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Board of Governors of the Federal Reserve System 

a: Annual Report of Holding Companies-FR Y-6 

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 
Holding Company Act (12 U.S.C. § 1844 (c)(1 )(A)); Section 8(a} 
of the International Banking Act (12 U.S.C. § 3106(a)); Sections 
11(a)(1), 25 and 25A of the Federal Reserve Act (12 U.S.C. 
§§ 248(a)(1), 602, and 61 1a); 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 Owners' 
Loan Act. Return to the appropriate Federal Reserve Bank the 
original and the number of copies !>pecified. 

This report form is to be filed by all top-tier bank holding compa
nies and top-tier savings and loan holding companies organized 
under U.S. law, and by any foreign banking organization that 
does not meet the requ irements of and is not treated as a qualify
ing foreign banking organization under Section 211 .23 of 
Regulation K (12 C.F.R. § 21 1.23). (See page one of the general 
instructions for more detail of who must file.) The Federal 
Reserve rn.:1y not conduct or sponsor, and an organization (or a 
p.cmor.) ::) . ~·'., ; requ:'. ..; rJ lo r ";'por:d to, :i:-: i :-i ~ormation c~·! lecfrJn 
unless it displays a currently valid OMB control number. 

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

f's.ceMba.r 6\ Jk'>\"?2 

Tille of the Holding Co pany Director and Officia 

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 authority to provide this 
information to the Federal Reserve. The Reporter also certifies 
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.F.R. Part 261, 
t/Jat tile Repu1if:J1 filKl individual consent to public release of all 
details in the report concernin individual. 

For holding companies Ml registered with the SEC-
Indicate status of Annual Report to Shareholders: 

0 is included with the FR Y-6 report 

0 will be sent under separate cover 

0 is not prepared 

For Federa l Reserve Bank Use Only 

RSSD ID 41Cl'~31 
C.I. 

Person to whom questions about this report should be directed: 

Th!:>\1" N\:\\o,v..-a1{ \JP- [\i cec~toC~J.'la-i 
Name Title ..._J 

=i ;;.r~-''"'q -141 c,
Area Code I Phone Number I Extension 

L.Q ~ - 7 '\5 -CAi °d.. 
Area Code I FAX Number 

~kNl@t\-&el\~&de.to{· Ca/() 
E-mail Address 

f\bce 
A ddress (URL) for the Holding Company's web page 

Does the reporter request confidential treatment for any portion of this 
submission? 

0 Yes Please Identify the report items to which this request 
arplies: 

D In accordance with the Instructions on pages GEN-2 
and 3, a letter justifying the request is being provided. 

O The information for which confidential treatment is sought 
is being submitted separately labeled "Confidential." 

~No 
Public reporting burden for lhis lnformallon collection is estimated to 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 lhe required form end to review instructions and complete lhe Information collection. Send comments regarding this burden estimate or any other aspect of lhls collection of 
information. Including suggestions forreducing !his burden to: Secretary, Board or Governors of lhe Federal Reserve System, 20th and C Streets, N.W., Washington . DC 20551. and to the 
Office of Management end Budget. Paperwork Reduction Project (7100-0297). Washington. DC 20503. 

12/2012 
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For Use By Tiered Holding Companies 
Top-tiered holding companies must list the names, mailing address, and physical locations of each of their subsidiary holding companies 
below. 

Legal Tille of Subsidiary Holding Company 

(Mailing Address of the Subsidiary Holding Company) Street I P.O. Box 

City State Zip Code 

Physical location (if different from mailing address) 

Legal Title of Subsidiary Holding Company 

(Mailing Address of the Subsidiary Holding Company) Street I P.O. Box 

City State Zip Code 

Physical location (if different from mailing address) 

Legal Tille of Subsidiary Holding Company 

(Mailing Address of the Subsidiary Holding Company) Street I P.O. Box 

City State Zip Code 

Physical location (if different from mailing address) 

Legal Title of Subsidiary Holding Company 

(Mailing Address of the Subsidiary Holding Company) Street I P.O. Box 

City Slate Zip Code 

Physical location (if different from mailing address) 

Legal Title of Subsidiary Holding Company 

(Mailing Address of lhe Subsidiary Holding Company) Slreet I P.O. Box 

City State Zip Code 

Physical location (if different from mailing address) 

Legal Title of Subsidiary Holding Company 

(Mailing Address of the Subsidiary Holding Company) Street I P.O. Box 

City State Zip Code 

Physical location (if different from mailing address) 

Legal Title of Subsidiary Holding Company 

(Mailing Address of the Subsidiary Holding Company) Street I P.O. Box 

City State Zip Code 

Legal Title of Subsidiary Holding Company 

(Mailing Address of the Subsidiary Holding Company) Street I P.O. Box 

City State Zip Code 

Physical location Of different from mailing address) Physical location (if different from mailing address) 

1212012 



Form FR V-6 

Athens Bancshares Corporation 


Athens, Tennessee 

Vear Ending December 31, 2013 


REPORT ITEM 1: Annual Report to Shareholders: The bank holding company prepares an annual 
report for its securities holders and is registered with t he SEC. Therefore, per FR Y-6 instructions, no 
annual report has been enclosed. 

REPORT ITEM 2a: Organizational Chart: 

Athens Bancshares Corporation 


Athens, TN 


Incorporated in Tennessee 


100% 


100% 

Southland Finance, Inc. 

At hens, TN 

Incorporated in Tennessee 

Athens Federal Community Bank 

Athens, TN 

Incorporated in Tennessee 

100% 

TiServ, Inc. 

Athens, TN 

Incorporated in Tennessee 

100% 

Valle y Tit le Se rvices, 
LLC 

Athens, TN 

Incorporated in 
Tennessee 

REPORT ITEM 2b: Domestic Branch Listing: A domestic branch listing was provided to Federal 
Reserve Bank of At lanta via e-mail on March 14, 2014. 



Results:: A Nu ofbBndlu fot you:r dtpes1t Ol'V "°''t'"*°"" UMWS r[Dft.:.t COMMUNrTY 5.110\l({·D_RSS:I: 507272).. 
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Jttsqndlj1tl9n end ycrifintlpn jltpl 
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Subminfon Prottd\n 

When YOU arc f.nl1Md, u:nd • uvtd copy to YoUt flltB contact. Set: the drtiilled WutructJons on this s ite for more inrormatk>n. 


If you arll!; ~l!lnl this ta your FAB cu.act, pu! your irtHi'lution Nm1, dty and itate In tht iubject lint of thr IHllaR. 


Nett: 
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REPORT ITEM 3: Securities Holders: 


3(1): Current securities holders with ownership, control, or holdings of 5% or more with power to vote as of fiscal year ending 12/31/2013. 


(l)(b): Count ry of 
Citizenship or (l)(c) : No. of (l )(c): Percent of (l)(c): Common 

(l)(a): Name, City, State, Country Incorporation Shares Owned* Class* Stock Options 
Athens Federal Communi ty Bank United States 220,140 11.64% None 
Employee Stock Ownership Plan 
Athens, Tennessee, USA 
Athens Federal Community Bank United States 290,369 15.36% None 
401{k) Plan 
Athens, Tennessee, USA 

3(2) : Securit ies holders not listed in item 3(1) above, that had ownership, cont rol or holdings of 5% or more with power to vote during the fiscal year 
ending 12/31/2013. 

{2)(a): Name, City, State, Count ry 

{2)(b): Country of 
Citizenship or 
Incorporation 

{2)(c): No. of 
Shares Owned* 

(2){c): Percent of 
Class* 

{2)(c): Common 
Stock Options 

Financial Edge Fund, L.P. ** 
Naperville, Ill inois, USA 

United States 150,737 6.39% None 

Sandler O'Neill Asset Management, LLC** * 
New York, New York, USA 

United States 189,525 8.04% None 

*The only class ofstock with shares issued and outstanding is $0.01 par value common stock. 

** The total number of shares listed for Financial Edge Fund, L.P., is representative of the aggregate number of shares owned by several related 
entities/individuals with varying levels of ownership interest. Total shares owned are based on Schedule 130filed with the Securities and Exchange Commission 
on August 8, 2011. The entities/individuals owning a stake in these shares are; Financial Edge-Strategic Fund, L.P., PL Capital Focused Fund, L.P.,Goodbody/PL 
Capital, L.P., PL Capital, LLC, Goodbody/PL Capital .P., PL Capital Advisors, LLC, John W. Palmer, Richard J. Lashley, Beth Lashley, Robin Lashley, and John Palmer, 

Transfer to Minors Act. 

*** The total number of shares listed for Sandler O'Neill Asset Management, LLC, is representative of the aggregate number ofshares owned by several related 
entities/individuals with varying levels of ownership interest. Total shares owned are based on Schedule 130/A filed with the Securities and Exchange 
Commission on November 19, 2012. The entities/individuals owning a stake in these shares are; Sandler O'Neill Asset Management, LLC, SOAM Holdings, LLC, 
Malta Partners, L.P., Malta Hedge Fund, L.P., Malta Hedge Fund II, L.P., Malta Offshore, Ltd., Malta Thrift Fund, L.P., and Terry Maltese. 



REPORT ITEM 4: Insiders: 

(4)(c) 
List names of 

other 

(1) Name, City, State, 

Country 

(2) Pri ncipal Occupation if 
other than with Holding 

Company 

(3)(a) 
Title & Position 
with Holding 

Company 

(3)(b) 

Title & Position with 
Subsidiaries (include names 

of subsidiaries) 

(3)(c) 
Title & Position 

with Other 
Businesses (include 

names of other 
businesses) 

(4)(a) Percentage 
of Voting Shares 

in Holding 
Company 

(4)(b) 
Percentage of 

Voting Shares in 
Subsidiaries 

(include names 
of subsidiaries) 

companies 
(includes 

partnerships) if 
25% or more of 

voting securities 
are held 

Athens Federal Community N/A N/A N/A N/A 11.64% N/A None 

Bank 
Employee Stock Ownership 
Pion 
At hens, Tennessee, USA 

Athens Federal Community N/A N/A N/A N/ A 15.36% N/A None 
Bank 
401(k) Plan 
Athens, Tennessee, USA 
Elaine M. Cathcart Retired Director !)Director, Athens Federal N/A 2.96% N/ A None 
Athens, Tennessee Community Bank 

USA 2) Director, TiServ, Inc. 
3) Direct or, Valley Title 
Services, LLC 

J~rey l. Cunningham 
Athens, Tennessee 
USA 

N/A Cirector, CEO, 
and President 

l)Director, CEO, and 
President, Athens Federal 
Community Bank 

2) Chairman and Director, 
TiServ, Inc. 
3) Director, Valley Title 
Services, LLC 
4) Director, Southland 
Finance, Inc. 

N/A 2.88% N/A Omega 
Investments 
(50% ) 

Green Farm 
Partnership 
(50%) 

G. Scott Hannah 
Athens, Tennessee 
USA 

Retired Director l)Director, Athens Federal 
Community Bank 
2} Director, TiServ, Inc. 
3} Chairman and Director, 

Valley Title Services, LLC 
4) Direct or, Southland 
Finance, Inc. 

N/A 2.39% N/ A Green Farm 
Partnership 
(50%) 

G. Timothy Howard Logging and n mber Director l}Director, Athens Federal President, Howard 0.65% N/A None 
Athens, Tennessee Products Community Bank Brother Logging 

USA 2) Director, Southland Company 
Finance, Inc. 



"~ 
' 

:1 
,.1) Vice President, C001 CFO, N/AMichael R. Hutsell Treasurer and 2.69% N/A NoneN/A 

Athens Federal Community 'Athens, Tennessee CFO ; 
IBankUSA 

2) Director and President, ' 
TiServ lnc. 
3) Director, Valley Title 

IServices, LLC I 

4) Director, Southland I 
Finance, Inc. I 

Attorney None 

Cleveland, Tennessee 
Myra Nan Dora Jenne Director Director, Athens Federal Attorney, Jenne, 0.80% N/A 

Community Bank Scott & Jenne, PLL:C 
USA I 

' 
City President-Cleveland, 3.39%City President-Cleveland, N/A I N/A NoneJay Leggett Jr. N/A 

IAthens Federal Community 

USA 

Cleveland, Tennessee Athens Federal Community 
Bank Bank I 

VP and Chief Credit Officer, 0.64% NoneRoss A. Millsaps VP and Chief Credit Officer, N/A I N/AN/A 
Athens Federal Community Philadelphia, Tennessee Athens Federal Community 

IBank BankUSA I-
!}Director, Athens Federal Owner1 Darrell I 2.22% Darrell Murray 

Niota1 Tennessee 
Realtor/ Auctioneer Director N/AM. Darrell Murray 

Murray Auction and Community Bank Auction & 

USA 2) Director, TiServ Inc. Realty Co. Realty Co. 
3} Director, Valley Title {100%) 
Services, LLC 
4) Director, Southland 
Finance, Inc. 
l}Director1 Athens Federal Self-employed CP1'.I 2.14%Certified Public Accountant Director Lyn B.Lyn 8. Thompson N/A 
Community Bank Thompson, CPAAthens, Tennessee I 

' 2) Director, TiServ Inc. (100%)USA I3) Director, Valley Title 

Services, LLC 
Chairman and Director1 Vice President of College Administrator & Chairman and 0.52% None 

Englewood, Tennessee 
Larry D. Wallace N/A 

Athens Federal Community Administration, iDirectorRetired Director of 
IBank Tennessee 


Investigation 

Tennessee Bureau of USA 

Wesleyan College I 
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