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Report at the close of business as of the end of fiscal year

This Report is required by law: Section 5(c)(1)(A) of the Bank
Helding Company Act {12 U.S.C. § 1844 (c){1){(A)). Section 8{a)
of the International Banking Act (12 U.5.C. § 3106{a)); Sections
1M(a)(1). 25 and 25A of the Federal Reserve Act (12 U.S.C.
§§ 248(a)(1), 602, and 611a); Section 211.13(c) of Regulation K
{12 C.F.R. § 211.13(c)); and Section 225.5(b) of Regulation Y (12
C.F.R. § 225.5{(b)) and section 10{c)(2){H} of the Home Qwners'
Loan Act. Return to the appropriate Federal Reserve Bank the
original and the number of copies specified.

This report form is to be filed by all top-tier bank holding compa-
nies and top-tier savings and loan holding companies crganized
under U.S. law, and by any foreign banking organization that
does not meet the requirements of and is not treated as a qualify-
ing foreign banking organization under Section 211.23 of
Regulation K (12 C.F.R. § 211.23). (See page one of the general
instructions for more detail of who must file.) The Federal
Reserve may not conduct or sponsor, and an organization (or a
person) is not required to respond to, an information collection
unless it displays a currently vaiid OMB control number,

NOTE: The Annhual Report of Holding Companies must be signed
by one director of the top-tier holding company. This individual
should also be a senior official of the top-tier holding company. In
the event that the top-tier holding company does not have an
individual who is a senior official and is also a director, the chair-
man of the board must sign the report.

. David Karabinos
Name of the Ho! dmg Company Director and OffrC|aI

Chairman of the Board

Titie of the Holdlng Company D|rector and Oﬁrclal
attest that the Annual Report of Holding Companies (including
the supporting attachments} for this report date has been pre-
pared in conformance with the instructions issued by the Federal
Reserve System and are true and correct to the best of my
knowledge and belief.

With respect to information regarding individuals contained in this
report, the Reporter certifies that it has the authonly to provide this
information to the Federal Reserve. The Reportfer also cerlifies
that it has the authority, on behalf of each individual, to consent or
object to public release of information regarding that individual.
The Federal Reserve may assume, in the absence of a request for
confidential treatment submitted in accordance with the Board's
"Rules Regarding Availability of Information,” 12 C.FR. Part 261,
that the Reporter and individual consent fo public release of alf
defails in the re@cancer .'ng fhat individual.

e

Signature of Holdmg Company Director and Ofﬁcnal
T |

Date of Sigﬁ;ture

For holding companies not registered with the SEC—
Indicate status of Annual Report te Sharehclders:

X is included with the FR Y-6 report

[ will be sent under separale cover

[ is nat prepared

For Federal Reserve Bank Use Only

RSSDID _ 3BI4j03
cl.

Date of Report (top-tier holding company's fiscal year-end):
December 31, 2013

Monlh fDay /! Year

Reporter's Name, Street, and Mailing Address

_Worthington Financial Holdings, Inc.
Legal Tite of Holdmg Company

(Marrmg Address 01 the Holdnng Cumpany) StreJF'O Box

Huntsvile AL 35801
City State Zip Code
Same

Physical Iocatlon (|f d\fferent from mailing address)

Person to whom questions about this report should be directed:
Jason Blount __ SVPMreasurer
Name Title
256-428-1826

Area Code / Phone Numherl ExleHSJOH
256-428-1826

Area Gode / FAX Number
jplount@worthingtonfederalbank.com
E-mail Address
www.worthingtonfederalbank.com

Address (URL} for the Holding Company's web page

Does the reporter request confidential treatment far any portion of this
Submission?

D Yes Please identify the report items to which this request
applies:

In accordance with the instructions on pages GEN-2

and 3, a letter justifying the request is being provided.
The information for which confidential treatment is sought
is being submitted separately labeled "Confidential "

END

Public reparting burden for this information collection is estimated te vary from 1.3 to 101 hours per response, with an average of 5.25 hours per response, including time to gather and
maintain data in the required form and to review instructions and complete the infermation collection. Send comments regarding this burden estimate or any other aspect of this coliection of
information, including suggestions for reducing this burden to: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets, N.W., Washington, DC 20551, and te the
Office of Management and Budget, Paperwork Reduction Project (7100-0297), Washington, DC 20503,

12/2012


www.wort_hingtonfederalbank.co_m
mailto:jblount@worthingtonfederalbank.c()rn

FORM FR Y-6
Worthington Financial Holdings, Inc.
Huntsville, AL 35801

Fiscal Year Ending December 31, 2013

Report ftem

1:

2a;

2b:

3:

4:

The savings and loan holding company prepares an annual report for its securities holders and is

not registered with the SEC. As specified by the responsible Reserve Bank, 1 copy is enclosed
{See Attached).

Organizational Chart

WORTHINGTON FINANCIAL
HOLDINGS, INC.
HUNTSVILLE, AL

{(INCORPORATED IN ALABAMA)

100%

WORTHINGTON FEDERAL BANK
HUNTSVILLE, AL

FEDERALLY CHARTERED

Domestic branch listing provided to the Federal Reserve Bank (See Attached).
Securities Holders listing provided to the Federal Reserve Bank (See Attached).

Insiders listing provided to the Federal Reserve Bank (See Attached).



Results: & list of brarches for yoLr depasitony imstitution; WO THINGTON CEDERA: BANK | B_R33D: £26370).
This depositary ins4ttion is held By WIRTHIN G ON FIRAGCIA, 230055, NG, (3814703 of FLNTSY (LE AL,
Tre date ave as of 123172012, Data reflects information that was received and processec through G4/07/22

1. In the Data Action sGlumn of #ach branch row, enter one or mere of the actions specified below
2. I¥raquired, enter the date in the Effective Date column,

CK: H tne branzn information is correct, enter 'CK'in the Data Actian cawrer,

Change: Ifthe branch infarmation is mcorrect or incomplete, revise the data, entee ‘Charge in the Data Action column and the date wien this informaticr firs: became vaiid in t~e EHective Date column,
Close: If 3 brarch isted was 50ld ¢ closed, anter Tlos="in the Data Action column and t~e sale or clesure date in the Effective Date calum=,

Delete: 'f a oranch listed was never owned by this depositary instiuton, enter e 222’ in the Data Action calumn,

Add: arepcrtable branch is missirg insert a row, add tne branzh data, and enter "4c2’ in the Data Action cclurm= and the cpening or acaisition date ir the Effective Date column,

1¥ printing this 31, y9J May need o acust your page setup in MS Excel, Try Lsing 1ancscaps arientation, page scaling, andfor legal sizad paper

Submission Procedure
‘when yaJ are “inished, send a saved copy Te your FRB contact. See the detailed instructions on this site fer mere information

-Tynu are e-mailing this fe yaur FRE cortact, put your institution rame, ¢ty e0d state ir the sutiect line of the e-mail

Note:
T5 s2tsfy the FR ¥-10 reporting requirements, you must alse subimit FR ¥-1C Damestic Branch Scheaules for each branch with a Data Action cf Cnarge, Tlose, Celete, of £2C

Tne R Y-L0 report May be submitted i a hardeopy fermat or via the FR ¥-2C Onfine application - htps://y1 Jonling federalreserve gov.

* FOIC UN'NUM, Office Numser, are :D_A55C coiLmirs are ‘or re‘erence oty Verificaticn of these vawes 1s rat required.

Data Action |Effective Date | Branch Service Type [Branch 1D _RS50* |Popular Name Street Address [city Tstate [7ip Code |County  [Country [foic unitiuM® [office Number*

[Head Ottica

[Head Office ID_Rssp* [comments

ok [Full service {ead O%icel | 526370 WORTHINGTON FEDERAL BARK 3301 MEMOR AL FARKWAY SOUTEWEST _ [nUNTSVILE (A |35801 | MADISON |LNiTED STATES | 45483

GJWORTH\NGION FECERAL BANX

I

526370)




v

form FR Y-6
Securities Holders

Shareholder

Janice F Smith
Janice H Smith
Total

Spence LTD
Spence LTD, LP

Total

Shaul Zislin

Eliyahu Levy

2.

Will Worthington

City/State/Country
Huntsville, AL, United States
Huntsville, AL, United States

Blakely, GA, United States
Rlakely, GA, United States

Hollywood, FL, United States

Miami, FL, United States

Huntsville, AL, United States

(Mr. Worthington sold 100% of his shares during fiscal year 2013}

# Shares
174,000
8,500
182,500

134,779
48,221
183,000

120,097

107,547

239,871

Percentage
Owned

9.863%

9.890%

6.491%

5.812%

12.964%



Form FR Y-6
Worthington Financial Holdings, Inc.
Fiscal Year Ending December 31, 2013

{8}{c } LIst names of ather
companies (inciudes
partnerships) il 25% ar

more of votlng secuntics
(2| Princigal {3Hc Hitle xnd Pasition {4){b) Percentage of ave held (List names of
[1} Name, Occupation if ciker {3)(a) itfe and {3ME) Titke and Pasition with Othyer Businasses (a){a) Percentage of Voting Shares in companies and
Qity, State, than with the Heiding Positon with HoldTng with Subaldiacias {incfude [irlude names of ather Voting Shares in Substdiaries {Include parceatags of woting
Country Company Company names of subsidiaries] businessesh Holding Cornpany names of subsidiaries) securithes held|
David Karabings Healthcare Technology Directer B Chaikmman Director o 4% None NiA
Huntswill, AL USh ‘Worthington Federal dank PointClesr Solutions
1an Smith Directar Director CwnarfCEC 9% Nong 100% of 53, Inc.
Huntyvitla, AL USA Warthingion Fedaral Bank 53, Inc.
Shaut Zizlin Manutacturing/Citnbuting Cirectar Director Owner/CDO % None 200% of Surf Style, inc.
Holywoaod, FL USA Waouthirgion Federdl Benk Surf Style. Inc.
Steve Denney Surveyang/Mapping Director Ouettor & Chalrman CEO % None N/A
Huntswlle, AL USA Worthington Fedaral Bank The Atlantic Groug
Jee Carden Peted Bank Enctutive rector Dirgerter Retired 2% Mcne N/A
Madison, AL USA warthingtan Fedaral Bank
Kaith lones Lawyer Director Director Partnar, ATtGenay at Law 1% None A
Huntsville, AL USa worthington Federaf Bank Walfe, Jones, Welle, Hencock
and Danie! LLC
Charkes Allsn Investmart Management Ciregter Director President % Hene KfA
Huntsvitle, AL USA ‘Worthingior Federal Eank Chares E. Alien Ca, Inc.
Tim Singleton, le, N/A Directar, Presadent Directar, CEO, Pres’dent NiA <1% None NfA
Huntsuille, AL USA Wortkirgton Federal Bank
sandra Sephens kiR CFO, Corporate Secretary CFQ, EVP NfA <% None NA
Huntyville, AL USA Worthiagton Federal ank

Jves tlj
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