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Annual Report of Holding Companies—FR Y-6

RECEIVED
SEP 26 2013

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 611a); Section 211.13(c) of Regulation K
(12 C.FR. § 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.

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-lier 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, Anderson L. Smith

Date of Report (top-tier holding company's fiscal year-end):
June 30, 2013

Month / Day / Year

Reporter's Name, Street, and Mailing Address
Jefferson Bancshares, Inc.

Name of the Holding Company Director and Official
President and CEO

Legal Title of Holding Company
120 Evans Avenue

Tille of the Holding Company Director and Official
aftest 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 o brmation,” 12 C.F.R. Part 261,
thal the Reporier and il 'dnsent to public release of all
i &) at ingjyjdual.

(Mailing Address of the Holding Company) Street/ PO, Box

Morristown TN
City Slate

37814
Zip Code

Physical location (if different from malling address)

Person to whom questions about this report should be directed:
Jane P. Hutton CFO, Corporate Secretary
Name Title

423-586-8421

Area Code / Phone Number / Extension

Area Code / FAX Number
jhutton@jeffersonfederal.com
E-mail Address

www jeffersonfederal.com

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

Date of Signalure '

For holding companies not registered with the SEC~
Indicate status of Annual Report to Shareholders:

[ is included with the FR Y-6 report

[1 will be sent under separate cover

1 is not prepared

For Federal Reserve Bank Use Only

RSSD D S8A 1756

Does the reporter request confidential treatment for 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 lefter juslifying the request is being provided.

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

X No

Public reperting burden for this information 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 ihis burden estimate or any other aspect of this colleclion of
information. Including suggestions for reducing this burden lo: Secrelary, Board of Governors of the Federal Reserve System, 20ih and C Streets, N.W., Washington, DC 20551, and to the
Office of Management and 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

Legal Title of Subsidiary Holding Company

(Malling Address of the Subsidiary Holding Company) Streel / P.O. Box

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

City Slate Zip Code

City State Zip Code

Physical location (if different from mailing address)

Physical localion (if differenl from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

(Malling Address of the Subsidiary Holding Company) Street / P.O, Box

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

City State Zip Code

City State Zip Code

Physical location (iIf different from mailing address)

Physical location (if different from malling address)

Legal Tille of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

City State Zip Code

City Stale Zip Code

Physical location (if different from mailing address)

Physical location (if different from mailling address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

City State Zip Code

City State Zip Code

Physical location (if different from mailing address)

Physical location (if different from malling address)

12/2012



Page 2of 3
Date: 09/26/2013
RSSD Tiering for: Time: 13:27:17

JEFFERSON BANCSHARES, INC.

Structure as of 20130926 and going downward

Seq ID R3SD Legal Name AddL City State! State/ Dist ARDF Ent Acty Basis of PCT
Num Country Country FRS Type Code Relatnshp
Inc
B TEE JEFFERSON BANCSHARES, :NT MORRISTOWN TENNESSER [ 5 551111
¢E371 JEFFEREON FESERAL BANK MORRISTOWN TENNESSEE 5201 g oy 100
1831516 BEARDEN-KNORVILLE REGIONAL HEADQUARTERS B3R KNOXILLE TENNESSEE 8 G DER G
AT 407 20ONES CREEY BRANCH JOHNSON CiTY TENNESSEE S G CER i
2078402 COLONIAL HEIGHTS BRANCH KINGSPORT TENNESSEE 6 2 DER e
KEXEEEN EAST MAN STREST SRANTH MORRISTOWN TENNESEEE 0 g DER G
3831386 FARRAGUT BRANCH EARRAGUT TENNESSEE 8 0 DBR o
WERCHANTS GREEN e MORR:STOWMN TENNESSEE G J DaR G
OAKLAND AVENUE BRANGH JOHNSON CITY TENNESREE B o D2R o
TR-CIT'ES REGIONAL HEADOUARTERS BRANCH JOHNSON CITY TENNESSEE G 2 SR
WEST CENTER BRANCH KINGSPORT TENNESSEE 5 0 DER 3
WEST MORRIS 3OULEVARD RRANCH MORRISTOWN TENNESSFE 6§ D) D3R I
WEST WALNUT BRANCH JOHNSON CiTy TENNESSEE 5 0 DER o
STATE OF FRANSCIN STATUTGRY TRUST = JOMNSON CiTY TENNESSEE 5 0 LEC v Eary 160
Total Mumber of Entities in the tren i4
Total Mumber of Unigue Entities in the & 14
Tier Selection Criteria
RE8D Tiering for 3821756 JEFFERSCON BANCSHARES, INC.
As of Date 20130926
Direction Down
Selection Ruie Al Entities
firanches - Domestic Institutions All Branches
Branches - Foreign insttntions Al Branches
Explanatory Notes
Entity Type Description
BHC BANK HOLTING COMPANY
D154 DOMESTIC BRANCH OF A GOMESTIC BANK
DEC DOMESTIC ENTITY OTHER
Gem STATE SAVINGS BANK

Two asterisks (**) next to the Seq Num indicates that confidentiality is pending or granted.

An asterisk (*) next to the Addl Line Num denotes the Seq Num at which the offspring of this entity are listed.
A dot dot dot notation (...) next to Legal Name denctes a circular relationship.

Dist FRS is the district that denoles the physical location of the entity and ARDF is the regulating FRB.

The ARDF is only applicable to BHCs. SLHCs, FBOs, Dls, and Edge/Agreement Corps.



Jefferson Bancshares, Inc.
Form FRY-6
Annual Report
Report Items Index
June 30, 2013

Annual Report

NA - Jefferson Bancshares is registered with the SEC.

Organization Chart

Shareholders

Directors, Officers and Principal Shareholders




Form FRY -6

Report item: 2

Jefferson Bancshares, Inc.
Organization Chart

June 30, 2013

Jefferson Bancshares, Inc.
Morristown, Tennessee
Incorporated in Tennesssee

Jefferson Federal Bank State of Franklin Statutory Trustil *
Morristown, Tennessee Johnson City, Tennessee
{(100% Wholly Owned Subsidiary) (100% Wholly Owned Subsidiary)
Incorporated in Tennesssee Delaware Statutory Trust

* State of Franklin Statutory Trust Il is a trust subsidiary of Jefferson Bancshares, fnc. with Wilmington Trust Company,
Wilmington, Delaware, as the Trustee, Jefferson Bancshares, Inc. as Sponsor, and Anderson L. Smith as Administrator.

uvd€ (4‘



Results: & list of branches for vour depository -nstitution: .
This depesitary institLt ar is held oy 127 &
The data are as of -

Reconciliation and Verification Steps

1. In*1e Data Action column of each branch row, enter ane or more ¢f the actions specified below.

T A N

2. Ifrequired, enter the date in the Effective Date column.

Actigns

13, Data reflects infarmation that was receved and processed throagh &

OK: If the branch information s cerrect, enter 'CL' in the Data Action column

Change: If the brarch informaticn is incorrect ar incomplete, revise the data, enter Tharpe’in the Data Action column and the date when this informaticn ficst became vahid in the Effective Date column.

Close: If a branch listed was sald or closed, enter ¢les

= in the Data Action column and the sale or closure date in the Effective Date column.

Delate If 2 branch lsted was never owned by this depository institution, enter *zizte’ in the Data Action colurmn,
Add: I*a repontable branch is missing, insert a row, add the branch data, and enter ‘A2’ in the Data Action column and the opening or acguisition date in the Effective Date colurnn.

{f printirg this 'ist, you may need ta adjust your page setup in M3 Excel Try using landscape arientation, page scaling, ano/or legal sized paper,

Submission Procedure

Whanyou are finished, serd a saved copy to your FRE contact. See the detailed instructions on this site for mere information.

if you are e-mailing this 1o your FRB contact, put your institution narme, city and state in the subject line of the e-mail.

Note:

To satisfy the FR Y-10 reporting requirements, you must also submit FR Y-10 Damestic Branch Scheduies for each branch with 2 Data Action of Crange, .o

The FR ¥-10 report may be submitted in a hardcopy format or via the FR ¥-10 Online applicatior - attps://yi0online federalreserve gov

" FDIC JNINUM, Office Number, and ID_R$5D columns are for reference on'y. Verification of these values is not required.

i"{/"\_/'l j\{:{ 1

Data %Eﬂecﬁve Branch : . Office . Head Office
Action {Date Branch Service Type {D_RS5D* iPopular Name Street Address Gty State |Zip Code |County Lountry FBHC UNINUM*  [Number® |Head Dffice ID_R550* |Commants
oK Full Service {Head Office) 983671|JEFFERSON FEDERAL BANK 120 EVANS AVENUE MORRISTOWN |TN 37814 HAMBLEN UNITED STATES 56280 0IEFFERSON FEDERAL BANK 983671
oK Full Service 3831586 |FARRAGUT BRANCH 11916 KINGSTOWN 2IKE FARRAGUT TN 37924 KNOX UNITED STATES 279954 8| IEFFERSON FEDERAL BANK 983671
QK Fli Service 3740192 |BOCNES CREEK BRANCH 4718 NORTH ROAN STREET SOHNSON CITY | TN 37615 WASHINGTON  [UNITED STATES 4432500 S[JEFFERSON FEDERAL BANX 83671
oK Full Service 2652908 | OAK ANG AYENUE BRANCH 1000 WEST OAKLAND AVENUE LOHNSON CITY  [TN 37604 WASHINGTON  |UNITED STATES 490946 14|JEFFERSON FECERAL BANK 983671
[TRI-CIT-ES REGIONAL HEADQUARTERS
oK Full Service 2409997 BRANCH 1907 NORTH ROAN STREET LOHNSCN OITY TN 37605 WASHINGTON | UNITED STATES 482618 13|JEFFERSOM FEDERAL BANK 983671
ox Full Service 2530172 WEST WALNUT BRANCH 512 WEST WALNUT STREET JOHNSCN CITY TN |37604 WASHINGTON  TUNITED STATES 290411 1|JEFFERSGN FEDERAL BANK 983671
QK Full Service 2978402 COLOMAL HEIGHTS BRANCH 4409 FORT HENRY DRIVE KINGSPORT TN 37683 SULLIVAN UNITED STATES 360875 APEFFERSON FEDERAL BANK 983671
OK i Fu'l Senvice 2530181 WEST CENTER BRANCH 240 WEST CENTER STREET KINGSPORT TN 37660 SULLIVAN UNITED STATES 250412° 2:,EFFERSON FEDERAL BANK 983671
| BEARDEN-KNOXVILLE REGIONAL i - :

K Ful Service 3831616 HEADQUARTERS BR $501 KINGSTON PIKE KNOXVILLE TN 37918 KNOX UN:TED STATES 481894 9|JEFFERSON FEDERAL BANK 983671
oK Lmmited Service 3831532 |EAST MAIN STREET BRANCH 143 £AST MAIN STREET MORRISTOWN |TN 37814 HAMBLEN UNITED STATES 481897 12|JEFFERSCN FEDERAL BANK 983671
OK Full Service 3531555 | MERCHANTS GREENE BRANCH 123 MERCHANTS GREENE BLVD  |MORR.STOWN |TN  |37814 HAMBLEN UNITED STATES 479853 7|4EFFERSON FEDERAL BANK 983671
oK Limited Service 3831540{ WEST MCRRIS BOULEVARD BRANCH 1960 WEST MCURRIS BLVD MORRISTOWN |TN 37814 HAMBLEN UNITED STATES 481896 11[IEFFERSON FEDERAL BANK 983671



http:Schedu.es
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Form FR Y-6
Jefferson Bancshares, Inc.
Fiscal Year Ending June 30, 2013

Report Item 3: Securities Holders

Current securities holders with ownership, control or holdings of 5%
or more with power to vote as of fiscal year ending June 30, 2013

{1)a {1)b {1)c

Name Country of Number and Percent of
city, State Citizenship commaon Stock Outstanding
Jefferson Federal Bank USA 627,171 -9.51%

Employee Stock Ownership Plan
Morristown, TN

Stillwell Group USA 409,740 - 6.21%
New York, NY

Securities holders with ownership, control or holdings of 5%
or more during the fiscal year ending June 30, 2013

Friendlander & Co., Inc. USA 403,683 - 6.09%
Milwaukee, Wisconsin




Form FRY-6

Jefferson Baneshares, Inc,
Fiscal Year Ending June 30, 2013

Report llem 4: Insiders

Name

Terry Brimer
Mortristown, TN

Jack Campbell
Whitesburg, TN

Wiliiam Hale
Marristown, TN

Scott Reams
Morristown, TN

Anderson Smith
Morritown, TN

Janet Ketner
Marristown, TN

Douglas Rouse
Morristown, TN

Jane Hutton
Greenevilie, TN

Eric McDaniel
Jefferson City, TN

Anthony J. Carasso

Knoxville, TN

John W. Beard, Jr.

Kingsport, TN

Gary L. Keys
Kingsport, TN

Position with Position with
Jefferson Jefferson Federal
Bancshares, Inc. Bank
Director Director
Director Director
Director Director
Director and Director and
Chairman Chairman
President President and CEQ, diractor

and CEOQ, Director

None EVP of Retail Banking

None SVP - Lending

Corp. Sec. SVP and CFO

and Treas.

None SVP - Chief Information Officer

None President - Knoxville Region

None Executive Vice President and Chief Credit Officer
None Exzcutive Vice President and Manager, Special Assets

Position with

State of Franklin Principal
StatutoryTrust  Ocgupation

None

None

None

None

Adminisirator

None

None

None

None

None

MNone

None

% of

voting shares
in Jefferson
Bancshares. Ine. of voting securities are heid

President and majarity owner
Doclor's Hospital Pharmacy, Inc.

President Emeritus

Walters State Community College
Employed by PFG-Haie, Inc.
Partner in the law firm of

Taylor, Reams, Tilson and Harison
Banking

Banking

Banking

Banking

Banking

Banking

Banking

Banking

Names of companies or
partnerships if 25% or more

2.05% Doctor's Hospital Pharmacy, (ne. - 100%

1.50% NA

1.27% NA

2.14% Taylor, Reams, Tilson & I;—lamson -38%
RTA {partnership) - 38% .

2.27% NA .

0.25% NA

1.14% NA

0.84% NA

0.73% NA

0.28% NA

0.07% NA

0.04% NA
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