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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)); Secticn 8(a)
of the international Banking Act {12 U.S8.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(c)); and Section 225.5(b} of Regulation Y (12
C.FR. § 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 lpan holding companies organized
under U.S. law, and by any foreign banking organization that
doas 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 currentiy valid OMB control number.

NQOTE' The Annual Report of Holding Companies must be signed
by one director of the top-tier holding company. This individual
sheuld alse 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-
mary of the board must sign the report.

L William Y. Carroll, Jr.
Name of the Holdmg Company Dureclor and Offmal

President & CEQ, SmartFinancial, Inc.

Tme of the Holdmg Ccmpany Diractor and Offcial
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 afso certifies
that it has the authority, on behalf of each individual, fo consent or
object to public refease of information regarding that individual.
The Federal Reserve may assume, in the absence aof a request for
confidential treatment submitted in accordance with the Board's
“Rules Regarding Availability of Information,” 12 C.ER. Parf 267,
that the Reporter angd individual consent to public release of all
details in the repont concerning that individual.

LS YW

pany Director @ﬁcla
S-A-\b

-I-I)i-ate of Signature
For holding companie s not registered with the SEC—
Indicate status of Annual Report to Shareholders:
. L} is included with the FR Y-6 report
i [T] will be sent under separate cover ‘

(=) is not prepared

—

i For Federal Reserve Bank Use Only

\3\‘%5\3‘

RSSDID
o)

Date of Report (top-tier holding company's fiscal year-end):
December 31, 2015

Month / Day f Year

N

Reporters Legal Entity identifier {LEI) {20-Character LEI Cuode)

Reporter's Name, Street, and Mailing Address
SmartFinancial, Inc.
Legal Title of Holding Company

5401 Kingston Pike, Suite 600

{Mailing Address of the Helding Company) Streel / P.O. Box

Knoxville TN
City State

3799
Zip Code

Physical Location {if different from mailing aélidrgss)

Person to whom guestions about this report should be directed:
Felicia Barbee _ Controller
Name Title
423-385-3220

Area Code / Phone Number / Extension

Area Code / F-AX Number
fbarbee@smartbank.com
E-rnail Address

‘www.smartbank.com
Address (URL) for the Holding Company s web page

Does the reparter reques!t confidential treatment for any portion of this !
submission?

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

temd4 e

E] in accordance with the instructions on pages GEN-2
and 3, a letter justifying the request is being provided.

D The informattan for which confidential treatment is sought
is being submitted separalely labeled "Cenfidential "

DNO

Public reporting burden for this informetian collection is estimated to vary from 1.3 to 101 hours per response, with an average of 5.25 haurs per response, including time lo gather and
mainlain data in the required form and to review instruclions and complete the information collection. Send comimens regarding this burden estimate or any other aspect of Lhis coliection of
information, including suggestions for reducing this burden to: Secretary, Board of Governors of the Federal Reserve Systern, 20th and © Streets, NW, Washington, DC 20551, and 1o the

Office of Management and Budget, Paperwork Reduction Freject (7100-0297), Washington, DC 20503,

1272018


www.smartbank.corn
mailto:fbarbee@lsmartbank.com

Form FR Y-6

SmartFinancial, Inc.
Knoxville, TN
Fiscal Year Ending December 31, 2015

Report Item 1: The bank holding company is a public company and therefore submits an annual
report Form 10-K that can be located on www.sec.gov under SmartFinancial, Inc. — stock
symbol SMBK,

Report Item 2a:
1. Organization Chart: LET NIA.

SmartFinancial, Inc.
Knoxville, TN 37919

Incorporated in Tennessee

100%
SmartBank Cornerstone Community
) Bank
Pigeon Forge, TN Chattanooga, TN
37863 37421
100%
100%
Community Advantage Fund, LLC
SmartHoldings | SmartHoldings Il Chattanooga, TN 37421

Pigeon Forge, TN 37863 .
Pigeon Forge, TN 37863 Incorporated in Tennessee

Incorporated in Tennessee
# § Incorporated in Tennessee

Report Item 2b: Submitted via email to FRB on 5/4/2016, and via electronic submission to TDFI
on 5/4/16.

Report Item 3: See Exhibit A.
Report Item 4: See Confidential Exhibit B. Confidential treatment sought for the following:

* Item 4(3)(c) — Title & Position with Other Businesses
* |tem 4(4)(c) — Companies of which 25% or more of Voting Securities Held

Eﬁ] REVISED
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Exhibit A

Form FR Y-6

SmartFinancial,

Inc.

Fiscal Year Ending December 31, 2015
Report Item 3: Securities holders

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

Current securities holders with ownership, control or holdings of 5% or more with power to vote as of fiscal year ending 12-31-2015

(1)(a)
Name
City, State, Country

(1)(b)
Country of Citizenship
or Incorporation

(1)(c)
Number and Percentage of
Each Class of Voting Securities

Bancfunds Co., LLC 20 North
Wacker Drive Suite 3300
Chicago IL 60606

USA

USA

312,353 - Common Stock - 5.38%

Carroll Family Group
Knoxville, TN
usa

USA

347,632 - Common Stock (including options)- 5.90%

Ogle Family Group
Gatlingburg, TN
UsAa

USA

513,827 - Common Stock (including options)- 8.79%

U.S. Department of the
Treasury, Small Business
Lending Fund

USA

12,000 — Senior Perpetual Noncumulative Preferred Stock

(2)(a)(b)(c)

NONE

REVISED
T3l



Public Exhibit B

{4)(a)
Percentage of
{2) Principal (3)(a) Title & Common (aNb)
co e (3)b) Title & . e Percentage
X Occupation if other Position with L i {3){c) Title & Position with Other Stock Held in {4){c} Companies of which 25% or
Insiders R X Position with , . of Voting i ,
than with Bank Bank Holding g Businesses Bank Holding i more of Voting Securitles held
X Subsidiaries Shares in
Holding Company Company Company Subsidia
{including v
options)
Carroll Family Group
William Y. Carrell, Sr. or Clara C. |N/A N/A N/A N/A incl below None N/A
Carroll {Knoxvilie, TN)
Brian L. and/or Candra §. Carroll JReal Estate (both! NSA N/A Various 0.26% None Various
{Hendersonville, TN)
Patsy P. Carroll (Maryville, TN} Retired N/A N/A N/A 0.03% None N/A
Robert L. Carroll (Maryvilie, TN) ]Retired N/A N/A N/A 0.03% None N/A&
William Y. Carroll, 5. {Knoxville, [N/A Director Director/Vice General Partner, WPCC 3.27% None WPCC Development Praperties {25%)
TN) Chairman Development Properties
William Y. and Jill J. Carroil N/A N/A N/A N/A incl befow None N/A
{Knoxville, TN)
William Y. Carroll, Jr. (Knoxville, §N/A Director & Director & Board Member, Federal Reserve 2.31% Nene N/A
TN} President/CEQ  President CEQ  Bank of Atlanta - Nashville
{SmartBank} Branch
CARROLL FAMILY TOTAL 5.90%




Public Exhibit B

(a}a}
Percentage of 4)(b)
{2) Frmc!pal_ (3}(.3)_ Tltle_& (3)(b) Title & - .Cc.)mmon Percentage . |
Occupation if other Position with o .0 - (3){c) Title & Position with Other ‘Stock Held in - ., (4}{¢c) Companies of which 25% or
Ingiders | Position with . : of Voting i )
than with Bank Bank Holding Subsidiaries Businesses Barlk_Holding Shares in more of Voting Securities hald
Holding Company Company Company o
. Subsidiary
(including
options)
Ogle Family Group
David A. Ogle {Gatlinburg, TN}  |Property Manager Director Director President, Five Oaks/Ogle, Inc.;  4.41% Nane Five Oaks/Ogle, Inc. {100%) - (see also
{SmartBank) Member, Celebrity Confidential Exhibit B)
Entertainment, LLC; President,
Qaktenn, Inc.; Partner, Ogle Land
General Partnership; President,
Five Qaks Development Group
East, LP; President, Five Qaks
Development Group, Inc.; Limited
Partner, Fl Sevier; Member,
Bearskin Partners, LLC - {see also
Confidential Exhibit B)
W. Boyd Lonas Limited N/A N/A N/A N/A 0.86% None N/A
Partnership [Knoxville, TN)
James D. Ogle (Sevierville, TN) Developear N/A N/A Various 2.79% None Various
sara Ogle valentine (Sevierville, |Deveioper N/A N/A Various 0.72% None Various
TN)
OGLE FAMILY TOTAL 8.8%
W. Miller Welbarn {Lockout |Manager Director / Director President, Wealborn & Associates, 1.12% None welborn & Assaciates, Inc. (100%);
Mtn, TN) Chairman {SmartBank) Inc.; Member, welborn welborn Properites, LLC (50%);
Properties, LLC; Member, Faresight Holdings, LL.C (25 1/2 %)
Foresight Holdings, {1C
Keith Whaley (Pigeon Forge, TN} {Optometrist Director Director Owner, Whaley Family Eye Care; 1.31% None Whaley Eye Care {100%]; Tennessee
{SmartBank) Partner, Tennessee Homemade Homemade Wines, LLC (50%]
Wines, LLC
Ted Miller {Kodak, TN) Business Manager Director Director Vice Chair, Doliywood 2.15% Nane See Confidential Exhibit B
(SmartBank} Foundation USA {S01 {c){3) Non-

Profit)- (see also Confidential
Exhibit B)




Public Exhibit B

{a)(a)
Percentage of
(2) Principal (3){a) Title & i Crc:mmtmg (@)o) . :
., o {3)(b) Title & . ", . .. Percentage E
Occupation if other position with o (3){c) Title & Position with Other. Stock Held in o {4)(c) Companies of which.25% or
[nsiders i S . Paosition with ) of Vating S
than with Bank Banic Holding Subsidiaries Businesses Bank Holding Shares in more of Voting Securities held
Holding Company Company Company . L
! i Subsidiary
(induding
options)
Geoffrey Wolpert {Gatlinburg,  [Restaurant Qwner Director Directar Owner/Chief Manager, Park Grill, 3.31% None Park Grill, LLC (100%); Steaks
TN) {SmartBank) LLC; Owner/President, Steaks Sophisticated, Inc. (100%) - (see also
Sophisticated, Inc. - [see also Confidential Exhibit B)
Confidential Exhibit B)
Vic Barrett (Destin, FL) Manager Director Director Limited Partner, The Track- 2.94% None Recreation Investments of Tennessee,
{SmartBank} Pigeon Forge, Ltd.; Vice Inc. {33.33%} - {see also Confidential

President, Recreation
investments of Florida, Inc.;
Prasident, Resort Recreation
Center, Inc.; President, White
Point Aviation, Inc.; Limited
Partner, TGS Management
Services, Ltd,; Limited Partrer,
TPF Management Services, Ltd.,;
Vice President, RMV Fiarida
Venture, inc.; Limited Partner,
RCM Managernent Services, Ltd.;
Registered Agent, Thrill Tech,
inc.; Board Member, Gatlinburg
Airpart Authority;
Member/Manager, SOTA Arcade
Partners, LLC; Member/Manager,
TBO, LLC;
Member/Manager/President,
Bear Country Adventures, LLC;
Member/Manager, TMB-1, LLC -
{see alsa Confidential Exhibit B)

Exhibit B)



http:Track�2.94

Public Exhibit B

{4){a)

Percentage of

- {a)(k)
(2} Prmupal. {3)(-a)' Title & (3){b) Title & ' . . Common _ Percentage |
X Occupation if other Position with " . {3}{c) Title & Position with Other Stock Held in (4}(c) Companies of which 25% or
Insiders Pasition with . ) of Voting )
than with Bank Bank Holding Subsidiaties Businesses Bank Holding shares in more of Voting Securities held
Holding Company Company Company
R i Subsidiary
(including
options)
Doyce Payne  {Chattanooga, Retired Director Director N/A 0.86% None N/A
TN} {SmartBank]
Frank McDonald (Chattanooga, |President, FMA Director Directar QOwner, Frank McDonald 0.19% None Frank McDonald Architects {100%;
TN) Architects, PLLC (SmartBank} Architects; Cwner, Ketners Mill Ketners Mill Foundation {100%}
Foundation
Monigue Berke (Chattanooga, {VP, Business Director Director N/A 0.05% None N/A
TN) Transformatian, CBL {SmartBank)
Greg L. Davis {sevierville, Banker N/A Executive Vice  See Confidential Exhibit B 0.84% None See Confidential Exhibit B
TN} President/ Chief
Lending Officer
N. Frank Hughes (Lookout |Banker Executive Vice  N/A N/A 1.30% None N/A
Mtn, GA) President,
Investment
Relations
Gary W. Petty, Ir.  (Ringgold, [Banker Executive Vice ~ N/A N/A 0.29% None N/A
GA) President, Chief
Risk Officer
lohn Coxwell (Hixson, TN) Banker Executive Vice Executive Vice  N/A 0.33% Nane N/A

President, Chief
Operations
Officer

President, Chief
Operations
Officer




Public Exhibit B

{4)(a)
Percentage of
. - {4)b)
{2) principal (3)a) Title & ) Cammen
N il i (3){b) Title & , Percentage )
. Occupation if other Position with - i . (3){c) Title & Position with Other Stock Held in . : {4}{c} Companies of which 25% or-
Insiders o . ’ Position with i R of Voting - : N .
than with Bank Bank Holding Subsidiaries Businesses. Bank Holding shares in more of Voting Securities held
Holding Company Company : - . Company : .
- Subsidiary
{including
options)
C. Bryan lohnson (Knoxville, TN) |Banker Executive Vice Executive Vice  N/A 0.09% None N/A
President, Chief  President, Chief
Financial Officer  Financial Officer
Rhett tordan [Knoxville, TN} Banker Executive Vice Executive Vice  N/A 0.0% None N/A
President, Chief  President, Chief
Credit Officer Credit Officer
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