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FEB 06 2014

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. § 3108(a)); Sections
11(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 Owners'
Loan Act. Return to the appropriate Federal Reserve Bank the
original and the number of copies specified.

By Shecy 12,

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 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 valid OMB control number.

NOTE: The Annual 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.

I, James L Clayton

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

Month / Day / Year

Reporter's Name, Street, and Mailing Address
Clayton Bancorp, Inc

Name of the Holding Company Director and Official
Chairman

Legal Title of Holding Company
620 Market St, Suite 102

Title of the Holding Company Director and Official
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,

that the Reporter and individual consent to public release of ail
detailsn the report efning that individual.

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

Knoxville TN 37902
City State Zip Code

Physical location (if different from mailing address)

Person to whom questions about this report should be directed:
Zach Lallande Assistant Controller

Name Title

865-522-2930 268

Area Code / Phone Number / Extension

865-545-5151

Area Code / FAX Number

zach lallande@claytonbank.com

E-mail Address

“~_Signgtlre of Holding CBppany Director gnd Offcial

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

Lf22/ 22/
N 3

Date of gfgnaturo
For holding companies not registered with the SEC—
Indicate status of Annual Report to Shareholders:
[ is included with the FR Y-6 report
[J will be sent under separate cover
& is not prepared

For Federal Reserve Bank Use Only

RSSDCIE: 3163242

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

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

D 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 "

No

Public reporting burden for this information collection Is estimated lo vary from 1.3 to 101 hours per response, with an average of 5.25 hours per response, including time to gather and
muinluin data in the required form and to review instructions and complete the information collection, Send comments regarding this burden estimate or any other aspect of this collection of

including suggestions for reducing this burden to: Secretary, Board of Govemnors of the Federal Reserve System, 20th and C Streets, N.W., Washington, DC 20551, and to the
Office of Manauamenl and Budget, Paperwork Reduction Project (7100-0287), Washingten, DC 20503.

12/2012


mailto:zach.lallande@claytonbank.com




Report Item

Form FR Y-6

Clayton Bancorp, Inc.
Knoxville, TN

Year Ending December 31, 2013

1: The bank holding company does not prepare an annual report for its shareholders.

2: Organizational Chart

Clayton Bancorp, Inc
Knoxville, TN

Knoxville, TN

100% 100% 50%
Clayton Bank and American City Bank Bank of Camden
Trust Tullahoma, TN Camden, TN

100%

BOC Reinsurance
Company, Ltd
Crossville, TN

*All entities incorporated in Tennessce.






Loc # Occupancy Address City State Zip County
0 |Clayton Bank & Trust: Lessee |620 Market Street Knoxville TN 37902 |Knox
1 |Clayton Bank & Trust 112 North Washington Street Henderson TN 38340 |Chester
2 |Clayton Bank & Trust 425 East Main Street Henderson TN 38340 [Chester
3 |Clayton Bank & Trust 574 Main Street Friendship TN 38340 [Crockett
4 |Clayton Bank & Trust 679 W. Church Street Lexington TN 38351 [Henderson
5 |Clayton Bank & Trust 3080 Hwy. 51 South Covington TN 38019 |[Tipton
6 |Clayton Bank & Trust 2113 South Highland Jackson TN 38305 |Madison
7 |Clayton Bank & Trust 601 Carriage House Drive Jackson TN 38301 [Madison
8 |Clayton Bank & Trust 101 East Main Street Henderson TN 38340 |[Chester
g |Clayton Bank & Trust 10216 Kingston Pike Knoxviile TN 37922 [Knox
10 [Clayton Bank & Trust: Lessee {851 South Willow Avenue Cogkeville TN 38501 [Putnam
11 |Clayton Bank & Trust 11820 Kingston Pike Farragut TN 37922 |Knox
12 [Clayton Bank & Trust 5200 Clinton Hwy Knoxville TN 37912 [Knox
13 (Clayton Bank & Trust 2306 Alcoa Hwy Alcoa TN 37701 |Blount
14 IClayton Bank & Trust 6280 Hwy 64 Oakland TN 38060 [Rutherford
15 |Clayton Bank & Trust 16814 Hwy 64 Somenrville TN 38068 |Wiliamson
1 |American City Bank 340 W. Lincoln St. Tullahoma TN 37388 |Coffes
2 |American City Bank 1700 N. Jackson St Tullahoma TN 37388 |Coffee
3 |American City Bank 1500 Hillsboro Blvd. Manchester | TN 37355 {Coffee
4 |American City Bank 2200 Decherd Boulevard Decherd TN 37324 (Franklin
5 |American City Bank 71 Mechanic Street Lynchburg TN 37352 |Moore
1 [Bank of Camden 102 East Main Street Camden TN 38320 |Benton
2 |Bank of Camden 180 Highway 641 North Camden TN 38320 |Benton
3 {Bank of Camden 257 West Main Street Camden TN 3832C |Benton
4 |Bank of Camden 65 Main Street Big Sandy TN 38221 |Benton
5 [Bank of Camden 30703 Broad St Bruceton TN 38317 |Carrall







Form FR Y-6
December 31, 2013

Report item 3: Securities Holders

Current Sharcholders with ownership. controf or holding of 5% or more

with power to vote as of 12/31/2013

(1)(a) (1Xb) {I)c)

Name & Address Country of Citizenship Number and Percentage of

(City, State. Country) or Incorporation Lach Class of Voting Securitics

James Lee Clayton USA 355.580.75 - 99.5941% Common Stock

Knoxville, Tenncssce

(2)none


http:355.580.75




Report weny 4 Dhrectors arc Olivers

Form FR Y-6
December 31. 2013

i Vi [N Ay At
S & PFananal v Ple & o den ek bivi b sl s il Frecertee ol g shoes I amteny ool L e ] L5 e Tt o
LA N 4 L chamwri ok b ol s Rl R 1 Bank i R HCRTC ATy
Tames Lee Clavton NA Vice Chanman & Chanmar NA 99 3, Nane See Fxhubo A
Kniraulle. Tennessee President Clavton Bank and [rust
B Joe Clavion Auta Drealerships Lyirecior NA Pres:dent None None IRMN Partetrshop 257,
Kruowvitle [enacssee Clavton Volia Clayton Autos. [ne 59 8%
Revin I Clavion Manufictured Housing Dhrector N A President CHO None Nong BE 3 LLC 5075
Knowalle, Tennessee {lavten Hemes Hume 31140 1008
Tim W illams itactired Howst Directar NA Presuden: Nere Nene CRAW,LLC 330 TIR1VIC 334,
Kuesaclle Tennessee 21t Nartgage Corp s Avation 1%
Ray Clavtan NA Director NA N A None Nore NOoA
Rrcaile. Lennessee
Rua [ Tubran General Coastruchicn Diretor N oA Chier Fxeautive Officer Nene None See Exhubit A
Reossiile Tennessee Comtraetos Derark Construciton. Ine
Jask Balliner NA Charman Yice Chairman NA Nore None NA
Aznderscr. TN Clavton Bank & Trust
Johr £3 ec Muncactared Hovsimg Directar NoA CEO None None NA
Knowvlle. TH Clayton bomes
Randy Bayd et Products hrector NTA President € EO Neng Nene Bovd Entertainment N0, Radie Sastems fo?y
Knoxvil'e. TN Rawe Systens Corp LI Firanca] B00° 2 Smokey M1 Propers 1907,
Wallace MsC ure Ruealty hrector Na Crwner Nong Nong MeClure Realts 5%
Knoet e, TH MeClure Reaty Westerr: Plaza Billard & Bobwimyg 10075
Ric Rav Manufaetared Housing Director NA CFO Nore Nene CRW LLC 337
Knossille Tx 215 Munwage Comp TIR.LLC 339,
Trav Maron Banking Dhrectur NA President CHO Nune None NA
American Cuy Bank

Healtheare Director NA Owng: Nune None Cans Healtheare 109
Bonenlle, TN Cang HealthCare Y P
Jake Kragmor NA Secretary Chie? Risk Officer NoA Nane Nune N

Bonosaille, TN

Revieed

Clavten Rank & Frust







-

Exhibit A

James L. Clayton’s affiliates holdings/associations with a greater than 25% ownership:

Other entities:
Entity Name Ownership Interest
Clayton Bancorp, Inc 99.59%
CLF Partnership 33%
Home 3, LP 42 .78%
Innovation Valley Partnership

Personal 8.53%

Trustee 4.26%

BF 3, LP 2.84%

Clayton Family Foundation 9.95%
BF 3, LP 45.22%
CF Services, LLC 100%
BaseCamp/Clayton Investors, LLC

Personal 36.87%

Nominee 16.13%

BF 3, LP 9.22%
CFA Holdings, LLC 100%
CRW, GP 50%
Evergreen Services, LLC 31.96%
Prairie Antelope B, LLC

Personal 66.70%

Home 3, LP 33.30%
CJ Poplar, LLC 50%
CJ River Holdings, LLC 50%
CJ Riverland GP 50%
CJT Partnership 33.33%
TJR, LLC 34.41%
CHJ Investments, LLC 34.72%
SAA-MHC Holdings, LLC 51%
CSL Holdings, LLC 50%

Raja Jubran's affiliates holdings/associations with a greater than 25% ownership:

Other entities:

Entity Name Ownership Interest
Strategic Partners, LLC 100%
Strategic Equity Partners 100%
Denark Construction, Inc 50%

CJ River Holdings, LLC 50%

CJ Riverland GP 50%
Jubran Holdings, GP 33.33%
JSH, GP 33.33%

CJ Poplar, LLC 50%

Strategic Acquisitions Group, LLC 33.33%
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