
impairment on each of the Corporation's pools of outstanding loans. These
estimated allowances are based on several analysis factors including the
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Corporation's past loss experience, general economic and business conditions,
geographic and industry concentrations, credit quality and delinquency trends,
and known and inherent risks in each of the portfolios. These evaluations are
inherently subjective as they require revisions as more information becomes
available.

Real Estate

Real estate includes real estate acquired through foreclosure, real estate
in judgment and real estate held for investment. Real estate held for
investment includes equity in unconsolidated joint ventures and investment in
real estate partnerships.
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Real estate acquired through foreclosure and in judgment are recorded at the
lower of cost or fair value less estimated costs to sell at the date of
foreclosure. After foreclosure, impairment losses are recorded when the

carrying value exceeds the fair value less estimated costs to sell the property.

Real estate held for investment is stated at the lower of cost or net
realizable value. Cost includes acquisition costs plus construction costs of
improvements, holding costs and costs of amenities. Joint venture and
partnership investments are carried on the equity method of accounting not to
exceed net realizable value, where applicable. The Corporation's ability to
recover the carrying value of real estate held for investment (including
capitalized interest) is based upon future sales of land or projects. The
ability to sell this real estate is subject to market conditions and other
factors which may be beyond the Corporation's control.

Mortgage Servicing Rights

Mortgage servicing rights are established based on the cost of acquiring the
right to service mortgage loans or the allocated fair value of servicing rights
retained on originated loans sold. These costs are initially capitalized and
then amortized proportionately over the period based on the ratio of net
servicing income received in the current period to total net servicing income
projected to be realized from the mortgage servicing rights. Projected net
servicing income is determined on the basis of the estimated future balance of
the underlying mortgage loan portfolio. This portfolio decreases over time from
scheduled loan amortization and prepayments. The Corporation estimates future
prepayment rates based on relevant characteristics of the servicing portfolio,
such as loan types, interest rate stratification and recent prepayment
experience, as well as current interest rate levels, market forecasts and other
economic conditions.

The Corporation reports mortgage servicing rights at the lower of amortized
cost or fair value. The carrying value of mortgage servicing rights is adjusted
by the fair value of any related interest rate floor agreements and possible
impairment losses. The fair value of mortgage servicing rights is determined
based on the present value of estimated expected future cash flows, using
assumptions as to current market discount rates and prepayment speeds. Mortgage
servicing rights are stratified by loan type and interest rate for purposes of
impairment measurement. Loan types include government, conventional and
adjustable-rate mortgage loans. Impairment losses are recognized to the extent
the unamortized mortgage servicing rights for each stratum exceed the current
fair value of that stratum. Impairment losses by stratum are recorded as
reductions in the carrying value of the asset through a valuation allowance
with a corresponding reduction to loan servicing income. Individual allowances
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for each stratum are adjusted in subsequent periods to reflect changes in
impairment. Valuation allowances totaling $19,641,000 and $583,000,
respectively, were outstanding at December 31, 2001 and 2000. No valuation
allowance was necessary as of June 30, 2000 or 1999.

Premises and Equipment

Land is carried at cost. Buildings, building improvements, leasehold
improvements and furniture, fixtures and equipment are stated at cost less
accumulated depreciation and amortization. Depreciation is calculated on a
straight-line basis over the estimated useful lives of the related assets.
Estimated lives are 10 to 50 years for buildings and three to 15 years for
furniture, fixtures and equipment. Leasehold improvements are generally
amortized on the straight-line method over the terms of the respective leases.
Betterments are capitalized and maintenance and repairs are charged to expense
as incurred.

Intangible Assets

Intangible assets consist primarily of goodwill and core value of deposits.
Goodwill represents the excess of the purchase price over the fair value of the
net identifiable assets acquired in business combinations. Core value of
deposits represents the identifiable intangible value assigned to core deposit
bases arising from purchase acquisitions. The Corporation reviews its
intangible assets for impairment at least annually or whenever events or
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changes in circumstances indicate that the carrying amount of the intangible
asset may not be recoverable. An impairment loss would be recognized if the sum
of expected future cash flows (undiscounted and without interest charges)
resulting from the use of the asset is less than the carrying amount of the
asset. If an assessment indicates that the value of the intangible asset may be
impaired, then an impairment loss is recognized for the difference between the
carrying value of the asset and its estimated fair value.

Core value of deposits is amortized on an accelerated basis over a period
not to exceed 10 years. Goodwill is amortized on a straight-line basis over
periods up to 25 years. Effective January 1, 2002, the Corporation adopted the
provisions of SFAS No. 142, "Goodwill and Other Intangible Assets," which
requires that upon initial adoption, amortization of goodwill will cease, and
the carrying value of goodwill will be evaluated for impairment. Thereafter,
goodwill will be evaluated at least annually for impairment.

Derivative Financial Instruments

Effective July 1, 2000, derivatives are recognized as either assets or
liabilities in the consolidated statement of financial condition and measured
at fair value. If certain conditions are met, a derivative may be specifically
designated as a hedge. The accounting for changes in the fair value of a
derivative depends on the intended use of the derivative and the resulting
designation. For a derivative designated as hedging the exposure to variable
cash flows of a forecasted transaction (referred to as a cash flow hedge), the
effective portion of the derivative's gain or loss is initially reported as a
component of accumulated other comprehensive income (loss) and subsequently
reclassified into earnings when the forecasted transaction affects earnings.
The ineffective portion of the gain or loss is reported in earnings
immediately. For a derivative designated as hedging the exposure to changes in
fair value of an asset and liability (referred to as a fair value hedge), any
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gain or loss associated with the derivative 1is reported in earnings along with
the change in fair value of the asset or liability being hedged. For a
derivative not designated as a hedging instrument, the gain or loss is
recognized in earnings in the period of change.

When hedge accounting is discontinued because it is probable that a
forecasted transaction will not occur, the derivative will continue to be
carried on the consolidated statement of financial condition at its fair wvalue,
and gains and losses that were accumulated in other comprehensive income (loss)
will be recognized immediately in earnings. When the hedged forecasted
transaction is no longer probable, but is reasonably possible, the accumulated
gain or loss remains in accumulated other comprehensive income (loss) and will
be recognized when the transaction affects earnings; however, prospective hedge
accounting for this transaction is terminated. In all other situations in which
hedge accounting is discontinued, the derivative will be carried at its fair
value on the consolidated statement of financial condition, with changes in its
fair value recognized in current period earnings.

On the date the Corporation enters into a derivative contract, management
designates the derivative as a hedge of the identified cash flow exposure, fair
value exposure, or as a "no hedging" derivative. If a derivative does not
qualify in a hedging relationship, the derivative is recorded at fair value and
changes in its fair wvalue are reported currently in earnings.

The Corporation formally documents all relationships between hedging
instruments and hedged items, as well as its risk-management objective and
strategy for undertaking various hedge transactions. In this documentation, the
Corporation specifically identifies the asset, liability, firm commitment, or
forecasted transaction that has been designated as a hedged item and states how
the hedging instrument is expected to hedge the risks related to the hedged
item. The Corporation formally measures effectiveness of its hedging
relationships both at the hedge inception and on an ongoing basis in accordance
with its risk management policy.

Income Taxes

The Corporation files a consolidated federal income tax return and separate
state income tax returns. The Corporation and its subsidiaries entered into a
tax-sharing agreement that provides for the allocation and payment
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of federal and state income taxes. The provision for income taxes of each
corporation is computed on a separate company basis, subject to certain
adjustments. The Corporation calculates income taxes on the liability method.
Under the liability method the net deferred tax asset or liability is
determined based on the tax effects of the differences between the book and tax
bases of the various assets and liabilities of the Corporation giving current
recognition to changes in tax rates and laws.

FEarnings (Loss) per Common Share

Basic earnings (loss) per share is computed by dividing income (loss)
available to common stockholders by the weighted-average number of common
shares outstanding for the period. Diluted earnings per share reflects the
potential dilution that could occur if securities or other contracts to issue
common stock (i) were exercised or converted into common stock or (ii) resulted
in the issuance of common stock that then shared in the earnings of the entity.
The conversion of 279,783 stock options during the six months ended December
31, 2000, in which the Corporation incurred a loss before cumulative effect of
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change in accounting principle, is not assumed in computing the diluted loss
per share since the effect is anti-dilutive.

89

Note 2. Investment Securities

Investment securities are summarized as follows:

Gross Gross
Amortized Unrealized Unrealized
December 31, 2001 Cost Gains Losses Fair
Available for sale:
U.S. Treasury and other Government agency obligations. $ 846,795 $ 8,480 $(7,144) s 84
States and political subdivisions.............c........ 177,459 3,306 (1,172) 17
Other SeCUTrities . i vttt ittt et ettt ettt eeeeeeennn 118,472 4,490 (341) 12
$1,142,726 $16,276 $(8,657) $1,15
Weighted average interest rate........ ... 5.48%
Gross Gross
Amortized Unrealized Unrealized
December 31, 2000 Cost Gains Losses Fair Va
Available for sale:
U.S. Treasury and other Government agency obligations. $534,283 $ 4,895 $(4,676) $534,5
States and political subdivisions..................... 137,208 4,359 (204) 141, 3
Other SeCUTrities . i vttt ittt et et ettt et eeeeeeenns 93,848 1,495 (71) 95,2
$765,339 $10,749 $(4,951) $771,1
Weighted average interest rate........ ... 6.51%

On July 1, 2000, pursuant to the provisions of SFAS No. 133, investment
securities with an amortized cost of $893,419,000 and a fair value of
$828,516,000 were transferred from securities held to maturity to securities
available for sale (fair value of $491,865,000) and trading securities (fair
value of $336,651,000). See Note 22 "Cumulative Effect of Changes in Accounting
Principles" for additional information. All of the trading securities
transferred at July 1, 2000, were sold during the three months ended September
30, 2000. At December 31, 2001 and 2000, the Corporation did not have any
investment securities classified as held to maturity or trading in its
portfolio.

Gross Gross
Amortized Unrealized Unrealized
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June 30, 2000 Cost Gains

Available for sale:

U.S. Treasury and other Government agency obligations. $ 71,591 S ——

States and political subdivisions.............c........ 2,491 -
$ 74,082 $ -

Weighted average interest rate........ ... 6.61%

Held to maturity:

U.S. Treasury and other Government agency obligations. $826,043 $ 1
States and political subdivisions.............c.... ..., 49,224 143
Other secuUrities. ...ttt it e e ettt eaannn 47,422 -
$922,689 $144
Weighted average interest rate........ ... 6.68%
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At December 31, 2001 and 2000, the Corporation recorded unrealized gains on
securities available for sale as net increases to accumulated other
comprehensive income (loss) totaling $7,619,000 and $5,798,000, respectively,
net of deferred taxes of $2,721,000 and $2,148,000, respectively. At June 30,
2000, the Corporation recorded unrealized losses on securities available for
sale as a decrease to accumulated other comprehensive income (loss) totaling
$3,604,000, net of deferred tax benefits of $1,345,000.

The amortized cost and fair value of investment securities by contractual
maturity at December 31, 2001, are shown below. Expected maturities may differ
from contractual maturities because certain borrowers have the right to call or
prepay obligations with or without call or prepayment penalties.

Available for Sale

Amortized Fair

Cost Value
Due 1n one year Or 1eSS...veeeueeueeen. $ 950 $ 956
Due after one year through five years. 201,581 209,927
Due after five years through ten years 682,158 678,723
Due after ten vears........oeeeennenenn. 258,037 260,739

Activity from the sales of investment securities available for sale for the
respective periods is summarized as follows:

Losses Fair Va

$(61,629) $764,4
(1,700) 47,6
(1,718) 45,7
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Gross Gross Net
Realized Realized Gain
Proceeds Gains Losses (Loss)
Year Ended December 31, 2001...... $977,146 $20,954 $ (6,227) $ 14,727
Six Months Ended December 31, 2000 269,007 2,466 (14,210) (11, 744)
Fiscal Year Ended June 30:
2000 . ¢t it e e e e e e e e e e - - - -
1999 . ittt e e e e e e, 30,153 491 - 491
At December 31, 2001 and 2000, and June 30, 2000, investment securities

totaling $58,606,000,
primarily to secure public funds,
sold under agreements to repurchase.

Note 3. Mortgage—-Backed Securities

Mortgage-backed securities are summarized as follows:

2001

December 31,

Available for sale:
Federal Home Loan Mortgage Corporation...
Government National Mortgage Association.
Federal National Mortgage Association....
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2000

December 31,

Available for sale:
Federal Home Loan Mortgage Corporation...
Government National Mortgage Association.
Federal National Mortgage Association....

$132,033,000 and $90,567,000,
interest rate swap agreements and securities

respectively,

were pledged

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
$ 53,660 $ 1,274 S (7) S 54,927
260,358 4,528 (120) 264,766
101, 646 1,999 (270) 103,375
1,382,117 21,773 (5,292) 1,398,598
7,970 95 (3) 8,062
$1,805,751 $29,669 $(5,692) $1,829,728
6.42
Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
S 75,454 S 557 $  (582) s 75,429
322,658 1,996 (2,108) 322,546
64,298 897 (376) 64,819
1,014,809 15,209 (329) 1,029,689
22,086 10 (69) 22,027
$1,499,305 $18,669 $(3,464) $1,514,510
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On July 1, 2000, pursuant to the provisions of SFAS No. 133, mortgage-backed
securities with an amortized cost of $857,776,000 and a fair value of
$835,052,000 were transferred from securities held to maturity to securities
available for sale (fair value of $767,542,000) and trading securities (fair
value of $67,510,000) . See Note 22 "Cumulative Effect of Changes in Accounting
Principles" for additional information. All of the trading securities
transferred at July 1, 2000, were sold during the three months ended September
30, 2000. At December 31, 2001 and 2000, the Corporation did not have any
mortgage-backed securities classified as held to maturity or trading in its
portfolio.

Gross Gross

Amortized Unrealized Unrealized Fair
June 30, 2000 Cost Gains Losses Value

Available for sale:

Federal Home Loan Mortgage Corporation.... $ 77,912 S 57 S (4,644) $ 73,325
Government National Mortgage Association.. 34,290 - (941) 33,349
Federal National Mortgage Association..... 241,956 53 (16,153) 225,856
Collateralized Mortgage Obligations....... 28,006 - (2,173) 25,833
Other. oo e e e e e e e 4,491 28 (126) 4,393
$386, 655 $ 138 $(24,037) $362,756
Weighted average interest rate............ 6.20%
Held to maturity:
Federal Home Loan Mortgage Corporation.... $201,191 S 767 $ (7,953) $194,005
Government National Mortgage Association.. 343,623 97 (8,289) 335,431
Federal National Mortgage Association..... 73,116 654 (2,146) 71,624
Collateralized Mortgage Obligations....... 231,183 19 (4,975) 226,227
Privately Issued Mortgage Pool Securities. 8,269 524 (985) 7,808
$857,382 $2,061 $(24,348) $835,095
Weighted average interest rate............ 6.58%
92

Mortgage-backed securities held to maturity at June 30, 2000, are classified
by type of interest payment and contractual maturity term as follows:

Amortized Weighted
Cost Fair Value Rate
Adjustable rate....... it $309, 855 $304,130 6.74%
Fixed rate, 5-year term............ 12,072 11,998 6.50
Fixed rate, 7-year term............ 3,008 2,985 5.50
Fixed rate, 15-year term........... 203,140 193,156 6.11
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Fixed rate, 30-year term........... 98,124 96,599 7.42
626,199 608,868 6.63

Collateralized mortgage obligations 231,183 226,227 6.46
$857,382 $835,095 6.58%

At December 31, 2001 and 2000, the Corporation recorded unrealized gains on
securities available for sale as net increases to accumulated other
comprehensive income (loss) totaling $23,977,000 and $15,205,000, respectively,
net of deferred income taxes of $6,474,000 and $5,654,000. At June 30, 2000,
the Corporation recorded unrealized losses on securities available for sale as
a decrease to accumulated other comprehensive income (loss) totaling
$23,899,000, net of deferred income tax benefits of $8,907,000.

Activity from the sales of mortgage-backed securities available for sale for
the respective periods is summarized as follows:

Gross Gross
Realized Realized Net Gain
Proceeds Gains Losses (Loss)

Year Ended December 31, 2001...... $102,131 83,571 S -- $ 3,571

Six Months Ended December 31, 2000 463,257 876 (19,102) (18,226)
Fiscal Year Ended June 30:

2000 . .ttt e e e e - - - -

1999 . ittt e e e e e e, 209,789 3,885 - 3,885

At December 31, 2001 and 2000, and June 30, 2000, mortgage-backed securities
totaling $909,987,000, $296,749,000 and $542,947,000, respectively, were
pledged as collateral primarily for collateralized mortgage obligations, public
funds, advances from the Federal Home Loan Bank, securities sold under
agreements to repurchase and interest rate swap agreements.

Note 4. Loans Held for Sale

Loans held for sale at December 31, 2001 and 2000, and June 30, 2000,
totaled $470,647,000, $242,200,000 and $183,356,000, respectively, with
weighted average rates of 6.30%, 8.57% and 8.15%. Loans held for sale are
secured by single-family residential properties totaling $470,527,000 at
December 31, 2001, with a weighted average rate of 6.30%, consisting of fixed
and adjustable rate mortgage loans totaling $345,319,000 and $125,208,000,
respectively. Leases included with loans held for sale totaled $120,000 at
December 31, 2001.

Loans held for sale were secured by single-family residential properties
totaling $189,489,000 at December 31, 2000, with a weighted average rate of
7.70%, consisting of fixed and adjustable rate mortgage loans totaling
$148,916,000 and $40,573,000, respectively. Leases included with loans held for
sale totaled $52,711,000 at December 31, 2000, and consisted of fixed rate
leases with a weighted average rate of 11.72%. Loans held for sale were secured
by single-family residential properties totaling $182,977,000 at June 30, 2000,
with a weighted average rate of 8.15%, consisting of fixed and adjustable rate
mortgage loans totaling $175,716,000 and $7,261,000, respectively. Leases
included with loans held for sale at June 30, 2000, totaled $379,000.
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Note 5. Loans Receivable

Loans receivable are summarized as follows:

December 31,

—————————————————————— June 30,
2001 2000 2000
Conventional mortgage loans... $4,370,697 $5,138,977 $ 6,806,222
FHA and VA 10ANS...eeeeeeeennn 231,899 304,535 500,363
Commercial real estate loans.. 1,324,748 1,138,038 985,008
Construction loansS............ 783,451 717,594 570,803
Consumer and other loans...... 1,519,755 1,612,369 1,588,056

8,230,550 8,911,513 10,450,452

Unamortized premiums, net..... 9,088 160 743
Unearned income..........eo.... —— —— (16,714)
Deferred loan costs, net...... 5,073 18,704 24,665
Loans—1n-process.....c.eueeeee... (209,574) (196, 940) (164,313)
Allowance for loan losses..... (102,359) (82,263) (70,497)

$7,932,778 $8,651,174 $10,224,336

Weighted average interest rate 7.43% 8.21% 7.87%

Real estate loans at the periods indicated were secured by properties
located primarily in the following states:

December 31,

2001 2000
Residential real estate (includes conventional, FHA and VA loans and loans held for
sale) :
(O @ o= Y o 2 16% 17%
J LY o3 ar= =3 = 12 11
2 0 == 10 9
Other 47 States . ittt it it e et e e e ettt et e et ee st eaee e eeaaaeeeeeens 62 63
100% 100%
Commercial real estate:
(O @ s o= Y o 2 24% 23%
@ )£ 15 17
2 0 == 9 9
Other states (29, 24 and 24 states, respectively) ...ttt tnneeneennnn 52 51
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Nonperforming loans at December 31, 2001 and 2000, and June 30, 2000,
aggregated $93,847,000, $95,871,000 and $65,012,000, respectively. Of the
nonperforming loans at December 31, 2001, approximately 18% were secured by
properties located in Kansas, 11% in Nevada, 10% in Iowa, and the remaining 61%
in 38 other states. Of the nonperforming loans at December 31, 2000,
approximately 25% were secured by properties located in Nevada, 17% in Kansas,
and 13% in Iowa and the remaining 55% in 39 other states. Of the nonperforming
loans at June 30, 2000, approximately 20% were secured by properties located in
Iowa, 8% 1in Kansas, 7% each in Florida and Maryland and the remaining 58% in 46
other states.

Also included in loans at December 31, 2001 and 2000, and June 30, 2000 and
1999, were loans with carrying values of $3,141,000, $4,285,000, $5,431,000 and
$9,729,000, respectively, the terms of which have
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been modified in troubled debt restructurings. During the year ended December
31, 2001, the six months ended December 31, 2000, and fiscal years ended June
30, 2000 and 1999, the Corporation recognized interest income on these loans
aggregating $236,000, $176,000, $430,000 and $470,000, respectively. Under
their original terms the Corporation would have recognized interest income of
$268,000, $194,000, $494,000 and $526,000, respectively. At December 31, 2001,
the Corporation had no material commitments to lend additional funds to
borrowers whose loans were subject to troubled debt restructurings. Impaired
loans, a portion of which are included in the balances for troubled debt
restructurings at December 31, 2001 and 2000, and June 30, 2000, and the
resulting interest income as originally contracted and as recognized, was not
material for either the year ended December 31, 2001, the six months ended
December 31, 2000, or fiscal years 2000 and 1999.

At December 31, 2001 and 2000, and June 30, 2000, the Corporation pledged
real estate loans totaling $3,733,629,000, $3,183,309,000 and $4,864,455,000,
respectively, as collateral for Federal Home Loan Bank advances and other
borrowings.

Note 6. Real Estate

Real estate is summarized as follows:

Real estate owned and in JUAgment . .. ...ttt ittt ittt ittt eeeeeeeeeeaneeeeenns
Real estate held for investment, which includes equity in unconsolidated joint
ventures and investments in real estate partnerships, net...................

At December 31, 2001, real estate is comprised primarily of residential real
estate (63%) and commercial real estate (37%). At December 31, 2000, and June
30, 2000, real estate was comprised primarily of commercial real estate (59%
and 57%, respectively) with the difference in residential real estate. Real

December 31,

$45,194 $25,539 s2

12,282 12,792 1

$57,476 $38,331 $
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estate at December 31, 2001, was located primarily in Nevada (38%) and Nebraska
(22%) with the remaining 40% in 33 other states and the District of Columbia.
At December 31, 2000, real estate was located primarily in Nebraska (32%) and
Kansas (19%) with the remaining 49% in 34 other states and at June 30, 2000,
real estate was located primarily in Nebraska (24%) and Missouri (22%) with the
remaining 54% in 36 other states.
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Note 7. Allowance for Losses on Loans

An analysis of the allowance for losses on loans 1s summarized as follows:

Balance, June 30, 1998 . ... iiiittttttteeeeeeenneeens S 64,757
Provision charged to operations........c.oiiiiiiinennn.. 12,400
[0 9 = B £ = (15,760)
RECOVE IS e ittt ittt ittt ettt ettt ettt e et eeeeaeeeneean 3,674
Allowances acquired in acquisitions............ccoiiiuo.. 17,307
Change in estimate of allowance for bulk purchased loans (1,959)
Balance, June 30, 1990. ... . ittt ittt ittt 80,419
Provision charged to operations........c..oiiiiiiinnnnn.. 13,760
[0 9 = B £ = (24,162)
RECOVE T IS e v it ittt ettt ettt et ettt et et eeeeaeeeeeeneean 5,833
Change in estimate of allowance for bulk purchased loans (5,294)
Balance, June 30, 2000. ... .ttt ttntteeeeeeneeeeeenennn 70,556
Provision charged (credited) to operations.............. 27,854
[0 9 = B £ (16,908)
RECOVE T ISt it ittt ettt ettt ettt ettt e te et teeeaeeeaeean 2,548
Change in estimate of allowance for bulk purchased loans (87)
Charge-offs to allowance for bulk purchased loans....... (28)
Reduction to allowance on sale of securitized loans..... (496)
Balance, December 31, 2000. ...ttt tneenneeenenennn 83,439
Provision charged to operations..........oiiiiiieinnnnn.. 38,945
[0 9 = B £ = (25,074)
RECOVE T IS e vttt ittt ettt et ettt teete et teeeaeeeneean 5,318
Change in estimate of allowance for bulk purchased loans (172)
Reduction to allowance on sale of securitized loans..... (5)
Balance, December 31, 2001 . ...ttt tintteeeneeeneenennn $102,451

Activity and balances for allowance for losses established on loans held for
sale are included above.

Note 8. Mortgage Banking Activities

The Corporation's mortgage banking subsidiary services real estate loans for
investors that are not included in the accompanying consolidated financial
statements. Mortgage servicing rights are established based on the cost of
acquiring the right to service mortgage loans or the allocated fair value of
servicing rights retained on originated loans sold. The mortgage banking
subsidiary also services a substantial portion of the Corporation's real estate
loan portfolio.
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During 2001, the Corporation securitized and sold mortgage loans totaling
$2,260,050,000 for a pre-tax gain of $4,784,000. During 2000, the Corporation
securitized and sold $2,241,503,000 in mortgage loans and recognized a pre-tax
loss of $18,023,000. As part of these sales transactions, the Corporation
retains servicing responsibilities and received annual servicing fees ranging
from .25% to .53% of the outstanding balances of the loans. The average service
fee collected by the Corporation was .35% for the year ended December 31, 2001,
and .36 % for the six months ended December 31, 2000. In addition, the
Corporation retains the rights of cash flows remaining, after investors in the
securitization trust have received their contractual payments, which are
referred to as "interest only strips." These retained interests are subordinate
to investors' interests. The investors and securitization trusts have no
recourse to the Corporation's other assets for failure of debtors to pay when
due.

The gain or loss recognized on the sale of mortgage loans is determined by
allocating the carrying amount between the loans sold and the interest only
strips based on their relative fair values at the date of the transfer.
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Fair values are based on quoted market prices, if available. However, quotes
are generally not available for interest only strips, so the Corporation
generally estimates fair value based on the present value of future expected
cash flows using management's best estimates of the key assumptions -
prepayment speeds, credit losses, weighted-average lives and discount rates
commensurate with the risks involved.

The following are the key assumptions used in measuring the fair values of

mortgage servicing rights and interest only strips for the sales of mortgage
loans for the periods indicated:

Mortgage Servicing Rights Interest Only Strips

YEAR ENDED DECEMBER 31, 2001:

Prepayment speed.......oeeeeeeeennn. 7.3%--63.2% 7.1%--48.9% 7.6%--51.7% 8.5%--38.2%
Weighted average prepayment speed.. 15.1% 13.3% 14.6% 14.8%
Discount rate............ ... 9.5%--13.4% 11.8%--14.5% 11.2%--19.5% 13.5%
Weighted average life (in years)... n/a n/a 1.8--11.2 2.4--10.8
Expected credit losseS............. n/a n/a none none

SIX MONTHS ENDED DECEMBER 31, 2000:

Prepayment speed.........cccvvvnn.. 4.1%--62.3% 5.3%—-63.3% 4.9%—-48.5% 6.1%-—-43.9%
Weighted average prepayment speed.. 12.4% 12.0% 9.5% 10.4%
Discount rate......... ... 10.0%--12.0% 12.0%--12.9% 11.5%--15.0% 15.0%
Weighted average life (in years)... n/a n/a 4.3--8.3 6.4--10.4
Expected credit losseS............. n/a n/a none none

Loan servicing includes collecting and remitting loan payments, accounting
for principal and interest, holding advance payments by borrowers for taxes and
insurance, making inspections as required of the mortgage premises, collecting
amounts due from delinquent mortgagors, supervising foreclosures in the event
of unremedied defaults and generally administering the loans for the investors
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to whom they have been sold. The amount of loans serviced for others at
December 31, 2001 and 2000, and June 30, 2000 and 1999, was $9,488,621,000,
$9,100,938,000, $7,271,014,000, and $7,448,814,000, respectively. Custodial
escrow balances maintained in connection with loan servicing totaled
approximately $100,181,000, $102,797,000, $118,390,000 and $120,246,000 at
December 31, 2001 and 2000, and June 30, 2000, and 1999.

The mortgage servicing portfolio is covered by servicing agreements pursuant
to the mortgage-backed securities programs of GNMA, FNMA and FHLMC. Under these
agreements, the Corporation may be required to advance funds temporarily to
make scheduled payments of principal, interest, taxes or insurance if the
borrower fails to make such payments. Although the Corporation cannot charge
any interest on these advance funds, the Corporation typically recovers the
advances within a reasonable number of days upon receipt of the borrower's
payment. In the absence of any payment, advances are recovered through FHA
insurance, VA guarantees or FNMA or FHLMC reimbursement provisions in
connection with loan foreclosures. The amount of funds advanced by the
Corporation for these servicing agreements is not material.
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Mortgage servicing rights are included in the Consolidated Statement of
Financial Condition under the caption "other assets." The activity of mortgage
servicing rights is summarized as follows:

Six Months

Year Ended Ended
December 31, December 31,
2000 2000
Beginning balanCe. @ittt it ittt ettt eeeeeenaneeeeeeeeennns $111,110 $ 86,371
Mortgage servicing rights retained through loan sales....... 40,994 9,938
Mortgage servicing rights retained on securitized loans sold - 18,551
AMOrti1zZation EXPENSE .t vt ittt ettt e e e e et (17,092) (4,558)
Other items, net (principally hedge activity)............... 1,263 1,391
136,275 111,693
Valuation adjustments. .. ...ttt ittt ettt eeanenns (19,058) (583)
ENding DalanCe . v v i ittt i ittt et ettt ettt eeeeeeeaneeeeeeeeennns $117,217 $111,110

Year Ended

$84,752
10,402

(8,703)
(80)

The activity of the valuation allowances on mortgage servicing rights is
summarized as follows:

Six Months

Year Ended Ended Year Ended June 30,
December 31, December 31, ————-——————————————
2001 2000 2000 1999
Beginning balance.............. $ 583 $ — S—— S——
Additions charged to operations 19,058 583 - -
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At December 31,
the Corporation's mortgage servicing rights totaled approximately $120,193,000,

$133,454,000,

$134,057,000 and $106, 906,000,

2001 and 2000,

and June 30,

2000 and 1999, the fair value of

respectively.

The key assumptions used in measuring the fair values and the sensitivity of
the fair values of mortgage servicing rights were as follows at December 31:

Fair value. ...ttt ittt e e e e et S
Prepayment speed
Weighted average prepayment
value
value

Impact on
Impact on
Discount rate
Impact on
Impact on

the carrying values)

fair
fair

strips were as follows at December 31:

2001 2000
Conventional Governmental Conventional Govern
63,006 $ 57,187 $ 65,724 $
................................. 7.1%--63.2% 0%--59.3% 5.3%--71.0% 0%
speed. ..o 16.1% 16.4% 12.3%
of 10% adverse change S 3,243 $ 2,831 $ 3,207 $
of 20% adverse change S 6,199 S 5,452 $ 5,884 S
.................................... 9.6%--13.2% 11.4%--11.9% 10.1%--12.0% 12.2%
of 10% adverse change S 1,878 $ 2,041 S 2,240 $
of 20% adverse change S 3,641 S 3,952 $ 4,346 S
98
The key assumptions used in measuring the fair values (which are the same as
and the sensitivity of the fair values of interest only
2001 2000

Fair value. ...ttt ittt e e e e et S
Prepayment speed
Weighted average prepayment
Impact on fair value of
Impact on fair value of

Discount rate

Impact on fair value of
Impact on fair value of
Weighted average life
Expected credit losses

These sensitivities are hypothetical

figures indicate,
generally cannot be extrapolated because the relationship of the change in

assumption to the change in fair value may not be linear.

and should be used with caution.
changes in fair value based on a variation in assumptions

6,557 $ 1,728 $ 4,161 S 1
................................. 7.6%--62.1% 8.5%--53.2% 6.7--48.5% 6.5%——4
speed. ..ttt 15.2% 16.7% 10.1% 1
10% adverse change S 321 $ 91 s 516 $
20% adverse change S 616 $ 173 $ 617 $
.................................... 11.4% 13.5% 11.5% 1
10% adverse change S 220 $ 64 S 506 $
20% adverse change S 425 $ 123 $ 602 $
(In VEars) c e eee e eeneeenn. 2.9--6.3 3.3—--6.6 4.3--9.6 4.2-
........................... none none none

As the

Also, in the tables,

the effect of a variation in a particular assumption on the fair value of the
mortgage servicing rights or interest only strips is calculated without

changing any other assumption;

in

reality,

changes in one factor may result in
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changes in another (for example, increases in market interest rates may result
in lower prepayments and increased credit losses) which might magnify or
counteract the sensitivities. Further, these sensitivities show only the change
in the asset balances and do not show any expected changes in the fair value of
instruments used to manage the prepayment risks associated with these assets,
as discussed in Note 14, "Derivative Financial Instruments," or what actions
management may take to offset any adverse valuation adjustments.

A summary of certain cash flows received from and paid to securitization
trusts is as follows:

Six Months

Year Ended Ended
December 31, December 31,

2001 2000
Proceeds from new securitizationS........uoueueeeeeennnnn $2,285,590 $2,225,743
Servicing fees received, including interest only strips 34,330 14,187
Purchases of delinquent or foreclosed assets........... 438,956 70,001
SEervViCINGg AdVanCeS . v i vt ittt ettt ettt ettt eaeeeeeee 512,683 283,237
Repayments of servicing advances...........oouiuiuiieeeenenn 512,045 281,593

The following presents quantitative information about delinquencies, net
credit losses, and components of the Corporation's managed mortgage loan
portfolio at December 31:

2001 2000
Mortgage loans held in portfolio.....viiiiiii i eennnnnn $ 4,602,596 $ 5,443,512
Mortgage loans serviced for others........... ... .. 9,488,621 9,100,938
Mortgage loans held for sale........uiii ittt ineeeeeeeennns 470,527 189,489
Total managed mMOrtgage loaANS. ... .ee et eeeenenneneeeeennns $14,561,744 $14,733,939

At December 31, 2001 and 2000, and June 30, 2000 and 1999, there were no
commitments to purchase mortgage loan servicing rights or to sell any bulk
packages of mortgage servicing rights.
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The key assumptions used in measuring the fair values (which are the same as
the carrying values) and the sensitivity of the fair values of interest only
strips were as follows at December 31:

Conventional Governmental Conventional Governme
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2= T V= S I8 ¥ S 6,557
Prepayment SpPeed. ... v i ittt teneeeeeeeenneeeens 7.6%--62.1%
Weighted average prepayment speed................ 15.2%
Impact on fair value of 10% adverse change... $ 321
Impact on fair value of 20% adverse change... $ 616
Discount rate.......uii ittt it nnnnnnns 11.4%
Impact on fair value of 10% adverse change... $ 220
Impact on fair value of 20% adverse change... $ 425
Weighted average life (in yvears)................. 2.9--6.3
Expected credit 1losSsesS....iiiiiiiiiii e none

s 1,728 $ 4,161
8.5%--53.2% 6.7--48.5%
16.7% 10.1%

$ 91 516
$ 173 $ 617
13.5% 11.5%

$ 64 S 506
$ 123 s 602
3.3--6.6 4.3--9.6
none none

These sensitivities are hypothetical and should be used with caution. As the
figures indicate, changes in fair value based on a variation in assumptions
generally cannot be extrapolated because the relationship of the change in
in the tables,
the effect of a variation in a particular assumption on the fair value of the
mortgage servicing rights or interest only strips is calculated without
changing any other assumption; in reality, changes in one factor may result in
changes in another (for example, increases in market interest rates may result
in lower prepayments and increased credit losses) which might magnify or
counteract the sensitivities. Further, these sensitivities show only the change
in the asset balances and do not show any expected changes in the fair value of
instruments used to manage the prepayment risks associated with these assets,
as discussed in Note 14, "Derivative Financial Instruments," or what actions
management may take to offset any adverse valuation adjustments.

assumption to the change in fair value may not be linear. Also,

A summary of certain cash flows received from and paid to securitization

trusts is as follows:

Year Ended

Six Months
Ended
ecember 31,
2000

December 31, D
2001
Proceeds from new securitizations............c..iii.o... $2,285,590
Servicing fees received, including interest only strips 34,330
Purchases of delinquent or foreclosed assets........... 438,956
SEerVIiCING AdVanCe S . v v vt ittt et ettt et ettt eaeeeeeeeens 512,683
Repayments of servicing advances...........oouiuiuiieeeennn 512,045

$2,225,743
14,187
70,001
283,237
281,593

The following presents quantitative information about delinquencies, net
credit losses, and components of the Corporation's managed mortgage loan

portfolio at December 31:

2001 2000
Mortgage loans held in portfolio.....iiiiiiii i eennnnn. $ 4,602,596 $ 5,443,512
Mortgage loans serviced for others........... ... .. 9,488,621 9,100,938
Mortgage loans held for sale........uiiiiiititeeeneeneanns 470,527 189,489
Total managed mMOrtgage loaANS. ...t et eeeeneneeoeeeeennnn $14,561,744 $14,733,939
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Principal amount of managed loans 90 days or more past due $ 192,446 s 194,600

At December 31, 2001 and 2000, and June 30, 2000 and 1999, there were no
commitments to purchase mortgage loan servicing rights or to sell any bulk
packages of mortgage servicing rights.
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Note 9. Premises and Equipment

Premises and equipment are summarized as follows:

December 31,

————————————————— June 30,

2001 2000 2000
= s L $ 39,092 $ 38,433 $ 41,231
Buildings and improvements............. 109,658 118,815 123,276
Leasehold improvementsS...........oo.... 5,180 5,889 7,066
Furniture, fixtures and equipment...... 117,821 115,659 131,636

271,751 278,796 303,209
Less accumulated depreciation and
amortization.......... ... 113,060 111,586 121,517

Depreciation and amortization of premises and equipment, included in
occupancy and equipment expenses, totaled $18,841,000, $9,968,000, $20,414,000,
and $18,172,000 for the year ended December 31, 2001, the six months ended
December 31, 2000, and for fiscal years 2000 and 1999, respectively. Rent
expense totaled $6,554,000, $3,075,000, $6,335,000, and $4,489,000 for the year
ended December 31, 2001, the six months ended December 31, 2000, and for fiscal
years 2000 and 1999. The Bank has operating lease commitments on certain
premises and equipment. Annual minimum operating lease commitments as of
December 31, 2001, are as follows: 2002--$5,109,000; 2003--%4,560,000;
2004--$3,366,000; 2005--$2,321,000; 2006--$1,658,000; 2007 and
thereafter—--$10,415,000.

Note 10. Intangible Assets

An analysis of intangible assets is summarized as follows:

Core Value
of Deposits Goodwill Total

Balance, June 30, 1998. .. ...ttt teennnnnnnnn $34,824 $ 42,362 $ 77,186
Additions relating to acquisitions............... 35,265 155,928 191,193
Amortization eXPensSE. ...ttt it (8,984) (6,718) (15,702)
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Balance, June 30,

1999. . il

Final purchase accounting adjustments relating to

ACUISItIONS . ittt i e e e e e e e e
Amortization expense.........oiiieeennn..
Write-offs due to branch sales and closings......

Balance, June 30,

2000 ...

Amortization expense.........oeeieeennn..
Write-offs due to branch sales and closings......

Balance, December

31,

Amortization expense.........oeeieeennn..

Write-offs due to

Balance, December

branch divestitures..

31, 2001.............

61,105
(9,702)

(8,563)
(352)

191,572

6,830
(8,673)
(1,367)

188,362
(4,250)
(12,894)

171,218
(8,134)
(367)

$162,717

252,677

(2,872)
(17,236)
(1,719)

230,850
(8,153)
(15,270)

207,427
(15,345)

(632)

$191, 450

No impairment adjustment was necessary to intangible assets for the year

ended December 31

, 2001,

years 2000 or 1999.

Note 11.

the six months ended December 31,
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Deposits

Deposits are summarized as follows:

Passbook accounts

5.34% and 4.48%) « ittt e
NOW accounts (average of .37%, .61% and
DO T T

Market rate savings
and 4.01%)

3.82%

Total savings (no

(average of 4.73%,

(average of 2.77%,

stated maturities)...

Certificates of deposits:

Less than 2.00%
2.00%--2.99%..
3.00%--3.99%..
4.00%--4.99%..
5.00%--5.99%..
6.00%--6.99%..
7.00%--7.99%..
8.00% and over

Total certificates of deposit
average of 5.51%,

maturities;
and 5.31%)

(fixed
5.88%

December 31

45,207
562,840
537,808
825,086
611,563
257,613
112,885

658

2000,

or for fiscal

, 2000

, 2001 December 31
% Amount
30.3% $1,861,074
18.7 1,065,970
4.8 382,344
53.8 3,309,388

.7 1,968
8.8 78
8.4 6,119

12.9 583,156
9.6 1,251,274
4.0 2,313,213
1.8 227,833
—— 1,457
46.2 4,385,098

June 30, 2000
Amount %

24.2% $1,575,380 21.5%
13.8 1,028,640 14.0
5.0 531,317 7.3
43.0 3,135,337 42.8
—= 7,685 .1
.1 6,740 .1
7.6 771,419 10.5
16.3 2,007,819 27.4
30.0 1,328,741 18.1
3.0 70,974 1.0
1,785 -

57.0 4,195,163 57.2

100.0% $7,330,500 100.0%
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Interest expense on deposit accounts is summarized as follows:

Six Months

$ 45,207
562,840
537,808
825,086
611,563
257,613
112,885

658

Year Ended Ended Year Ended June 30,
December 31, December 31, —-——————————————————
2001 2000 2000 1999
Passbook accounts......c.eeiieeeennnnnn. $ 64,399 $ 45,823 $ 59,215 $ 41,616
NOW aCCOUNES. v vttt ittt ettt eeeeeeeeens 4,180 3,162 7,423 12,223
Market rate savings...........oiiioann.. 9,298 8,616 31,077 26,993
Certificates of deposit................ 232,490 126,978 227,959 242,026
$310,367 $184,579 $325,674 $322,858
101
At December 31, 2001, scheduled maturities of certificates of deposit are as
follows:
Year Ending December 31,
Rate 2002 2003 2004 2005 2006 Thereafter
Less than 2.00%........... $ 45,201 $ -— 5 6 S -— S - $ -
2.00%--2.99%. ... .. . 442,149 119,573 1,116 - 2 ——
3.00%--3.99%. ... 431,391 82,930 22,836 606 45 -
4.00%-—4.99%. ... . 555,071 178,215 41,445 15,284 32,206 2,865
5.00%--5.99%. ... .. ... ... 567,382 38,646 1,719 1,278 1,309 1,229
6.00%--6.99%. ... ... ... .. 252,492 2,791 954 1,256 72 48
7.00%—=7.99%. ... ... 111,772 233 272 558 37 13
8.00% and over............ 58 39 16 8 78 459
$2,405,516 $422,427 $68,364 $18,990 $33,749 $4,614

Certificates of deposit in amounts of $100,000 or more totaled $484,120,000,

$916,526,000 and $693,420,000,
June, 30, 2000.
$52, 967,000,
and 2000, and June 30, 2000.

At December 31,

2001 and 2000,

respectively, at December 31,

respectively, at

and June 30, 2000,

2001 and 2000, and

The total amount of brokered certificates of deposit were
$322,149,000 and $82,366,000,

December 31, 2001

deposits of certain state

and municipal agencies and other various non-retail entities were
collateralized by mortgage-backed securities with carrying values of

$120,223,000,
carrying values of $8,252,000,

$48,245,000 and $82,039,000,

$187,965,000 and $302,984,000 and investment securities with

respectively. In

at December 31,

2001 and 2000, and

compliance with regulatory requirements,

June 30, 2000,
$74,285,000,

respectively,

the Corporation maintained $21,177,000,

$23,851,000 and

in cash on hand and deposits at the Federal Reserve
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Bank. The funds at the Federal Reserve Bank were held in noninterest earning
reserves against certain transaction checking accounts and nonpersonal
certificates of deposit.

Note 12.

102

Advances from the Federal Home Loan Bank

The Corporation was indebted to the Federal Home Loan Bank as follows:

December 31, 2001

Weighted

Average
Rate Amount
3.68% $2,417,675
6.92 204,050
6.39 300,050
6.55 50
2.42 100,050
5.76 1,906,200

Interest
Rate
Amount Range

June 30, 2000

$ 735,840 5.82% -

319,625 6.22 -

204,000 6.54 -
300,000 -

-— 6.23 -

2,006,000 4.18 -

Interest
Rate
Range
Scheduled Maturities Due:
Within 1 year........... 1.78% — 7.20%
Over 1 year to 2 years... 2.06 - 7.69
Over 2 years to 3 years.. 1.85 - 6.55
Over 3 years to 4 years.. 6.55 - 6.55
Over 4 years to 5 years.. 2.42 - 6.55
Over 5 yearS......eeeen.. 4.30 - 7.29
1.78% - 7.69%
Fair value of embedded calls
December 31, 2000
Interest Weighted
Rate Average
Range Rate
Scheduled Maturities Due:
Within 1 year........... 5.82% - 9.90% 7.31%
Over 1 year to 2 years.. 6.22 - 9.95 8.85
Over 2 years to 3 years. 6.54 - 7.69 7.19
Over 3 years to 4 years. 6.39 - 6.77 6.52
Over 4 years to 5 years. - - -
Over 5 yearS............ 4.30 - 7.33 5.59
4.30% - 9.95% 6.41%

$3,565,465 4.18% -

Fixed-rate advances totaling $1,706,000,000 at December 31, 2001, are
convertible into adjustable-rate advances at the option of the Federal Home
these convertible advances had call dates

Loan Bank.
ranging from January 2002 to March 2003.

At December 31,

2001,

8.31%
7.04
7.69

8.31%

Rate

Weighted
Average

6.87%
6.80
7.20
6.40
5.20

5.98%

$1,772,5

152, 6
317, 8

300,0

2,506,5

$5,049,5

All of these advances have scheduled
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maturities due over five years. At December 31, 2000, and June 30, 2000,
convertible advances totaled $1,706,000,000 and $2,346,000,000, respectively.

At December 31, 2001 and 2000, and June 30, 2000, outstanding advances were
collateralized by real estate loans totaling $3,733,629,000, $3,813,309,000 and
$5,864,455,000, respectively, and mortgage-backed securities totaling
$516,454,000, $98,191,000 and $197,137,000. The Corporation is also required to
hold shares of Federal Home Loan Bank stock in an amount at least equal to the
greater of 1.0% of certain of its residential mortgage loans or 5.0% of its
outstanding advances. The Corporation was in compliance with this requirement
at December 31, 2001 and 2000, and June 30, 2000, holding Federal Home Loan
Bank stock totaling $253,946,000, $251,537,000 and $255,756,000, respectively.
At December 31, 2001 and 2000, and June 30, 2000, there were no commitments for
advances from the Federal Home Loan Bank.
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Note 13. Other Borrowings

Other borrowings consist of the following:

December 31,

June 30,
2000

2001
Federal funds, interest 1.72%, due January 2, 2002.........cc0ccue... $130,000
Securities sold under agreements to repurchase..........c.c.oiiieieennn. 201,912
Term note, adjustable interest, due June 30, 2004....... .00t tnnn.. 54,375
Revolving line of credit, adjustable interest, due June 30, 2004..... 10,000
Guaranteed preferred beneficial interests in the Corporation's Jjunior
subordinated debentures, interest 9.375%, due May 15, 2027......... 45,000
Subordinated extendible notes, interest 7.95%, due December 1, 2006.. 21,725
Subordinated notes, adjustable interest, due December 8, 2011........ 30,000
Subordinated notes, adjustable interest, due December 18, 2031....... 20,000
Other DOrTOWING S . v v ittt ettt et e e e et ettt ettt aeeeeeeeeeaneaeeenes 7,201
$520,213

At December 31, 2001, securities sold under agreements to repurchase carried
a weighted average rate of 4.30% with $1,912,000 maturing overnite,
$100,000,000 maturing December 31, 2006, and $100,000,000 maturing March 29,
2011. At December 31, 2001, mortgage backed securities and investment
securities with carrying values totaling $224,734,000 and $10,023,000,
respectively, and fair values totaling $226,292,000 and $9,802,000,
respectively, were pledged as collateral. At December 31, 2000, securities sold
under agreements to repurchase matured overnight at an interest rate of 4.91%
and were collateralized by an investment security with a carrying value
totaling $19,928,000 and a fair value totaling $19,575,000. At June 30, 2000,
securities sold under agreements to repurchase had a weighted average rate of
4.99% with $8,379,000 maturing overnight and $25,000,000 maturing in September
2000. Mortgage-backed securities with carrying values totaling $32,035,000 and
fair values totaling $30,681,000 were pledged as collateral.

During July 1999, the Corporation entered into a term and revolving credit
agreement totaling $82,500,000. This credit facility is in the form of an
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unsecured, five-year term note due June 30, 2004. In July 1999, $72,500,000 was
drawn down to refinance a term note for $32,500,000 and to pay in full
$40,000,000 of one-year purchase notes from an acquisition. At December 31,
2001, this term note had a remaining principal balance of $54,375,000. Terms of
the note require quarterly principal payments of $1,812,500 and quarterly
interest payable at a monthly adjustable rate priced at 100 basis points below
the lender's national base rate, or 3.75% at December 31, 2001. The unsecured
revolving line of credit with a balance of $10,000,000 has interest rate terms
the same as the term note.

Effective May 14, 1997, CFC Preferred Trust, a special-purpose wholly-owned
trust subsidiary of the Corporation, completed an offering of 1,800,000 shares
(issue price of $25.00 per share) totaling $45,000,000 of fixed-rate 9.375%
cumulative trust preferred securities due May 15, 2027. Also, effective May 14,
1997, the Corporation purchased all of the common securities of CFC Preferred
Trust for $1,391,775. CFC Preferred Trust invested the total proceeds of
$46,391,775 received in 9.375% Jjunior subordinated deferrable interest
debentures (the "Debentures") issued by the Corporation. Interest paid on the
Debentures is distributed to holders of the cumulative trust preferred
securities and to the Corporation as holder of the common securities. Under
current tax law, distributions to the holders of the cumulative trust preferred
securities are tax deductible for the Corporation. The Debentures, unsecured,
rank junior and are subordinate in right of payment of all senior debt of the
Corporation. The obligations of the Corporation under the Debentures, the
indenture, the relevant trust agreement and the guarantees constitute a full
and unconditional guarantee by the Corporation of the obligations of the trust
under the trust preferred securities and rank subordinate and junior in right
of payment to all liabilities of the Corporation. The distribution rate payable
on the cumulative trust preferred securities is cumulative and payable
quarterly in arrears. The Corporation has the right, subject to events of
default, to defer payments of interest on the Debentures by extending the
interest payment periods not exceeding 20 consecutive quarters. No extension
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period may extend beyond the redemption or maturity date of the Debentures. The
Debentures mature on May 15, 2027, which may be shortened to not earlier than
May 15, 2002, if certain conditions are met. The cumulative trust preferred
securities would qualify as Tier 1 capital of the Corporation should the
Corporation become subject to the Federal Reserve capital requirements for bank
holding companies.

On December 2, 1996, the Corporation issued $50,000,000 of fixed-rate
subordinated extendible notes due December 1, 2006 (the "Notes"). Contractual
interest on the Notes is paid monthly and was set at 7.95% until December 1,
2001. The interest rate for the Notes was reset at the Corporation's option on
December 1, 2001, at 7.95% until December 1, 2004, the next reset date selected
by management. This interest rate of 7.95% exceeds 105% of the effective
interest rate on comparable maturity U. S. Treasury obligations, as defined in
the Indenture. These notes were redeemable by the holders on December 1, 2001.
A total of $28,275,000 was redeemed, leaving an outstanding balance of
$21,725,000 at December 31, 2001. The Corporation and noteholders may elect to
redeem the Notes in whole on December 1, 2004, the next interest reset date, at
par plus accrued interest. The Notes are unsecured general obligations of the
Corporation. The Indenture, among other provisions, limits the ability of the
Corporation to pay cash dividends or to make other capital distributions under
certain circumstances.

On November 28, 2001, the Bank issued and sold $30,000,000 of floating rate
subordinated debt securities due December 8, 2011. Interest is payable
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semi-annually in arrears on June 8 and December 8 of each year commencing on
June 8, 2002. The initial interest rate is 6.01% through June 8, 2002, and
resets semi-annually on each successive interest payment date equal to the
six-month LIBOR plus 3.75%. The interest rate shall not exceed 12.50%. These
subordinated debt securities are not redeemable, unless certain events occur,
as defined in the Indenture. The subordinated debt securities, unsecured, rank
junior and are subordinate in right of payment of all senior debt of the Bank.

On December 18, 2001, the Bank issued and sold $20,000,000 of floating rate
junior subordinated debentures due December 18, 2031. Interest is payable
quarterly in arrears on March 18, June 18, September 18 and December 18 of each
year commencing on March 18, 2002. The initial interest rate is 5.60% through
March 18, 2002, and resets quarterly on each successive interest payment date
equal to the three-month LIBOR plus 3.60%. The interest rate shall not exceed
12.50% prior to December 18, 2011. These junior subordinated debentures may be
redeemed by the Bank on or after December 18, 2006, and on any subsequent
interest reset date through September 18, 2030, and any time after September
30, 2030, with proper notice. The junior subordinated debentures, unsecured,
rank junior and are subordinate in right of payment of all senior debt of the
Bank.

The $30,000,000 of subordinated debt securities and the $20,000,000 of
junior subordinated debentures are includable as part of supplementary Tier 2
regulatory capital for the Bank. Proceeds from these issuances were utilized by
the Bank to make capital distributions to the Corporation. On November 30,
2001, a distribution for $30,000,000 was used to redeem $28,275,000 of the
Corporation's 7.95% subordinated extendible notes and to repurchase common
stock. On January 10, 2002, a distribution for $20,000,000 was used to repay
$7,000,000 of the Corporation's revolving line of credit and to repurchase
common stock.

Other borrowings at December 31, 2001, consist of United States Treasury Tax
and Loan borrowings totaling $7,201,000 and bearing an interest rate of 1.38%
at December 31, 2001. These borrowings are an open- ended interest bearing note
that are callable by the United States Treasury and, at December 31, 2001, are
secured by mortgage-backed securities with a book value totaling $27,620,000.
At June 30, 2000, other borrowings consisted of notes issued in conjunction
with collateralized mortgage obligations, due in varying amounts through 2019,
and secured by FNMA and FHLMC mortgage-backed securities with book values
totaling $7,331,000. These notes were paid in full in December 2000.

Contractual principal maturities of other borrowings as of December 31,
2001, for the next five years are as follows: 2002--$146,363,000;
2003--$7,250,000; 2004--$49,875,000; 2005--zero; 2006--$121,725,000; 2007 and
thereafter—-$195,000,000.
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Note 14. Derivative Financial Instruments

The Corporation utilizes derivative financial instruments as part of an
overall interest rate risk management strategy.

Interest Rate Swap Agreements

The Corporation is exposed to interest rate risk relating to the variable
cash flows of certain deposit liabilities and FHLB advances attributable to
changes in market interest rates. As part of its overall strategy to manage the
level of exposure to the risk of interest rates adversely affecting net
interest income the Corporation uses interest rate swap agreements that have
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offsetting characteristics from the hedged deposit liabilities and FHLB
advances. These derivatives are designated and qualify as cash flow hedges with
the fair value gain or loss reported as a component of accumulated other
comprehensive income (loss). The fair value of the interest rate swaps at
December 31, 2001 and 2000, totaled approximately $109,913,000 and $37,252,000,
respectively, which represents the amount that would need to be paid if the
swap agreements were terminated.

The following summarizes the Corporation's interest rate swap agreements by
maturity dates at December 31:

2001 2000
Interest Rate Interest Rate
Notional —-——————-———-——-—- Notional —-——————————-—-—-
Amount Paying Receiving Amount Paying Receiving
Scheduled Maturities Due:
2001 . ..o S 50,000 6.21% 6.04%
2002, i e $ 100,000 5.98% 1.75% 100,000 5.98 5.86
2003, i e 400,000 5.65 1.83 400,000 5.65 6.84
2004 . .. e 600,000 6.14 1.82 600,000 6.14 6.16
2005. . 0o 250,000 6.38 1.75 250,000 6.38 5.93
Thereafter............ 1,270,000 5.74 2.16 150,000 5.42 5.90

$2,620,000 5.89% 1.98% $1,550,000 5.99% 6.26%

The following summarizes the Corporation's interest rate swap agreements by
maturity date at June 30, 2000:

Interest Rate

Notional —-——————------——~
Amount Paying Receiving
Scheduled Maturities Due:

2001, .. i $ 140,000 6.00% 6.16%
20020 0 i i i e 100,000 7.07 6.76
2003 . i 200,000 6.71 6.34
2004, . . 500,000 6.01 6.05
2005, .. i 800,000 6.28 6.31
Thereafter............ 800,000 7.07 6.67

$2,540,000 6.53% 6.39%

Under the interest rate swap agreements the Corporation pays fixed rates of
interest and receives variable rates of interest. The variable interest rates
were based on either the 13-week average yield of the three-month U.S. Treasury
bill or the three-month LIBOR average. Net interest settlement was quarterly.
Net interest expense on the swap agreements totaled $45,744,000, $415,000,
$2,869,000 and $2,849,000, respectively, for the year ended December 31, 2001,
the six months ended December 31, 2000, and fiscal years 2000 and 1999.



Edgar Filing: COMMERCIAL FEDERAL CORP - Form 10-K/A

106

The interest rate swap agreements were collateralized by investment
securities with carrying values of $40,331,000 at December 31, 2001, by
investment securities with carrying values of $63,860,000 at December 31, 2000,
and by mortgage-backed securities with carrying values of $8,528,000 at June
30, 2000. Entering into interest rate swap agreements involves the credit risk
of dealing with intermediary and primary counterparties and their ability to
meet the terms of the respective contracts. The Corporation is exposed to
credit loss in the event of nonperformance by the counterparties to the
interest rate swaps if the Corporation is in a net interest receivable position
at the time of potential default by the counterparties. At December 31, 2001
and 2000, and June 30, 2000, the Corporation was in a net interest payable
position. The Corporation does not anticipate nonperformance by the
counterparties.

For the six months ended December 31, 2000, the Corporation incurred losses
on terminated interest rate swap agreements totaling $8,601,000 since the
related hedged FHLB advances and deposit liabilities were not paid. This loss
is included in other comprehensive income (loss) and is being reflected in
operations as the related interest expense on the designated FHLB advances and
deposit liabilities is incurred. The amortization of these losses on these
terminated interest rate swap agreements for the year ended December 31, 2001,
and the six months ended December 31, 2000, totaled $2,034,000 and $170,000,
respectively. At December 31, 2001, the unamortized balance of these losses
totaled approximately $6,398,000. In addition, during the six months ended
December 31, 2000, the Corporation recorded a net loss of $38,209,000 on the
termination of swap agreements due to the repayment of the related hedged FHLB
advances.

Swaption Agreements

The Corporation has $1,000,000,000 of 10 year fixed-rate FHLB advances with
interest rates ranging from 4.30% to 5.40%, maturity dates ranging from
February 2009 to July 2009 and call dates ranging from January 2002 to May
2002. The call options expose the Corporation to interest rate risk. The
Corporation entered into swaption agreements to hedge the exposure to changes
in the fair value of the calls embedded in the FHLB advances, which are
recorded as fair value hedges. These agreements represent purchased options to
enter into interest rate agreements whereby the Corporation would pay fixed
rates of interest and receive variable rates of interest. All terms of the
swaption agreements exactly match the terms of these FHLB advances. In the
event any of these FHLB advances are called, the Corporation will exercise its
corresponding option to enter into a swap agreement paying a fixed rate of
interest on the swap equal to the existing fixed rate on the FHLB advance. At
December 31, 2001, the fair value on the rights of the swaption agreements was
recorded as an asset of $78,220,000.

Interest Rate Floor Agreements

The Corporation is also exposed to interest rate risk relating to the
potential decrease in the value of mortgage servicing rights due to increased
prepayments on mortgage servicing loans resulting from declining interest
rates. As part of its overall strategy to manage the level of exposure to the
risk of interest rates adversely affecting the value of mortgage servicing
rights due to impairment exposure, the Corporation uses interest rate floor
agreements to protect the fair value of the mortgage servicing rights. By
purchasing floor agreements, the Corporation would be paid cash based on the
differential between a short-term rate and the strike rate, applied to the
notional principal amount, should the current short-term rate fall below the
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strike rate level of the agreement. These derivatives are not designated and do
not qualify as hedges under SFAS No. 133, and therefore, receive a "no hedging"
designation.

At December 31, 2001 and 2000, the Corporation had interest rate floor
agreements with notional amounts totaling $630,000,000 and $505,000,000,
respectively, with a fair value gain of $3,071,000 and $1,809,000,
respectively, representing the amount that would be received to terminate the
floor agreements. The interest rate floor agreements at December 31, 2001, had
strike rates ranging from 3.84% to 6.32% and mature between January 2002 and
March 2006. At June 30, 2000, the Corporation had interest rate floor
agreements with notional amounts totaling $335,000,000.
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Interest Rate Cap Agreements

During fiscal year 2000, the Corporation entered into three interest rate
cap agreements totaling $300,000,000. These interest rate cap agreements were
called in June 2000, resulting in a net loss of $69,000. These agreements would
have paid interest quarterly when the three-month LIBOR exceeded 7.5%.
Throughout the life of these agreements, the Corporation did not owe any
interest to the counterparty. The premiums received totaled $4,800,000.
Premiums amortized to income during fiscal 2000 totaled $699,000.

Commitments

Mandatory forward sales commitments are used by the Corporation in the
management of its loan activities, other than loans held for investment. The
objective of these transactions is to reduce interest rate exposure on loan
production. Mandatory forward sales commitments obligate both the Corporation
and the buyer to trade loans at a specified price at the settlement date.

Beginning in 2001, the Corporation designated mandatory forward sales
commitments to sell residential mortgage loans as hedging the change in fair
value of loans held for sale. At December 31, 2001, these commitments totaling
$445,000,000 had a fair value gain of $3,060,000. Mandatory forward sales
commitments, which were excluded from hedge designation and the assessment of
effectiveness, resulted in a net loss of $1,100,000 during the year ended
December 31, 2001. This net loss is included in Gain (Loss) on Sales of Loans
in the Consolidated Statement of Operations. At December 31, 2000, the
Corporation had mandatory forward sales commitments totaling $176,862,000 with
a fair value loss of $2,085,000.

At December 31, 2001 and 2000, the Corporation had conforming loan
commitments for loans held for sale totaling $161,203,000 and $85,219,000,
respectively, consisting primarily of fixed-rate loans with fair values of
$68,000 and $354,000, respectively. These conforming loan commitments do not
qualify as hedges under SFAS No. 133 and therefore, receive a "no hedging”
designation.

Note 15. 1Income Taxes

The following is a comparative analysis of the federal and state income tax
provision (benefit):
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Six Months

Year Ended Ended Year Ended June 30,
December 31, December 31, —-——————————————————
2001 2000 2000 1999
Current:
Federal. ...ttt eneeeeeeennnnn $ 56,014 $ 11,276 $19,757 $42,937
State. . et e e e e 1,221 (2) 1,210 3,230
57,235 11,274 20,967 46,167
Deferred:
Federal. ... iinennnnneeeennnnn (13,287) (33,362) 36,689 16,789
State. . et e e e (574) 2,397 (2,387) 304
(13,861) (30,965) 34,302 17,093
Total income tax provision (benefit) $ 43,374 $(19,691) $55,269 $63,260
108

The following is a reconciliation of the statutory federal income tax rate
to the consolidated effective tax rate:

Six Months

Year Ended Ended
December 31, December 31,
2001 2000
Statutory federal income tax rate.........eeiiiiieneennnnnnns 35.0% (35.0)%
Increase in value of Bank owned life insurance............... (3.5) -
Amortization of discounts, premiums and intangible assets.... 1.9 2.0
Tax exempt Interest. ...ttt ittt et e ettt et (2.6) (1.9)
Nondeductible exit costs and termination benefits, merger and
Other NONreCUrTriNg EXPENSES . v v v vttt it e e ettt oeeeeeeeeannns - 6.3
Income LaAX Credit S . v v i ittt ittt ettt ettt eeeeenan (.5) (.7)
State income taxes, net of federal income taxes.............. 3 2.2
Other dtems, Net ...ttt it ettt e ettt ettt ee e eeeeaeennn 1 (1.0)
Effective tax rate. ..ttt ittt et et e et e et et ettt te e 30.7% (28.1)%

Year Ende

June 30,
2000 199
35.0% 35.

1.7 1
(1.2) (

.2 4

(.4) (

(.5) 1.

(.5) (1.

34.3% 40.

The components of deferred tax assets and liabilities are as follows:

December 31,

June 30,
2000

41



Edgar Filing: COMMERCIAL FEDERAL CORP - Form 10-K/A

Deferred tax assets:
Interest rate swap agreements........ $ 43,969 $ 13,794 $ -
Allowance for losses on loans and
real estate not currently

deductible....... .. i, 39,212 35,095 27,285
State net operating loss
carryforwards. . ... ..., 12,247 10,357 7,678

Basis differences between tax and
financial reporting arising from

acquisitions......... i, 8,217 9,214 9,743
Employee benefits.................... 4,408 5,007 3,993
Other 1tems.....iiiiiii e ennnnnnnnn 8,452 10,403 9,003

116,505 83,870 57,702
Valuation allowWanCe . .. v v e et teeennennn (15,845) (10,911) (5,074)
100, 660 72,959 52,628

Deferred tax liabilities:

Mortgage servicing rights............ 14,572 17,520 9,327
Federal Home Loan Bank stock......... 14,838 20,238 21,557
Real estate investment trust
deferred income........iiiiiieenn.. 10,380 10,010 35,688
Core value of acquired deposits...... 8,633 10,318 12,041
Differences between book and tax
basis of premises and equipment.... 7,845 7,967 8,749
Mark-to-market of securities
available for sale.......ciuueon.. 7,200 940 -
Deferred loan fees......ouiieueenn. 2,595 3,492 4,337
Other 1tems. ... .iiiiiii e nnnnnnn 5,489 7,574 8,419
71,552 78,059 100,118
Net deferred tax asset (liability)...... $ 29,108 $ (5,100) $(47,490)

At December 31, 2001, the Corporation and certain subsidiaries had state net
operating loss carryforwards totaling approximately $186,214,000 available for
income tax purposes. A valuation allowance was established for these
carryforwards which expire through 2021. The valuation allowance is primarily
attributable to state deferred tax assets at December 31, 2001. The valuation
allowance increased to $15,845,000 at December 31, 2001, compared to
$10,911,000 at December 31, 2000, and $5,074,000 at June 30, 2000, primarily
due to increases in state net operating loss carryforwards available for income
tax purposes.
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A deferred tax liability has not been recognized for the bad debt reserves
of the Bank created in the tax years which began prior to December 31, 1987
(the base year). At December 31, 2001, these reserves totaled approximately
$105,266,000 with an unrecognized deferred tax liability approximating
$38,527,000. This unrecognized deferred tax liability could be recognized in
the future, in whole or in part, if there is a change in federal tax law, the
Bank fails to meet certain definitional tests and other conditions in the
federal tax law, certain distributions are made with respect to the stock of
the Bank, or the bad debt reserves are used for any purpose other that
absorbing bad debt losses.
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Note 16. Stockholders' Equity and Regulatory Restrictions

Effective December 18, 1998, the Corporation's Shareholder Rights Plan was
amended primarily to extend the expiration date of such rights to December 19,
2008, unless earlier redeemed by the Corporation. In December 1988, the Board
of Directors adopted a Shareholder Rights Plan and declared a dividend of stock
purchase rights. This dividend consisted of one primary right and one secondary
right for each outstanding share of common stock payable on December 30, 1988,
and for each share of common stock issued by the Corporation at any time after
December 30, 1988, and prior to the earlier of the occurrence of certain events
or expiration of these rights. These rights are attached to and trade only
together with the common stock shares. The provisions of the Shareholder Rights
Plan are designed to protect the interests of the stockholders of record in the
event of an unsolicited or hostile attempt to acquire the Corporation at a
price or on terms that are not fair to all shareholders. Unless rights are
exercised, holders have no rights as a stockholder of the Corporation (other
than rights resulting from such holder's ownership of common shares),
including, without limitation, the right to vote or to receive dividends. At
December 31, 2001, no such rights were exercised.

The Corporation is authorized to issue 10,000,000 shares of preferred stock
having a par value of $.01 per share. None of the shares of the authorized
preferred stock have been issued. The Board of Directors is authorized to
establish and state voting powers, designation preferences, and other special
rights of these shares and their qualifications, limitations and restrictions.
The preferred stock may rank prior to the common stock as to dividend rights,
liquidation preferences, or both, and may have full or limited voting rights.

The capital distribution regulations of the OTS permit the Bank to pay
capital distributions during a calendar year up to 100.0% of its retained net
income for the current calendar year combined with the Bank's retained net
income for the preceding two calendar years without requiring an application to
be filed with the OTS. Retained net income is net income determined in
accordance with generally accepted accounting principles less total capital
distributions declared. At December 31, 2001, the Bank's total distributions
exceeded its retained net income by $228,154,000 under this regulation thereby
requiring the Bank to file an application with the OTS for any proposed capital
distributions. Applicable regulations require approval by the OTS of any
proposed dividends and, in some cases, could prohibit the payment of dividends.

In April 1999, the Corporation began repurchasing its outstanding common
stock. From April 1999 through December 31, 2000, the Corporation purchased
8,038,900 shares of its common stock at a cost of $149,066,000. On May 7, 2001,
a repurchase for 5,000,000 shares was authorized. The Corporation purchased
4,201,500 shares of its common stock under this authorization at a cost of
$103,439,000 during 2001. This repurchase was completed on January 28, 2002,
with the remaining 798,500 shares costing $19,474,000. During 2001, the
Corporation purchased a total of 7,662,600 shares of its common stock at a
total cost of $180,877,000.

Note 17. Regulatory Capital

The Bank is subject to various regulatory capital requirements administered
by the federal banking agencies. Regulators can initiate certain mandatory, and
possibly additional discretionary, actions if the Bank fails to meet minimum
capital requirements. These actions could have a direct material effect on the
Corporation's financial position and results of operations. The regulations
require the Bank to meet specific capital adequacy guidelines that involve
quantitative measures of the Bank's assets, liabilities, and certain
off-balance-sheet items as calculated under regulatory accounting practices.
The Bank's capital classification is also subject to qualitative judgments by
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the regulators about components, risk weightings and other factors.
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Quantitative measures established by regulation to ensure capital adequacy
require the Bank to maintain minimum amounts and ratios as set forth in the
following table. Prompt corrective action provisions pursuant to FDICIA require
specific supervisory actions as capital levels decrease. To be considered
well-capitalized under the regulatory framework for prompt corrective action
provisions under FDICIA, the Bank must maintain certain minimum capital ratios
as set forth below. The Bank exceeded the minimum requirements for the
well-capitalized category for all periods presented.

The following presents the Bank's regulatory capital levels and ratios
relative to its minimum capital requirements:

As of December 31, 2001

Actual Capital Required Capital

Amount Ratio Amount Ratio

OTS capital adequacy:

Tangible capital. ...ttt $706,534 5.58% $190,045 1.50%

Core capital. ...ttt et e 709,770 5.60 380,188 3.00

Risk-based capital.... ... iiiiiiiiiiiiiinnnnnns 850,713 11.38 597,976 8.00
FDICIA regulations to be classified well-capitalized:

Tier 1 leverage capital.......iiiiiiiiniinnnnnn. 709,770 5.60 633,646 5.00

Tier 1 risk-based capital.......cciiiiiiiiiimnnnn.. 709,770 9.50 448,482 6.00

Total risk-based capital........cciiiiiiinnnnn.. 850,713 11.38 747,470 10.00

As of December 31, 2000

Actual Capital Required Capital

Amount Ratio Amount Ratio

OTS capital adequacy:

Tangible capital. ... ..ottt iiinn. $800,630 6.51% $184,557 1.50%

Core capital. ...ttt it e e e 805,693 6.55 369,267 3.00

Risk-based capital......c..iiiiiiiiiiiiiinnnnnnn 879,845 11.84 594,373 8.00
FDICIA regulations to be classified well-capitalized:

Tier 1 leverage capital.......iiiiiiiiinnnnnn. 805,693 6.55 615,444 5.00

Tier 1 risk-based capital.......cciiiiiiiiinnnnn.. 805,693 10.84 445,780 6.00

Total risk-based capital.......cciiiiiinnnnn.. 879,845 11.84 742,966 10.00

As of June 30, 2000

Actual Capital Required Capital

Amount Ratio Amount Ratio

OTS capital adequacy:

Tangible capital..... ..., $890,051 6.55% $203,743 1.50%
Core capital. ...ttt i it iienenn 896,091 6.59 407,667 3.00
Risk-based capital....... ..., 961,520 12.59 610,757 8.00

FDICIA regulations to be classified well-capitalized:
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Tier 1 leverage capital.......iiiiiiiiinnnnnnn. 896,091 6.59 679,445 5.00

Tier 1 risk-based capital.......ccuoiiiiiiiiinnnnn.. 896,091 11.74 458,067 6.00

Total risk-based capital........ciiiiiinnnnn.. 961,520 12.59 763,446 10.00

As of December 31, 2001, the most recent notification from the OTS
categorized the Bank as "well-capitalized" under the regulatory framework for
prompt corrective action provisions under FDICIA. There are no conditions or
events since such notification that management believes have changed the Bank's
classification.
Note 18. Commitments and Contingencies

The Corporation is a party to financial instruments with off-balance-sheet
risk in the normal course of business to meet the financing needs of its
customers. These financial instruments include commitments to
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extend credit, standby letters of credit, financial guarantees on certain loans
sold with recourse and on other contingent obligations. These instruments
involve elements of credit and interest rate risk in excess of the amount
recognized in the Consolidated Statement of Financial Condition. The
contractual amounts of these instruments represent the maximum credit risk to
the Corporation. The Corporation uses the same credit policies in making
commitments and conditional obligations as it does for on-balance-sheet
instruments.

The following table presents outstanding commitments, excluding undisbursed
portions of loans in process, as follows:

At December 31,
————————————————— June 30,
2001 2000 2000

Originate residential mortgage 1oANS. ... eeeeeennnnnnns $180,129 $ 73,169 $143,394
Purchase residential mortgage loanS. . ... eeiie et eneeeeeeeeannnn 75,086 49,048 102,347
Originate commercial real estate loans..........euiiieeeeeannnn 151,361 110,776 127,545
Originate consumer, commercial operating and agricultural loans 13,874 18,034 17,572
Unused lines of credit for commercial and consumer US€......... 182,945 217,801 218,887
Purchase investment SeCUrifies. .. ...ttt tteteeeeneenennn 805 41,893 1,500

Loan commitments, which are funded subject to certain limitations, extend
over various periods of time. Generally, unused loan commitments are canceled
upon expiration of the commitment term as outlined in each individual contract.
These outstanding loan commitments to extend credit do not necessarily
represent future cash requirements since many of the commitments may expire
without being drawn upon. The Corporation evaluates each customer's credit
worthiness on a separate basis and requires collateral based on this
evaluation. Collateral consists mainly of residential family units and personal
property.

At December 31, 2001 and 2000, and June 30, 2000, the Corporation had
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approximately $445,000,000, $176,862,000 and $240,714,000, respectively, in
mandatory forward delivery commitments to sell residential mortgage loans. At
December 31, 2001 and 2000, and June 30, 2000, loans sold subject to recourse
provisions totaled approximately $8,750,000, $12,912,000 and $13,178,000,
respectively, which represents the total potential credit risk associated with
these particular loans. Any credit risk would, however, be offset by the value
of the single-family residential properties that collateralize these loans.

The Corporation is subject to a number of lawsuits and claims for various
amounts which arise out of the normal course of its business. In the opinion of
management, the disposition of claims currently pending will not have a
material adverse effect on the Corporation's financial position or results of
operations.

On September 12, 1994, the Bank and the Corporation commenced litigation
relating to supervisory goodwill against the United States in the United States
Court of Federal Claims seeking to recover monetary relief for the government's
refusal to honor certain contracts that it had entered into with the Bank. The
suit alleges that such governmental action constitutes a breach of contract and
an unlawful taking of property by the United States without just compensation
or due process in violation of the Constitution of the United States. The
Corporation and the Bank are pursuing alternative damage claims of up to
approximately $230,000,000. The Bank also assumed a lawsuit in the merger with
Mid Continent against the United States also relating to a supervisory goodwill
claim filed by the former Mid Continent. The litigation status and process of
these legal actions, as well as that of numerous actions brought by others
alleging similar claims with respect to supervisory goodwill and regulatory
capital credits, make the value of the claims asserted by the Bank (including
the Mid Continent claim) uncertain as to their ultimate outcome, and contingent
on a number of factors and future events which are beyond the control of the
Bank, both as to substance, timing and the dollar amount of damages that may be
awarded to the Bank and the Corporation if they finally prevail in this
litigation.
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Note 19. Employee Benefit and Incentive Plans
Retirement Savings Plan

The Corporation maintains a contributory deferred savings 401 (k) plan
covering substantially all employees. The Corporation's matching contributions
are equal to 100% of the first 8% of participant contributions. Participants
vest immediately in their own contributions. For contributions of the
Corporation, participants vest over a five-year period and, thereafter, vest
100% on an annual basis if employed on the last day of each calendar year.
Contribution expense was $3,668,000, $2,091,000, $3,926,000 and $3,737,000 for
the year ended December 31, 2001, the six months ended December 31, 2000, and
fiscal years 2000 and 1999, respectively.

Stock Option and Incentive Plans

The Corporation maintains the 1996 Stock Option and Incentive Plan (the
"1996 Plan"), the 1984 Stock Option and Incentive Plan, as amended (the "1984
Plan"), and various stock option and incentive plans assumed in certain mergers
since 1995. These plans permit the granting of stock options, restricted stock
awards and stock appreciation rights. The Corporation's stock options expire
over periods not to exceed 10 years from the date of grant with the option
price equal to market value on the date of grant. Stock options either are
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exercisable and vest on the date of grant or over various periods not exceeding
three years. Recipients of restricted stock have the usual rights of a
shareholder, including the rights to receive dividends and to vote the shares;
however, the common stock will not be vested until certain restrictions are
satisfied. The term of the 1984 Plan extends to July 31, 2002, and the term of
the 1996 Plan to September 11, 2006.

The following table presents the activity of all stock option plans for each
of the two fiscal years ended June 30, 2000, the six months ended December 31,
2000, and the year ended December 31, 2001, and the stock options outstanding
at the end of the respective periods:

Stock Weighted Average Aggregate
Option Shares Price Per Share Amount
Outstanding at June 30, 1998. ... ...ttt iiinnneeeeennnnn 2,864,256 $19.11 $ 54,723
(ot o =Y 766,825 24.19 18,549
S ol @ e I =Y o (1,000,491) 12.78 (12,785)
CanCeled. t i vttt ettt ettt e e ettt e (41,483) 32.32 (1,357)
Outstanding at June 30, 1999.. ... ...ttt nnnnns 2,589,107 22.84 59,130
(ot o =Y 796,756 15.49 12,342
S ol @ e I =Y o (184,845) 11.58 (2,141)
CanNCEled. ittt ittt ettt ettt ettt e (251,216) 27.49 (6,9006)
Outstanding at June 30, 2000.. ... .ttt eennnnns 2,949,802 21.16 62,425
oy o o =Y S 92,935 16.08 1,494
JD ST oo =T = (64,650) 12.96 (838)
CanNCEled. t vttt ettt ettt e e ettt e (143,107) 23.59 (3,376)
Outstanding at December 31, 2000.......¢.c e eennnnns. 2,834,980 21.06 59,705
oy o o =Y S 1,086,468 21.71 23,583
S ol @ e I =Y o (354,009) 13.03 (4,613)
CanNCEled. it ittt ettt ettt et ettt e e (335,317) 22.70 (7,612)
Outstanding at December 31, 2001......cuiiiimmmeeeeeennnn 3,232,122 $21.99 $ 71,063
Exercisable at December 31, 2001 .... ..ttt nnennnnn 2,133,635 $22.88 $ 48,818
Shares available for future grants at December 31, 2001:
1984 Plaml . ettt eeeeeeeeaeeeeeeeeeeennaeeeeseeeennns 120,300
1996 Plal. e et eeeeeeneeeaeeeeeeeeeeennaeeenseenennns 1,123,800
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The following table summarizes information about the Corporation's stock
options outstanding at December 31, 2001:

Shares Subject to Outstanding Options Shares Exercisable

Weighted Average Weighted Weighted
Stock Option Remaining Average Stock Option Average
Range of Exercise Shares Contractual Life Exercise Shares Exercise
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Prices Outstanding in Years Price Exercisable Price

$ 2.23 - $ 6.26 9,591 2.30 $ 6.22 9,591 $ 6.22
9.01 - 12.61 166,725 4.96 11.09 166,725 11.09
13.77 - 15.69 677,421 8.04 15.40 372,812 15.16
16.43 - 18.50 210,568 6.96 17.54 210,568 17.54
22.00 - 23.08 1,152,376 8.51 22.08 358,498 22.26
24.19 - 25.26 513,214 7.33 24.22 513,214 24.22
34.16 502,227 6.37 34.16 502,227 34.16

$ 2.23 - $34.16 3,232,122 7.59 $21.99 2,133,635 $22.88

During the year ended December 31, 2001, a total of 957,808 options were
granted to executives, managers and employees under the 1996 Plan. During the
six months ended December 31, 2000, and fiscal year 2000, a total of 50,000
options and 653,538 options, respectively, were granted to executives and
managers under the 1996 Plan.

The Board of Directors received their fees as discounted stock options under
the 1996 Plan for 68,660 shares, 42,935 shares and 83,218 shares, respectively,
during the year ended December 31, 2001, the six months ended December 31,
2000, and fiscal year 2000. Director compensation expense resulting from the
issuance of these stock options totaled $321,000, $558,000 and $168,000 for the
respective periods. During the year ended December 31, 2001, and during fiscal
years 2000 and 1999, non-incentive stock options for 60,000 shares, 60,000
shares and 50,000 shares, respectively, also were granted to directors under
the 1996 Plan.

The Corporation applies APB Opinion No. 25 in accounting for its stock
option and incentive plans so no compensation cost is recognized for stock
options granted. The effect on the Corporation's net income (loss) and earnings
(loss) per share is presented in the following table as if compensation cost
was determined based on the fair value at the grant dates for stock options
awarded pursuant to the provisions of Statement of Financial Accounting
Standards No. 123, "Accounting for Stock-Based Compensation."

Six Months

Year Ended Ended Year Ended June 30,
December 31, December 31, ———————————————————
2001 2000 2000 1999
Net income (loss):
As reported............ $97,682 $(69,501) $104,008 $92,392
Pro forma.............. 95,150 (69,883) 102,400 84,101
Earnings (loss) per share:
Basic—-—
As reported............ $ 1.95 S (1.27) s 1.79 $ 1.55
Pro forma.............. 1.90 (1.28) 1.76 1.41
Diluted—-—
As reported............ S 1.93 S (1.27) S 1.79 S 1.54
Pro forma.............. 1.91 (1.28) 1.79 1.42
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The fair value of each option grant was estimated on the date of grant using
the Black-Scholes option-pricing model with the weighted-average assumptions

used as follows:

Year Ended
December 31,
2001

Dividend yield................. 1.26%--1.95%

Expected stock price volitility 29%
Risk—-free interest rates....... 4.17%—-5.03%
Expected option lives.......... 6 years

Six Months

Ended Year Ended June 30,
December 31, —-———————————————————

2000 2000 1999
1.51%--2.27% 1.47%--2.25% 1.07%
29% 29% 26%
5.07%--5.93% 5.97%--6.75% 5.50%
6 years 6 years 6 years

Restricted stock may also be granted for awards earned under management

incentive plans.

On the grant dates of December 31,

2001, and June 30, 1999,

the Corporation issued restricted stock for 84,030 shares and 39,072 shares,

respectively,

with an aggregate market value of $1,975,000 and $906,000,

respectively. No awards were granted for the six months ended December 31,

2000, or fiscal year 2000.
anniversary of the grant date,
specified service requirement,

The awards of restricted stock vest 20%
provided that the employee has completed the
or earlier under certain conditions.

on each

Total

deferred compensation on the unvested restricted stock totaled $2,193,000,

$503,000, $805,000, and $1,887,000 at December 31,
2000 and 1999, respectively,
equity. The value of the restricted shares is

2001 and 2000, and June 30,

and is recorded as a reduction of stockholders'

amortized to compensation expense

over the five-year vesting period. Compensation expense applicable to the

restricted stock totaled $196,000,
ended December 31, 2001,
years 2000 and 1999, respectively.

$177,000,

Postretirement Benefits

the six months ended December 31,

$607,000 and $960,000 for the year

2000, and fiscal

The Corporation recognizes the cost of providing postretirement benefits

other than pensions over the employee's period of service.

The determination of

the accrued liability requires a calculation of the accumulated postretirement
benefit obligation which represents the actuarial present value of

postretirement benefits to be paid out in the
benefits to be paid to retirees)
year.
not material.
Note 20. Exit Costs and Termination Benefits
August 2000 Key Strategic Initiatives

On August 14,

initiatives included:

future (primarily health care

that have been earned as of the end of the
The Corporation's postretirement benefit plan is unfunded and amounts are

2000 the Board of Directors approved a series of strategic
initiatives aimed at improving the overall operations of the Corporation.

Key

A complete balance sheet review including the disposition of over $2.0
billion in low-yielding and higher risk investments and residential

mortgage loans.
to reduce high-cost borrowings,

The proceeds from these dispositions were to be used
repurchase additional shares of common

stock and reinvest in lower risk securities.

A thorough assessment of the Bank's delivery and servicing systems.
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The sale of the leasing company acquired in a February 1998
acquisition.

Acceleration of the disposition of other real estate owned.

A management restructuring to further streamline the organization and
improve efficiencies as well as the appointment of a new chief
operating officer.

A program to further strengthen the commercial lending portfolio by
actively recruiting new lenders in order to accelerate the growth in
loans experienced over the past year, while maintaining credit quality.

115

A change in the Corporation's fiscal year end from June 30 to December
31.

An expansion of the Corporation's common stock repurchase program by
up to 10% of its outstanding shares, or approximately 5,500,000 shares.

During the six months ended December 31, 2000, the Corporation transferred
$1,751,195,000 of held-to-maturity securities to the trading and available for
sale portfolios. The transfer of these securities resulted in an after-tax loss
of $18,483,000 recorded against current operations on July 1, 2000, as a
cumulative adjustment of a change in accounting principle, net of income tax
benefits of $9,952,000. During the six months ended December 31, 2000, the
Corporation also sold investment securities and mortgage-backed securities
totaling $1,166,953,000 resulting in pre-tax losses of $29,970,000 and
securitized residential loans totaling $1,651,578,000 resulting in a pre-tax
loss of $18,248,000. Proceeds from these sales were used to purchase
lower-risk, higher-yielding assets, repay FHLB advances and repurchase common
stock. The balance sheet restructuring was completed during the six months
ended December 31, 2000.

Under this initiative, the Corporation closed or consolidated 12 branches
and sold 34 branches in 2001. The branches were located in Iowa (22), Kansas
(11), Missouri (6), Nebraska (3), Oklahoma (3) and Arizona (1l). Deposits
totaling $446,267,000 were associated with these branch sales. During the year
ended December 31, 2001, the Corporation realized net gains totaling
$18,304,000 relating to the sold branches. These gains were from the premiums
received on the sales of deposits, loans and fixed assets. Severance costs
associated with right-sizing branch personnel and expenses to close branches
totaled $1,979,000. Four branches in Minnesota with deposits totaling
approximately $20,000,000 are remaining to be sold as of December 31, 2001. It
is anticipated that these four branches will be sold by June 30, 2002. During
the six months ended December 31, 2000, the Corporation recorded a pre-tax
charge of $16,992,000 related to exit costs and write-offs of intangible assets
associated with these branch divestitures.

The leasing portfolio was reclassified to held for sale during the six
months ended December 31, 2000. A substantial portion of the leasing portfolio
was sold in February 2001 with the closing of the transaction in April 2001.
Additional expenses to finalize this transaction totaling $754,000 were
recorded in the first quarter of 2001. Adjustment to fair value and additional
expenses totaling $4,602,000 were recorded as exit costs and termination
benefits during the six months ended December 31, 2000.

The Corporation purchased 7,662,500 shares of its common stock during 2001

50



Edgar Filing: COMMERCIAL FEDERAL CORP - Form 10-K/A

at a cost of $180,877,000. Of this amount, a total of 4,201,500 shares costing
$103,439,000 were purchased during 2001 under the 5,500,000 shares
authorization.

During the six months ended December 31, 2000, the Corporation recorded
$2,119,000 as exit costs and termination benefits related to the outplacement
of personnel. These costs consist of severance, benefits and related
professional services. The Corporation also incurred fees totaling $2,887,000
for consulting services during the six months ended December 31, 2000. The
consulting services were related to the identification and implementation of
these key strategic initiatives.

November 1999 Initiative

On November 5, 1999, the Corporation announced an initiative to integrate
the Corporation's new data processing system to support community-banking
operations. Major aspects of the plan included 21 branches to be sold or
closed, the elimination of 121 positions and the consolidation of the
correspondent loan servicing operations. Implementation of this plan resulted
in charges totaling $3,941,000 that was recorded in fiscal year 2000. The plan
eliminated 121 positions with personnel costs consisting of severance, benefits
and related professional services totaling $1,564,000. The plan also included
the consolidation of the correspondent loan servicing functions to Omaha,
Nebraska from Wichita, Kansas and Denver, Colorado. The portion of the plan
relating to eliminating positions and consolidating the loan servicing
operations was completed by June 30, 2000. The 21 branches to be sold and
closed were located in Iowa (15), Kansas (5) and Missouri (1). Direct and
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incremental costs associated with this part of the plan totaled $2,377,000. Six
branches were sold or closed as of June 30, 2000.

During the six months ended December 31, 2000, 14 remaining branches were
sold or closed with one remaining branch considered part of the August 2000
branch divestitures. The Corporation realized net gains totaling $2,524,000
during the six months ended December 31, 2000, primarily from the branches
sold. These gains were from premiums realized on the sales of deposits, loans
and fixed assets.

Total exit costs and termination benefits relating to the 2000 and 1999
initiatives are summarized below for the following periods:

Six Months Ye

Year Ended Ended End

December 31, December 31, June

2001 2000 20

Branch sales and CloSINngS .. v e et ettt eeeeeeennneeeeeneennns S 1,979 S 16,992 S 2
Exiting leasing operations. ... ...ttt eenenneeeens 754 4,602

Management restructuring and personnel outplacement.......... - 2,119 1
ConsSULlEINg SErVICES . it ittt ittt ittt ettt e et e et e eaeeeeeeeens - 2,887
Various other charges. .. ...ttt it e e et eeaeeeens 5 1,688

2,738 28,288 3
Less net gains on the sales of branches...................... (18,304) (2,524)

Total exit costs and termination benefits (gains), before tax (15,566) 25,764 3
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Income tax expense (benefit), net...... ...t 5,448

Total exit costs and termination benefits (gains), after tax. $ (10,118) S
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Note 21. Change in Fiscal Year End

Effective July 1, 2000, the Corporation changed its fiscal year from a
twelve month period ending June 30 to a twelve month period ending December 31.
The Corporation's consolidated financial statements include the six-month
transition period from July 1, 2000, to December 31, 2000.

The following table presents certain financial information for the six
months ended December 31, 2000, to the comparable six month period ending
December 31, 1999:

Total Interest InCOmME. . .. ittt it ittt et e e ettt eee ettt eaeeeeeeeenaeaaens
Total INtEresSt EXPENSE . ¢ i it ittt e it et ettt et e e ettt aeeeeeeeeeaeeeeeeeenneaeens
Provision for 10an L1OSSES . i it ittt it ittt ittt et eeaeeeeeeeeeeeeeeeeeaeeeeeneens
Total OLher dNCOME (108 S ) vt it it it et et et et ettt ettt et e e e e e eeeeeeeeeeeeaeaeas
Total OLNET EXPEN S . ittt it e ettt e et e e ettt et e ettt aeeeeeeeeeaeeeeeneenneeeens

Income (loss) before income taxes and cumulative effect of change in accounting
a0 o Y 1§ < 0

Income tax provision (benefit) ...ttt ittt e et ettt ettt

Income (loss) before cumulative effect of change in accounting principle.......
Cumulative effect of change in accounting principle, net of tax benefit........

Net INCOME (108 S ) vt vt ittt ettt et et ettt et ettt ettt ettt ettt te e ee et
Per common share:
Income (loss) before cumulative effect of change in accounting principle....
Cumulative effect of change in accounting principle, net....................
Net INCOME (108 S) vt ittt ittt e et e et et ettt ettt ettt e ettt ee e

Dividends declared per COmMMON Share. .. ...ttt tiiiiie e eeeneeeeeeeaneeeeneens

Weighted average shares outstanding. ...... ..ottt ittt iteeeeeeenneeeeeeeannenn

Note 22. Cumulative Effect of Change in Accounting Principle
Accounting for Derivative Instruments and Hedging Activities

Effective July 1, 2000, the Corporation adopted the provisions of Statement
of Financial Accounting Standards No. 133, "Accounting for Derivative
Instruments and Hedging Activities." SFAS No. 133 required the recognition of
all derivative financial instruments as either assets or liabilities in the

$ 498,732 S
344,297
(27,854)
(40,106)
156,542

$ (.92) $
(.35)

$ (1.27) s

$ 140 $
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statement of financial condition and measurement of those instruments at fair
value. Changes in the fair values of those derivatives are reported in current
operations or other comprehensive income depending on the use of the derivative
and whether it qualifies for hedge accounting. The accounting for gains and
losses associated with changes in the fair value of a derivative and the effect
on the consolidated financial statements will depend on its hedge designation
and whether the hedge is highly effective in achieving offsetting changes in
the fair value or cash flows of the asset or liability hedged. Under the
provisions of SFAS No. 133, the method used for assessing the effectiveness of
a hedging derivative, as well as the measurement approach for determining the
ineffective aspects of the hedge, must have been established at the inception
of the hedge.

The Corporation identified four types of derivative instruments which were
recorded on the Corporation's Consolidated Statement of Financial Condition on
July 1, 2000. The derivative instruments are interest rate swap agreements,
interest rate floor agreements, forward loan sales commitments and fixed-rate
conforming loan commitments.

118

The interest rate swap agreements are used to synthetically extend the
maturities of certain deposits and FHLB advances for asset liability management
and interest rate risk management purposes. Since the swap agreements qualify
as a cash flow hedge under SFAS No. 133, the fair value of these agreements
totaling $8,686,000 was recorded as a credit to other comprehensive income in
stockholders' equity at July 1, 2000, net of income taxes of $3,238,000, or
$5,448,000 after-tax.

The interest rate cap agreements, interest rate floor agreements, forward
loan sales commitments and the conforming loan commitments did not qualify for
hedge accounting or were not designed hedges so their fair value adjustments
were recorded to operations. The fair value of these derivatives totaling
$1,002,000 was recorded as a charge to operations on July 1, 2000, as part of a
cumulative effect of a change in accounting principle.

Under the provisions of SFAS No. 133, on July 1, 2000, the Corporation
transferred substantially all of its securities from the held-to-maturity
portfolio to the available-for-sale and trading portfolios as follows:

Securities Transferred

Available for

Sale (at Trading (at Total Fair Total Book Pre-tax
Security Fair Value) Fair Value) Value Value Loss
Investment securities..... $ 491,865 $336,651 $ 828,516 $ 893,419 $(64,903)
Mortgage-backed securities 767,542 67,510 835,052 857,776 (22,724)
$1,259,407 $404,161 $1,663,568 $1,751,195 $(87,627)

As of July 1, 2000, the transfer of the securities had the following effect
on operations and other comprehensive income (loss):
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Adjustment to
Adjustment Other
to Comprehensive Total
Operations Income (Loss) Adjustments

Pre-tax loss on securities $(28,435) $(59,192) $(87,627)

Income tax benefit........ 9,952 22,984 32,936

Net 10SS. e eeeennnnnn $(18,483) $(36,208) $(54,691)
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Adopting the provisions of SFAS No. 133 on July 1, 2000, which included the
transfer of securities and recording the fair value of the derivative
instruments, had the following effect on operations and other comprehensive
income (loss):

Pre-tax
Gain Income Net Gain
(Loss) Taxes (Loss)
Recorded to current operations as a cumulative effect
of a change in accounting principle:
Transfer of securities from held-to-maturity to trading........ $(28,435) $ 9,952 $(18,483)
Fair value of interest rate floor agreements................... (316) 114 (202)
Fair value of forward loan sales commitments................... (1,420) 510 (910)
Fair value of conforming loan commitments..................o... 734 (264) 470

Recorded to other comprehensive income (loss) as a

cumulative effect of a change in accounting principle:
Transfer of securities from held-to-maturity to available for sale $(59,192) $22,984 $(36,208)
Fair value of interest rate swap agreements...........oieeeennnnn. 8,686 (3,238) 5,448

All of the securities in the trading portfolio were sold during the three
months ended September 30, 2000. Future changes in fair value on the remaining
available-for-sale portfolio are adjusted through other comprehensive income
(loss) .

The following reflects the net changes in accumulated other comprehensive
income (loss) for the six months ended December 31, 2000:

Six Months Ended December 31, 2000

Implementation Reclassification
Balance, of SFAS Net Changes of Net Balance
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June 30, No. 133 in Fair Gains (Losses) December 31,

2000 on July 1, 2000 Values to Earnings 2000
Securities available for sale $(27,503) $(59,192) S 77,728 $29,970 $ 21,003
Interest rate swap agreements —— 8,686 (92,749) 38,379 (45, 684)
Interest only strips......... 2,057 - (2,160) 460 357

(25,440) (50,506) (17,181) 68,809 (24,324)
Income tax effect............ 9,506 19,746 (16,457) (3,793) 9,002
Net changes.......oevieennn.. $(15,940) $(30,760) $(33,638) $65,016 $(15,322)

Reporting the Costs of Start-Up Activities

Effective July 1, 1999, the Corporation adopted the provisions of Statement
of Position 98-5 "Reporting the Costs of Start-Up Activities," which required
that costs of start-up activities and organizational costs be expensed as
incurred. The effect of adopting the provisions of this statement was to record
a charge of $1,776,000 net of an income tax benefit of $978,000, or $.03 per
diluted share, as a cumulative effect of a change in accounting principle for
the fiscal year ended June 30, 2000. These costs consist of organizational
costs primarily associated with the creation of a real estate investment trust
subsidiary and start-up costs of the proof of deposit department for processing
customer transactions following the conversion of the Corporation's deposit
system.

120

Note 23. Acquisitions
Fiscal Year 1999 Acquisitions

On March 1, 1999, the Corporation acquired Midland for total consideration
of $83,000,000. Midland Bank operated eight branches in the greater Kansas
City, Missouri area. At February 28, 1999, Midland had total assets of
$399,200,000, deposits of $353,100,000 and stockholders' equity of $24,200,000.
This acquisition was accounted for as a purchase. Core value of deposits
totaling $9,298,000 is amortized on an accelerated basis over 10 years.
Goodwill totaling $54,389,000 was amortized on a straight-line basis over 25
years. The effect of the Midland acquisition on the Corporation's consolidated
financial statements as if this acquisition had occurred at the beginning of
fiscal year 1999 is not material.

On August 14, 1998, the Corporation acquired First Colorado for 18,278,789
shares of its common stock. This acquisition was accounted for as a pooling of
interests. First Colorado operated 27 branches in Colorado. At July 31, 1998,
First Colorado had assets of $1,572,200,000, deposits of $1,192,700,000 and
stockholders' equity of $254,700,000.

On July 31, 1998, the Corporation acquired AmerUs for total consideration of
$178,269,000. AmerUs operated 47 branches located in Iowa, Missouri, Nebraska,
Kansas, Minnesota and South Dakota. At July 31, 1998, before purchase
accounting adjustments, AmerUs had total assets of $1,266,800,000, deposits of
$949,700,000 and stockholder's equity of $84,800,000. This acquisition was
accounted for as a purchase. Core value of deposits totaling $16,242,000 is
amortized on an accelerated basis over 10 years. Goodwill totaling $107,739,000
was amortized on a straight-line basis over 25 years. The accounts and
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consolidated results of operations for fiscal year 1999 include the results of
AmerUs beginning July 31, 1998. The following table summarizes results on an
audited consolidated pro forma basis for the fiscal year ended June 30, 1999,
as though this purchase had occurred at the beginning of the period:

Total interest income and other income $921,607
Net dncome. ...ttt ettt eeeeenn 69,345
Diluted earnings per common share..... 1.15

Note 24. Merger Expenses and Other Nonrecurring Charges

During fiscal year 1999 the Corporation incurred merger expenses and other
nonrecurring charges totaling $30,043,000 ($27,089,000 after tax). The merger
expenses totaled $29,917,000 and were associated with the First Colorado
acquisition and the termination of three employee stock ownership plans
acquired in mergers. Other nonrecurring net charges totaled $126,000 but were
not classified in the merger expenses category of general and administrative
expenses.
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Note 25. Financial Information (Parent Company Only)

CONDENSED STATEMENT OF FINANCIAL CONDITION

December 31, June 30,
2001 2000 2000
A SSETS
L= o 1 $ 13,416 S 36,026 $ 44,374
Investment securities available for sale, at fair value......... —— 302 562
Investment securities held to maturity (fair value of $8,614)... —— —— 8,711
(@1l o F S = = wl= 2,805 4,100 3,571
Equity in CFC Preferred TruUSh. ...ttt ittt ettt eenneeeeeeeanns 1,392 1,392 1,392
Equity in Commercial Federal Bank.........c.. ittt iiinnneeeennnn 854,176 999,914 1,120,268
TOLaA ]l AS SO S e vttt ittt ettt te e e e e eeeeeeeeeeeeeennaeeeeeeens $871,789 $1,041,734 $1,178,878
LIABILITIESANDSTOCKHOLDERS'EQUITY
Liabilities:
Other 11abilitie s e v i ittt ittt ettt ettt eeeeeenaaeeaennens $ 4,043 s 8,165 $ 19,258
B S a0 o U i = 54,375 63,438 65,250
Revolving line of credit.... ...ttt eiiieeeeennn 10,000 10,000 10,000
Subordinated extendible NOLEeS. ...ttt ittt ittt 21,725 50,000 50,000
Junior subordinated deferrable interest debentures........... 46,392 46,392 46,392
Total Liabilities ...t in i ittt ettt eeeeenaeeennnens 137,135 177,995 190,900
Stockholders' EQUIiLy . v v e e e e ettt ittt ittt e eeeeeeeeeeeenanaeeeenens 734,654 863,739 987,978
Total Liabilities and Stockholders' Equity............... $871,789 $1,041,734 $1,178,878
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CONDENSED STATEMENT OF OPERATIONS

Year Ended
December 31,

Six Months
Ended
December 31,
2000

Year End

$ 57,000
902

(235)
(7,620)
(1,255)

51,786

$117,818
767

(5,430

(12

2001
Revenues:
Dividend income from the Bank..........eiiieeteeennennennn $ 216,000
Interest INCOmME. . o i ittt ittt ettt et ettt ettt eeeeeeeneean 1,304
Other IncCOmME (L10SS) v it it ittt ettt e e ettt ettt eeeeeeeeaeans 26
Expenses:
TNt EresSt EXPEN S e v i it et ettt et ettt et aee e (12,601)
Operating EXPENSES . ¢ i ittt ettt et e e ettt eee e (981)
Income before income taxes, extraordinary items and equity
in undistributed earnings (losses) of subsidiaries.......... 203,748
Income tax benef it ...ttt it e ettt e e e e e e e e (4,215)
Income before extraordinary items and equity in
undistributed earnings (losses) of subsidiaries............. 207,963
Cumulative effect of change in accounting principle, net...... -
Income before equity in undistributed earnings (losses) of
RN o F= T e A A = J 207,963
Equity in undistributed (overdistributed) earnings (losses) of
[SE SN o =T I Il == (110,281)
Net 1NCOME (LOSS) vt ittt ittt ettt ettt ettt eeeeneenns $ 97,682
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CONDENSED STATEMENT OF CASH FLOWS

Six Months

Year Ended

December 31,

2001

CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss)
Adjustments to reconcile net income
by operating activities:
Cumulative effect of change in accounting principle,

(loss) to net cash provided

Ended

December 31

2000

$(69,501)
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Equity in undistributed (overdistributed)
of subsidiaries.............

Other items,

Total adjustments.........

losses (earnings)

Net cash provided by operating activities.................

CASH FLOWS FROM INVESTING ACTIVITIES

Proceeds from sales of investment securities available for sale..

Maturities and repayments of investment securities available

e Bl = B
Purchase of investment securities held to maturity...............
Purchase of investment securities available for sale.............
Payments for acqUisitions.......iiii it iii ettt teeeeeeeeeeannns

Other items,

Net cash provided (used)

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from issuance of notes pavable.......... i eennnn.
Payment of notes payable. ... ..ttt ittt et
Repurchases of common StoOCK. .. ...ttt ii ettt et eeeeeeeeannns
Issuance Oof common STOCK. ... ittt ittt ittt
Payment of cash dividends on common stock.............. ...

Other items,

Net cash
CASH AND CASH EQUIVALENTS
(Decrease)
Balance,
Balance,
SUPPLEMENTAL DISCLOSURE OF

CASH FLOW INFORMATION
Cash paid (received) during the period for:

B 0 o S = W - @ = 0 =

Income taxes,
Non-cash investing and financing activities:
Securities transferred from held-to-maturity to available for

Common stock received in connection with employee
benefit and incentive plans,

CASH FLOWS FROM OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income

(loss) to net cash provided

increase in net cash position.......... .. ...
beginning Of Year ...ttt ittt ittt ettt e

15 oY B @ B o I <l

[ X 1S 7= T

110,281 121,287
(2,009) (11,177)
108,272 110,110
205,954 40,609
121 8,122
180 666
301 8,788
(37,338) (1,812)
(180,877) (48,953)
4,579 775
(15,239) (7,755)
10 -
(228,865) (57,745)
(22,610) (8,348)
36,026 44,374
$ 13,416 $ 36,026
$ 14,841 S 4,709
31,049 (12,791)
—— 8,711
(114) -
Year Ended June 30,
2000 1999
$104,008 $ 92,392
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by operating activities:

Cumulative effect of change in accounting principle, net...... 12 -
Equity in undistributed (overdistributed) losses (earnings)
Of SUDSIALlariesS . i vttt it it st e e e e e e e e e e e e e e e e e 4,305 (39,443)
Other 1tems, Net ... ittt ittt it e ettt ettt eetaeeeeeanens 9,457 16,639
Total adjustment S . ..t ittt ittt e e e e ettt e e et e 13,774 (22,804)
Net cash provided by operating activities................. 117,782 69,588
CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds from sales of investment securities available for sale.. - -
Maturities and repayments of investment securities available
e Bl = B - -
Purchase of investment securities held to maturity............... (8,711) -
Purchase of investment securities available for sale............. (581) -
Payments for acqUisitions. . ...ttt iiie ittt teeeeeeeeeeannns —— (179,556)
Other dtems, Net ...ttt ittt et ettt ettt et ettt ee s aeeeeeennn 30 2,479
Net cash provided (used) by investing activities.......... (9,262) (177,077)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issuance of notes pavable.......... .. 50,000 85,000
Payment of notes payable. ... ..ttt ittt et (47,250) (13,500)
Repurchases of common StoOCK. .. ...ttt ittt ittt eeeeeeannns (63,895) (36,218)
Issuance Oof CoOmMmMON StOCK . . it ittt it ittt ettt ettt e eeeeeneean 2,363 45,095
Payment of cash dividends on common stock.............. ... (15,776) (13,539)
Other dtems, Net ...ttt it et ettt et ettt ittt et aeeeeeenen —— 11,058
Net cash (used) provided by financing activities.......... (74,558) 77,896
CASH AND CASH EQUIVALENTS
(Decrease) increase in net cash position..............iiiiiia... 33,962 (29,593)
Balance, beginning of year.. ... .ottt ittt teeeeeeeeeeanens 10,412 40,005
Balance, end Of Y@aT ..ttt it eeeeeneeeeeeeeeeneaaeeeeeeeeeennnans S 44,374 $ 10,412
SUPPLEMENTAL DISCLOSURE OF
CASH FLOW INFORMATION
Cash paid (received) during the period for:
B oo ol Y W 5§ o 1% o 1= $ 16,611 $ 10,722
INCOME taAXES, NETL it ittt ittt ettt ettt eeeeeeeoeeeeeeeeeeoeeenees 24,275 54,249
Non-cash investing and financing activities:
Securities transferred from held-to-maturity to available for
1S 0 - -
Common stock received in connection with employee
benefit and incentive plans, nNet...... .ottt eeennnn (135) (475)
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Note 26. Segment Information

The Corporation currently has two distinct lines of business operations for
the purposes of management reporting: Community Banking and Mortgage Banking.
These segments were determined based on the Corporation's financial accounting
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and reporting processes. Management makes operating decisions and assesses
performance based on a continuous review of these two primary operations.

The Community Banking segment involves a variety of traditional banking and
financial services. These services include retail banking services, consumer
checking and savings accounts, and loans for consumer, commercial real estate,
residential mortgage and business purposes. Also included in this segment is
insurance and securities brokerage services. The Community Banking services are
offered through the Bank's branch network, ATMs, 24-hour telephone centers and
the Internet. Community Banking is also responsible for the Corporation's
investment and mortgage-backed securities portfolios and the corresponding
management of deposits, advances from the FHLB and certain other borrowings.

The Mortgage Banking segment involves the origination and purchase of
residential mortgage loans, the sale of these mortgage loans in the secondary
mortgage market, the servicing of mortgage loans and the purchase and
origination of rights to service mortgage loans. Mortgage Banking operations
are conducted through the Bank's branches, offices of a mortgage banking
subsidiary and a nationwide correspondent network of mortgage loan originators.
The Bank allocates expenses to the Mortgage Banking operation on terms that are
not necessarily indicative of those which would be negotiated between unrelated
parties. The Mortgage Banking segment also originates and sells loans to the
Bank. Substantially all loans sold to the Bank from the Mortgage Banking
operation are at net book value, resulting in no gains or losses. In fiscal
year 1999 and previous years, these sales were primarily at par such that the
Mortgage Banking operation recorded losses equal to the expenses it incurred
net of fees collected. All of these losses were deferred by the Bank and
amortized over the estimated life of the loans the Bank purchased.

The parent company includes interest income earned on intercompany cash
balances and intercompany transactions, interest expense on parent company debt
and operating expenses for general corporate purposes. The contribution of the
major business segments to the consolidated results for the periods indicated
is summarized in the following tables:

Community Mortgage Parent Eliminations/ Consolidated
Banking Banking Company Adjustments Total
YEAR ENDED DECEMBER 31, 2001:
Net interest income (expense).. $ 286,506 $ 14,529 $(11,297) S 17,691 S 307,429
Provision for loan losses...... (38,354) (591) —— —— (38,945)
Total other income............. 122,864 31,080 105,745 (139,302) 120,387
Total other expense............ 218,869 28,086 981 (121) 247,815
Net income before income taxes. 152,147 16,932 93,467 (121,490) 141,056
Income tax provision (benefit). 41,402 6,187 (4,215) - 43,374
Net InCOmMe. ....evireeennnneenns 110,745 10,745 97,682 (121,490) 97,682
Total revenue........ceeeeeeon. 963,261 45,609 107,049 (124,158) 991,761
Intersegment revenue........... 26,276 1,800 106,974
Depreciation and amortization.. 18,131 696 14 - 18,841
Total assetS.ve e eeennnn 12,879,048 679,984 871,789 (1,529,236) 12,901,585
125
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Community Mortgage Parent El
Banking Banking Company A
SIX MONTHS ENDED
DECEMBER 31, 2000:
Net interest inNCoOmMe (EXPENSE) ¢t vt v v v neeeeeeeeeennnnnnns S 141,772 $ 6,981 S (6,718) S
Provision for 1oan 10SSEeS ... iiin ittt eeeneeoeeeeeenenn (27,447) (407) ——
Total other 1ncome (1OSS) v v ittt ittt ettt et eeeeeeneas (46,196) 23,793 (64,522)
Total Other eXpPensSe. ...ttt ittt eeaeeeeeneens 140,892 14,457 1,255
Net income (loss) before income taxes and
cumulative effect of change in accounting
o X 1< 1 (72,763) 15,910 (72,495)
Income tax provision (benefit)........ .. ... (22,435) 5,738 (2,994)
Income (loss) before cumulative effect of change in
accounting principle. .. ...ttt e e e e e e (50,328) 10,172 (69,501)
Cumulative effect of change in accounting principle,
0T (18,483) (642) -
Net 1ncome (L10SS) vt vt i ittt et e e et et e ettt e eeeeeeeenn (68,811) 9,530 (69,501)
Total FEVENUE . ¢ ittt ittt ettt e te et ettt eeeeeeeoeeeeneenns 435,750 30,774 (63,620)
INtEersSegment FeVENUE . & v vttt ittt et ettt teeeeeeeeenneeeens 12,125 9,574 (63,579)
Depreciation and amortization...........c.oiiiiieennnn.. 9,556 403 9
TOtaAl ASSEE St i ittt ittt ettt et eeeeeeeeeeeeenneaeeeeeennns 12,822,566 368,190 1,041,734
YEAR ENDED JUNE 30, 2000:
Net interest INCoOmMe (EXPENSE) ¢ v vt v v v e e eeeeeennnnnnns S 310,923 $ 21,495 s (13,759) S
Provision for 1loan 10SSEeS ... iiie ittt eeeneeoeeeneenenn (12,993) (767) -
Total Other INCOME. ..t i it ittt it ettt ettt et eeeeneenns 110,770 58,237 113,567
Total Other eXPensSe. ...ttt ittt ettt eaeeeeeenenn 242,653 34,319 1,218
Net income before income taxes and cumulative
effect of change in accounting principle.............. 166,047 44,646 98,590
Income tax provision (benefit)........ .. ... 46,711 13,988 (5,430)
Income before cumulative effect of change in
accounting principle. .. ...ttt e e e e e e 119,336 30,658 104,020
Cumulative effect of change
in accounting principle, net....... ...ttt (1,759) (5) (12)
Net I1nCOmME. ottt ittt ettt ettt et et eeaeeeeseeeenannans 117,577 30,653 104,008
Total FEVENUE . ¢ ittt ittt ettt et et ettt eeeeeeeeeeaneenns 1,000,338 79,750 114,334
INtersegment FeVENUE . & v vttt ittt et ettt eneeeeeeeenneeeens 42,582 11,083 114,246
Depreciation and amortization...........c.c.iiiiieeennn.. 19,160 1,243 11
TOtaAl ASSEE St ittt ittt ittt et e eeeeeeeeeeeeeenneeeeneeenns 13,922,296 324,987 1,178,878
YEAR ENDED JUNE 30, 1999:
Net interest InNCoOme (EXPENSE) ¢ v vt v v i eeneeeeeeeenennnnnns S 312,502 $ 11,075 s (10,802) S
Provision for 1oan 10SSEeS ... itie ittt eeeneeoeeeeeennnn (11, 980) (420) -
Total Other I1NCOME. ..t it ittt ittt ettt ettt e teeeeneenns 95,020 41,015 107,709
Total Other eXpPensSe. ...ttt t et eeaeeeneeeenn 224,578 21,549 8,557
Net income before income LaXeS.....iiitinteneeeeennnnn 170, 964 30,121 88,350
Income tax provision (benefit)........ .. ... 57,474 9,828 (4,042)
Net INnCOmME. @ittt ettt ettt ettt eeneeeeseeeenannans 113,490 20,293 92,392
Total FEVENUE . ¢ ittt ittt ettt et e et ettt eeeeeeeaeeeneenns 909,055 52,708 110,082
INtersegment FeVEeNUE . ¢ v vttt ittt ettt eeneeeeeeeenneeeens 33,764 6,952 109,034
Depreciation and amortization............c.c.oiiiiieennnn.. 16,382 1,760 30
TOtal ASSEE St ittt ittt ittt e et eeeeeeeeeeeennnaeeeneeenns 12,909,398 282,374 1,146,605
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Note 27. Quarterly Financial Data (Unaudited)

The following summarizes the unaudited quarterly results of operations for

the periods indicated:

December 31 September 30 June 30 March 31
YEAR ENDED DECEMBER 31, 2001:
Total interest INCOME. ... iiii ettt enneeeeeeennnnn $208,519 $217,914 $220,863 $224,078
Net interest income..........iiiiiiiieennnnnnnn 82,092 78,227 75,281 71,829
Provision for 1oan 10SSES .. v ittt et eeeeeenennn (8,265) (19,800) (6,437) (4,443)
Gain (loss) on sales of securities and loans, net (185) 18,833 (1,076) 6,589
Net 1nCome. ..ttt ettt ettt eeeeeeenennns 25,116 23,982 26,350 22,234
Earnings per common share:
= 7= = 1 .54 .48 .51 .42
1 0 G oY o O .53 .48 .51 .42
Dividends declared per share..........ciiie... .08 .08 .08 .07
Quarter Ended
December 31 September 30
SIX MONTHS ENDED DECEMBER 31, 2000:
Total Interest INCOmME. ... ittt ittt ittt et ettt eeeeeeenneeeeneeenns $247,017 $251,715
Net dnterest InCome. ... .ttt ittt et ettt ettt ee et eeeeeeenns 73,882 80,553
Provision for 10aAn 1OSSES . it i it ittt e teeeeeeeneeeeeeeeeneeeeeeneean (15,206) (12, 648)
Loss on sales of securities and loans, Net.......c.oiuiiiieinnennnnn (84,208) (3,277)
Cumulative effect of change in accounting principle, net........... - (19,125)
e 0SS e v ittt ettt e e e et e ettt e eeeeeeeeeaeeeseeeeeeeneeeeseeeenennnes (47,675) (21,8206)
Loss per basic and diluted common share:
Loss before cumulative effect of change in accounting principle. (.88) (.04)
Cumulative effect of change in accounting principle, net........ - (.35)
B S S X 7 = (.88) (.39)
Dividends declared per share. ... ...ttt ittt tneeeeeeeenneeeens .07 .07
127
Quarter Ended
June 30 March 31 December 31
YEAR ENDED JUNE 30, 2000:
Total INterest INCOME. . v ittt i ittt ettt et eeeee e eeeneeens $239,280 $ 232,529 S 232,344
Net dnterest IncCome. ... ...ttt ittt ettt teeeneeanns 83,125 85,071 86,338
Provision for 1oan 1OSSES . i i ittt ittt eeeeeeeeeeeeeeneenneens (3,300) (3,700) (3,460)
Gain (loss) on sales of securities and loans, net........... (112) (239) 363

Quarter Ended
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Cumulative effect of change in accounting principle, net.... - - -
N A I o Y03 111 24,321 26,490 28,759
Earnings per basic and diluted common share:

Income before cumulative effect of change in accounting

Sl I8 a o I T .43 .46 .49
Cumulative effect of change in accounting principle, net. - - -

D LS T 5 o ¥ o .43 .46 .49
Dividends declared per share.........i ittt ennneeenns .07 .07 .07

YEAR ENDED JUNE 30, 1999:

Total INterest INCOME. . v ittt ittt ettt e ettt et eeneeens $220,706 $ 216,072 S 203,715 S
Net interest IncCome. ... ... ittt ittt ettt teeenenaens 88,856 87,442 81,415
Provision for 10AN 10SSES . v vttt ettt eteeeeeeeeenenens (2,800) (2,800) (3,000)
Gain on sales of securities and loans, net.........cooiueee... 30 883 3,293
J LS 15'a Y ) 11T 29,874 16,169 31,226
Earnings per common share:

21 = e 2 .49 .27 .53

3 G Y o Ot .49 .27 .52
Dividends declared per share...... ..ot iiiiiieeennneeennn .065 .065 .065
Note 28. Fair Value of Financial Instruments

Statement of Financial Accounting Standards No. 107, "Disclosures About Fair
Value of Financial Instruments," requires that the Corporation disclose
estimated fair value amounts of its financial instruments. It is management's
belief that the fair values presented below are reasonable based on the
valuation techniques and data available to the Corporation as of December 31,
2001 and 2000, and June 30, 2000, as more fully described in the following
discussion. It should be noted that the operations of the Corporation are
managed from a going concern basis and not a liquidation basis. As a result,
the ultimate value realized for the financial instruments presented could be
substantially different when actually recognized over time through the normal
course of operations. The valuation does not consider the intangible franchise
value of the institution, which management believes to be substantial.
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The following presents the carrying value and fair value of the specified
assets and liabilities held by the Corporation as of the dates indicated. This
information is presented solely for compliance with SFAS No. 107 and is subject
to change over time based on a variety of factors.

December 31, 2001 December 31, 2000 June 30,
Carrying Carrying Carrying
Value Fair Value Value Fair Value Value E

FINANCIAL ASSETS
Cash (including short-term investments) $ 206,765 $ 206,765 $ 192,358 $ 192,358 $ 199,566 S

Investment securities.................. 1,150,345 1,150,345 771,137 771,137 993,167
Mortgage-backed

SEeCUrities. ittt ittt 1,829,728 1,829,728 1,514,510 1,514,510 1,220,138
Loans receivable, net.........cvvvuu... 8,403,425 8,561,303 8,893,374 8,927,404 10,407,692
Federal Home Loan Bank stock........... 253,946 253,946 251,537 251,537 255,756
Other assets—-

Conforming loan commitments......... 68 68 354 354 n/a
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809

074
970
344
094

482
225
522

085
252

n/a
n/a
n/a

n/a
n/a

1,575,380
1,028,640

531,317
4,195,163

7,330,500

5,049,582
206,026

n/a
n/a

417

Interest rate floor agreements...... 3,071 3,071 1,809 1,
Forward loan sales commitments...... 3,060 3,060 -
FINANCIAL LIABILITIES
Deposits:
Passbook accounts.......couiiiiia. 1,939,596 1,939,596 1,861,074 1,861,
NOW checking accounts............... 1,198,646 1,198,646 1,065,970 1,065,
Market rate savings accounts........ 304,620 304,620 382,344 382,
Certificates of deposit............. 2,953,660 2,961,651 4,385,098 4,368,
Total deposits...... ... 6,396,522 6,404,513 7,694,486 7,677,
Advances from Federal Home Loan Bank... 4,939,056 5,078,278 3,565,465 3,574,
Other borrowings........ooeieeeieeenen.. 520,213 520,602 175,343 169,
Other liabilities—-—
Forward loan sales commitments...... - - 2,085 2,
Interest rate swap agreements....... 109,913 109,913 37,252 37,
OFF-BALANCE SHEET FINANCIAL INSTRUMENTS
Interest rate swap and floor agreements n/a n/a n/a
Forward loan sales commitments......... n/a n/a n/a
Conforming loan commitments............ n/a n/a n/a
129

The following sets forth the methods and assumptions used in determining the
fair value estimates for the Corporation's financial instruments at December
31, 2001 and 2000, and June 30, 2000.

Cash and Short-Term Investments

The book value of cash and short-term investments is assumed to approximate
the fair value of these assets.

Investment Securities

Quoted market prices or dealer quotes were used to determine the fair value
of investment securities available for sale and held to maturity. At December
31, 2001 and 2000, all investment securities were classified as available for
sale.

Mortgage—-Backed Securities

For mortgage-backed securities available for sale and held to maturity the
Corporation utilized quotes for similar or identical securities in an actively
traded market, where such a market exists, or obtained quotes from independent
security brokers to determine the fair value of these assets. At December 31,
2001 and 2000, all mortgage-backed securities were classified as available for
sale.

Loans Receivable, Net

The fair value of loans receivable was estimated by discounting anticipated
future cash flows using the current market rates at which similar loans would
be made to borrowers with similar credit ratings and for similar remaining
maturities. When using the discounting method to determine fair value, loans
were gathered by homogeneous groups with similar terms and conditions and
discounted at derived current market rates or rates at which similar loans
would be made to borrowers as of December 31, 2001 and 2000, and June 30, 2000.
The fair value of loans held for sale was determined based on quoted market
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prices for the intended delivery vehicle of those loans, generally agency
mortgage-backed securities. In addition, when computing the estimated fair
value for all loans, allowances for loan losses were subtracted from the
calculated fair value for consideration of potential credit issues.

Federal Home Loan Bank Stock

The fair value of such stock approximates book value since the Corporation
is able to redeem this stock with the Federal Home Loan Bank at par value.

Deposits

The fair value of savings deposits were determined as follows: (i) for
passbook accounts, NOW checking accounts and market rate savings accounts, fair
value is determined to approximate the carrying value (the amount payable on
demand) since such deposits are primarily withdrawable immediately; (ii) for
certificates of deposit, the fair value has been estimated by discounting
expected future cash flows by derived current market rates offered on
certificates of deposit with similar remaining maturities as of December 31,
2001 and 2000, and June 30, 2000. In accordance with the provisions of this
statement, no value has been assigned to the Corporation's long-term
relationships with its deposit customers (core value of deposits intangible)
since such intangible is not a financial instrument as defined under this
statement.

Advances From Federal Home Loan Bank

The fair value of these advances was estimated by discounting the expected
future cash flows using current interest rates as of December 31, 2001 and
2000, and June 30, 2000, for advances with similar terms and remaining
maturities.
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Other Borrowings

Included in other borrowings are subordinated extendible notes with carrying
values of $21,725,000 at December 31, 2001, and $50,000,000 at December 31,
2000, and June 30, 2000. Also included in other borrowings are the guaranteed
preferred beneficial interests in the Corporation's Jjunior subordinated
debentures totaling $45,000,000 at December 31, 2001 and 2000, and June 30,
2000, and the subordinated debt securities for $30,000,000 and junior
subordinated debentures for $20,000,000 at December 31, 2001. The fair value of
such borrowings is based on quoted market prices or dealer quotes. The fair
value of other borrowings, excluding the aforementioned borrowings, was
estimated by discounting the expected future cash flows using derived interest
rates approximating market as of December 31, 2001 and 2000, and June 30, 2000,
over the contractual maturity of such other borrowings.

Derivative Financial Instruments

The fair value of the interest rate swap and floor agreements, obtained from
market quotes from independent security brokers, is the estimated amount that
would be paid to terminate the swap agreements and the estimated amount that
would be received to terminate the floor agreements.

The fair value of commitments to originate, purchase, and sell residential
mortgage loans was determined based on quoted market prices for forward
purchases and sales of such product. The fair value of commitments to originate
other loans was estimated by discounting anticipated future cash flows using
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the current market rates at which similar loans would be made to borrowers with
similar credit ratings and for similar remaining maturities as of December 31,
2001 and 2000, and June 30, 2000.

Limitations

It must be noted that fair value estimates are made at a specific point in
time, based on relevant market information about the financial instruments
without attempting to estimate the value of anticipated future business,
customer relationships and the value of assets and liabilities that are not
considered financial instruments. These estimates do not reflect any premium or
discount that could result from offering the Corporation's entire holdings of a
particular financial instrument for sale at one time. Furthermore, since no
market exists for certain of the Corporation's financial instruments, fair
value estimates may be based on judgments regarding future expected loss
experience, current economic conditions, risk characteristics of various
financial instruments, and other factors. These estimates are subjective in
nature and involve uncertainties and matters of significant judgment and
therefore cannot be determined with a high level of precision. Changes in
assumptions as well as tax considerations could significantly affect the
estimates. Accordingly, based on the limitations described above, the aggregate
fair value estimates as of December 31, 2001 and 2000, and June 30, 2000, are
not intended to represent the underlying value of the Corporation, on either a
going concern or a liquidation basis.

Note 29. Current Accounting Pronouncements

On July 20, 2001, Statement of Financial Accounting Standards No. 141
"Business Combinations" ("SFAS No. 141") was issued. This statement supercedes
APB Opinion No. 16 "Business Combinations." SFAS No. 141 requires that the
purchase method of accounting be applied to all business combinations initiated
after June 30, 2001. The use of the pooling-of-interests method is prohibited
under this statement.

Also on July 20, 2001, the Financial Accounting Standards Board ("FASB")
issued SFAS No. 142 which supercedes APB Opinion No. 17 "Intangible Assets."
The provisions of SFAS No. 142 require that upon initial adoption, amortization
of goodwill will cease, and the carrying value of goodwill will be evaluated
for impairment at the initial implementation. Identifiable intangible assets
will continue to be amortized over their useful lives and reviewed for
impairment under SFAS No. 144 "Accounting for the Impairment or Disposal of
Long-Lived Assets." SFAS No. 142 is effective for fiscal years beginning after
December 15, 2001, or as of January 1, 2002, for the Corporation. At December
31, 2001, goodwill and core value of deposits totaled $162,717,000 and
$28,733,000, respectively. Beginning January 1, 2002, goodwill will no longer
be subject to
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amortization but will be evaluated at least annually for impairment. For
calendar year 2002, goodwill totaling $7,791,000, or approximately $.16 per
share, will not be amortized against current operations pursuant to this
statement. Management of the Corporation has not completed its overall
assessment of any additional effects of SFAS No. 142, and therefore has not
determined the total effect that the initial adoption of this statement will
have on the Corporation's financial position, liquidity or results of
operations.

On August 16, 2001, the FASB issued Statement of Financial Accounting
Standards No. 143 "Accounting for Asset Retirement Obligations" ("SFAS No.
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143"). The provisions of this statement require entities to record the fair
value of a liability for an asset retirement obligation in the period that it
is incurred. When the liability is initially recorded, the entity will
capitalize a cost by increasing the carrying amount of the related long-lived
asset. The liability is accreted to its present value each period, and the
capitalized cost is depreciated over the useful life of the related asset. Upon
settlement of the liability, the entity either settles the obligation for its
recorded amount or incurs a gain or loss. SFAS No. 143 is effective for fiscal
years beginning after June 15, 2002, or as of January 1, 2003, for the
Corporation. Management of the Corporation does not believe that this statement
will have any material effect on the Corporation's financial position,
liquidity or results of operations.

On October 3, 2001, the FASB issued Statement of Financial Accounting
Standards No. 144 "Accounting for the Impairment or Disposal of Long-Lived
Assets" ("SFAS No. 144") that replaces SFAS No. 121 "Accounting for the
Impairment of Long-Lived Assets and for Long-Lived Assets to be Disposed Of."
This statement developed on accounting model, based on the provisions of SFAS
No. 121, for long-lived assets to be disposed of by sale and addressed
implementation issues arising from SFAS No. 121. The accounting model for
long-lived assets to be disposed of by sale applies to all long-lived assets,
including discontinued operations, and replaces the provisions of APB Opinion
No. 30 "Reporting Results of Operations—--Reporting the Effects of Disposal of a
Segment of a Business," for the disposal of segments of a business. SFAS No.
144 requires that those long-lived assets be measured at the lower of carrying
amount or fair value less costs to sell, whether reported in continuing
operations or in discontinued operations. Therefore, discontinued operations
will no longer be measured at net realizable value or include amounts for
operating losses that have not yet occurred. SFAS No. 144 also broadens the
reporting of discontinued operations to include all components of an entity
with operations that can be distinguished from the rest of the entity and that
will be eliminated from the ongoing operations of the entity in a disposal
transaction. The provisions of SFAS No. 144 are effective for financial
statements issued for fiscal years beginning after December 15, 2001, or as of
January 1, 2002, for the Corporation. Provisions of this statement are
generally to be applied prospectively. Management of the Corporation is
currently evaluating the provisions of SFAS No. 144 but does not believe that
this statement will have any material effect on the Corporation's financial
position, liquidity or results of operations.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities
Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned, there unto duly authorized.

COMMERCIAL FEDERAL CORPORATION

Date: April 11, 2002 By: /s/ DAVID S. FISHER
David S. Fisher
Executive Vice President
and Chief Financial
Officer
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