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 611a); Section 211.13{c) of Regulation K
(12 C.F.R. § 211.13{¢)); 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 spacified.

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

This report form is to be filed by all fop-tier bank holding compa-
nies and tep-tier savings and loan holding companies organized
under U.S. law, and by any foreign banking crganization that
does not meet the requirements of and is nct 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 contrel number.

NQOTE: 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, Tommy Whittaker

Name of the Hdding Company Director and Official

President, CEQ and Director

Title of the Helding Company Birector 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 fhis
report, the Reporter certifies that it has the authority to provide this
informalion to the Federal Reserve. The Reporter also certifies
that it has the authority. on hehalf 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 trealment submitted in accordance with the Board's
"Rules Regarding Availability of Information,” 12 C.ER. Part 261,
thal the Reporter and individual consent to pubfic release of all
details in the report concerning that individus!.
ot/

Signa 5WPany Diwmc
Datg of Signature /% B

i : 7 . .

For holding companfe/s ot registered with the SEC—
Indicate status of Annual Report to Sharehclders:

B is included with the FR Y-6 repont

(] will be sent under separate cover

] is not prepared

For Federal Reserve Bank Use Only

RSSD D 1O 6 )2 &
A

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

December 31, 2012
Maonth / Day { Year

Reperter's Name, Street, and Mailing Address
First Farmers Bancshares, Inc.

Legal Title of Holding Company

120 Village Drive / P.O. Box 10

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

Portland TN
City State

37148
Zip Code

Physical lacation (if different from mailing address)

Person to whom questions about this repert should be directed:
Mickie E. Hodge EVP

Name Title

615-325-2265-1108

Area Code ! Phone Number / Extensicn

615-325-5470

Area Code / FAX Number

mheodge@thefarmersbank.net

E-mail Address

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

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

[]vYes Please identify the report items 1o which this request
applies:

In accardance with the instructions on pages GEN-2

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

[ENG

Public reparting burden for this infarmation 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 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
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 to the
Office of Management and Budget, Paperwork Reduction Project (7100-0297), Washington, DC 20503,

1272012
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Form FR Y-6

First Farmers Bancshares, Inc.

Portland, Tennessee

Fiscal Year Ending December 31, 2012

Report ltem

1: The bank holding company prepares an annual report for its shareholders and is not
registered with the SEC. As specified by the appropriate Reserve Bank, one copy is

enclosed.

2a: Organizational Chart

100%

First Farmers Bancshares, Inc.
Portland, TN
Incorporated in Tennessee

The Farmers Bank
Portland, TN
Incorporated in Tennessee

100%

Farmers Life Insurance
Company
Portland, TN
Incorporated in Tennessee

16%

Tennessee Business and Industrial
Development Corporation
Chattanooga, TN
Incorporated in Tennessee

2b: Domestic branch listing provided to the Federal Reserve Bank on January 25, 2013.



Results: A list of branchas for your depasitary institution FARMESRS BANK, THE [ID_RSSD. 901938)
This depasitory institution is held by FIRST FARMERS BANCSHARES, INC (1086122} of PORTLAND, TN
The data are 35 of 12/31/2012, Data reflects information that was recejved and pracessed throughdl/06/2012

Reconciliation and Verification Steps
1. inthe Data Adtiancolumn of each branch row, enter one or more of the actions specified below

2. Mrequired, enter the date in theEffective Date celumn.

Adlions

OK: If the branch information is correct, enter'©K' in the Data Actioncelurmn,
Change: if the branch information is incorrect or incomplete, revise the data, entefChange' in the Data Actioncolumn and the date when this information first became valid in theEffective Date column.
Close: If a branch listed was sold ar closed, enter'Close'in the Data Adtion column and the sale ar clasure date in the Effective Date column.

Delete: If a branch listed was never owned by this depasitery institution, entefDelete’in the Data Actioncolumn.

Add: f 2 reportable branch is missing, insert a row, add the branch data, and entefAdd' in the Data Actioncolumn and the opening or acquisition date in the Effective Date celumn.

If printing this list, you may need to adjust your page setup in MS Excel Try using landscape orientation, page scaling, and/or legal sized paper.

Submission Procedure

When you are finished, send a saved copy to your FRE contact, See the cetailed instructions on this site for more infermation.
If you are e-mailing this to your FRB contact, put vour institution name, ¢ity and state in the subject line of the e-mail.

Nete

T satisfy the FR ¥-10 reporting requirements you must also subrmit FR Y10 Domestic Branch Schedules for each branch with aData Actionof Change, Close, Delete, or Add

The FR ¥-10 report may be submitted in a hardcopy format or via the FR ¥-10 Online application - https://y10online federalreserve gov.

* FDIC UNINUM, Office Number, and ID_RSSD columns are for reference only. Verification of these vahues is not required.

Data Action | Effective Date':{ Branch Service Type Branch ID_RS50* |Popular Name Street Address ity State (Zip Code |County Country FDIC UNINUM®* | Office Number® |Head Office Head Office ID_RSSD* |Comments
Ok Full Service (Head Office) 90153B8|FARMERS BANK, THE 120 VILLAGE DRIVE PORTLAND TN 37148 SUMMER UNITED STATES 1118 O{FARMERS BANK, THE 901938
Ok Full Service 3346062 CROSS PLAINS OFFICE 7836 HIGHWAY 25 CRGSS FLAINS TN 37048 ROBERTSON JUNITED STATES 438326 S{FARMERS BANK, THE 501938
Ok Full Service 3267363| MILLERSVILLE BRANCH 1250 LOUISVILLE HIGHWAY GOODLETTSVILLE TN 37072 SUMNER UNITED STATES 427743 B{FARMERS BANK, THE 901938
Ok Full Service 785231|NORTH BROADWAY BRANCH 107 NORTH BROADWAY PORTLAND TN 37148 SUMNER UNITED STATES 208713 7{FARMERS BANK, THE 501928
Ok Full Service 1356807 |RIDGETOF BRANCH 1765 HIGHWAY 41 SOUTH RIDGETOR TN 37152 RCBERTSON [UNITED STATES 190004 5{FARMERS BANK, THE 901938
0% Full Service 725835| SPRINGFIELD BRANCH 1203 MEMCRIAL BLVO SPRINGFIELD TN 37172 ROBERTSON [UNITED STATES 15266 4{FARMERS BANK, THE 301938
Ok Full Service 4107307 TOM AUSTIN HIGHWAY BRANCH 3490 TOM AUSTIN HIGHWAY SPRINGFIELD TN 37172 ROBERTSON JUNITED STATES 457943 11{FARMERS BANK, THE 3501928
Ok Full Service 976235 WESTMORELAND BRANCH 5804 AUSTIN PEAY HWY WESTMCRELAND TN 37186 SUMMNER UNITED STATES 208717 10JFARMERS BANK, THE 901938
Qk Limited Sarvice 704933) 31 WEST DRIVE-THRL! BRANCH 2790 HIGHWAY 31 WEST SOUTH  |WHITE HOUSE TN 37188 SUMNER UNITED STATES 150001 1| FARMERS BANK, THE 901938
Ok Full Service 703338 WHITE HOUSE BRANCH 515 HIGHWAY 76 WHITE HOUSE TN 37138 ROBERTSOMN |UNITED STATES 180003 3{FARMERS BANK, THE 901938



https://ylOonlineJederalre,erve_gov

Report Iltem 3: Securities Holders

{(1){a){b)c) and (2)(a)(b)c)

Form FRY-6
First Farmers Bancshares, Inc.

Fiscal Year Ending December 31, 2012

Current securities holders with ownership, control or holdings of 5%
or more with power to vote as of fiscal year ending 12-31-2012.

Securities holders not listed in 3(1)(a) through 3(1){c} that had ownership, control or
holdings of 5% or more with power to vote during the fiscal year ending 12-31-2012.

1{a) 1(b) 1(c) 2{a) 2(b) 2{c}
Country of Citizenship or Nurnber and Percantage of Each Class of [Name, Country of Citizenship or Number and Percentage of Each

Name, City, State, Country Incorporation Voting Securities City, State, Country Incorporation Class of Vioting Securities
Douglas & Irene Williams usa 190,518 - 10.26% None
Portland, TN, USA Common Stock
William Earls USA 114,969 -6.19%
Portland, TN, USA Common Stock
Dorothy D. & James L. Wilkinson USA 107,879 -5.81%
Portland, TN, USA Common Stock
Joe and Johnnte Freedle USA 118,525-6.38%

41,475 -2.23%
Portland, TN, USA [Christine Denton - Indirect Control)

Common Stock
Randall Collins USA 24,170 - 1.30%

Portland, TN, USA

84,000 -4.52%
{Frances Collins - Indirect Control)
Common Stock




Report Item 4: Insiders

{1). {2}, (3)(m)(b){ch and {4)(a)(b)(c)

Form FR Y-6
First Farmers Bancshares, Ine.
Fiscal Year Ending December 31, 2012

{2) Principal Occupation f

(3)a) Title & Positicn

{3)¥b) Title & Position with

[3}(c) Title & Positien with Other

{4){a) Percentage of

{4}{b) Percentage of
Voting Shares in

{(4)ic)List names of other companies
(includes partnerships) if 25% or more of
voting securities are held [List names of

other than with Holding with Helding Subsidiaries (Inciude names  Businesses {include names of Voting Shares in Subsidiaries {include companies and percentage of voting
(1) Name, City, State, Country Company Company of Subsidiaries) other businesses) Holding Company names of subsidiaries}  securities held)
Jack Freedie Attomey Director The Farmers Bank-Director 017% None None
Portland. TN USA
Noghside Min Siorage - Sole
Jokn G Wilkinson Reator - Herb Lord Realtors Director The Farmers Bank-Director Proprietorship T11% None Northswe Mim Slarage
Portland TH USA Farmers Life Ins. Co -Directar
Spring Creek Ventures, LP i Chiet
Danald L. Eden Manager, SLE. Inc Director The Farmers Bank-Director Manager 162% None Spnng Creek Ventures, LP - 50%
Whide House TN USA
Daniel H Green Pharmacist Cirectar The Farmers Bank-Directar Thomas Drugs - Owner 070% Nane Thomas Drugs - 100% Ownersnip
Cross Plans Thi. USA
White House Realty LLC dba Keller White House Realty LLC dba Reller Wilams -
Herbert Lord Self Emplayed- Chairman of the Board The Farmers Bank- Williams - Partner 1 B6% None 55%
White House, TH, USA Mgr. Herh Lord Reattors Director Chairman of the Board Quait Ridge Center, LLC - Owner Queail Ridge Center, LLC - 100%
Farmers Lite Ins. Co.-Direcior AAA Inc.- Stockhokder AAA Ine - 50%
ALL Leasing. LLC - Partner AAA Leasing. LLC - 50%
B & L Development, LLC - Partner B & L Development LiC - 50%
Greystone Enlerprse. LLE - Parlner Greystone Enlerpnses. LLC - 50%
Life Gym - Qwner Life Gym - 100%
Temy's Markel - Partner Temy's Market - 50%
DC Fitness Center - Qwner DC Fitness Center - 100%
James 8. Donoho 11l Nurseryman - Cwner Dreclor Tne Farmers Bank-Director Donoho Nursery - Owier 0.47% Nore Doncha Nursery - 100%
Ponland, TN USA Donoho Rertals - Paraer Doncho Rentals - 100%
Jerry Taylor Retired from Drector The Farmers Bank-Direclor Paateau Group In¢ - Dwedlor L 02% None W/T Partnership - 50%
Fortland, TN. USA The Farmers Bank Farmers Life Ins. Co- Plateau Ins Co.- Dweclar J & W Parnershup - 50%
Director. Pres /[CEO TN Business & Indusinal Dev. Corp. -
Chairman & Director
W/T Partnership - Partner
J & W Parinership - Parner
RardaliM Colins Velennanan Durecior The Farmers Bank-Director MNone 582% Kene None

Portland. TH USA

T Inciudes 4 52% ndirect
centrel of Frances Colling


http:M~r);.et

(1) Name, City, State, Country

{2) Principal Occupation if
ather than with Holding
Coampany

(3){a) Title & Position
with Holding
Company

{3)(b) Title & Position with

Subsidiaries {Include names

of Subsidiaries)

[3Ne) 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 subsidiarias)

{#)(c)List names of other companies
{includes partnerships} if 25% or more of
voting securities are held (List names of
companies and percentage of voting
securities held)

Tommy Ywhillaker
Pertland. TN, USA

Mickie E. Hodge
Portland. TN. USA

William A Nash
White House, TN, USA

Douglas & Irene Wiiliams
Portland, TN, USA

The Farmers Bank-
President, CEQ. Director

The Fammers Bartk-
EVP ' CAD

The Farmers Bank -
EVP / Branch Adm

Self Employed - Agriculture

President, CGECQ, Director

Secretary fo the Board!
Treasurer

Yice President

Principal Sharehoider

Farmers Life Ins. Co.-
Dhreclor, President
The Farmers Bank-
President, CEQ, Direcior

The Farmners Bank-
Exec. VPICAG, Secretary
ta Boami
Farmers Life Ins Co.-
Direclor, Sec & Treasurer

Farmers Uife Insurance Co. -
Director, VP
The Farmers Bank -
EVP / Branch Adm

None

None

Nane

None

Nore

008%

010%

001%

10.26%

None

Nane

None

None

Noae

Mang

None

Nene


http:Portt.nd
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