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OMB Number 7100-0297 
App-0\181 axpiree December 31, 2015 
Pago 1of2 

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 (cX1)(A)); Section 8(a) 
of the International Banking Act (12 U.S.C. § 3106(e)); Sections 
11(a)(1), 25 end 25A of the Federal Reserve Act (12 U.S.C. 
§§ 248(aX1), 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 Acl 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 end top-tier savings end loan holding companies organized 
under U.S. law. and by any foreign banklng organization that 
does not meet the requlromonts 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 Comparies 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 ls a senior official end is also a director, the chair
man of the board must sign the report. 

I, William Y. Carroll, Jr. 
Name of l he Holdln11 Company DlroclOf and Olllclal 

President & CEO 
Tille of the Holding Company Director and omclal 

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 end correct to the best of my 
knowledge and belief. 

VWth rasped to infonnation 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 cerlifies 
that ii 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 
confidMlial treatment submitted in accordance with the Boerd's 
"Ru/as Regarding Avai/ebilily of Information," 12 C.FR Parl 261, 
that th Roporter rmsJ. Individual consent lo public release of all 
del ·1 in the epo nee Ing that Individual. 

n~ 

Date o( Signature 

For holding companies nm registered with the SEC-
Indicate status orAnnual Report to Shareholders: 

0 Is Included with the FR Y-6 report 
181 will be sent under separate cover 
0 Is not prepared 

For Federal Reserve Bank Use Only 

RSSDID 'ilo~''t2.. 
C.I. 

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

December 31 , 2013 
Monlh I Day I Ycor 

Reporter's Name, Street, and Malling Address 

SmartFinancial, Inc. 
Legal Title of Holding Company 

PO Box 191 0 
(Moiling Address of the Holding CompanY) Slreel I P.O . Box 

Pigeon Forge TN 37868-1910 
City Stele Zip Code 

2430 Teaster Lane, Suite 205, Pigeon Forge, TN 37863 
Phy!ilcal lowlion (if dilfentnl from mailing address) 

Person to whom questions about this report should be directed: 

Lindsay Bennett ERM/Compliance Officer 
Name Title 

865-437-5780 
Area Code I Phone Number I Exlonalon 

865-868-2780 
Area Code/ FAX Number 

lbennett@smartbank.net 
E-mollAddrcas 

NIA 
Addra&11 (URL) ror lhe Holding Company'• wob page 

Does the reporter request confidenUol troo/mont for any portion of this 
submission? 

181 Yes Please Identify the report items to which this request 
applies: 1 (' ) • 1/ ) 
Report Items '$--&-4. - 'J, C.. \.... '-1 l t/ ~ . 

18) In occordance with the Instructions on pages GEN-2 

and 3, a lcttor Justifying the request Is being provided. 
[81 The Information for whichconfldentlal treatment Is sought 

is being submitted separately labeled "Confidential." 

0No 
PYblio reporting burden for this lnlormotion ccllecllon l• eetlme!od lo vary from 1.3 l o 10 1 hours per response, wl h en average al 5.25 hours per response, Including Umc lo gatner end 
malnleln data In ll'e required form end to review inslruclions end complete lhe lnformetlon collection. Send comments rcg:>rding this burden estimete or eny olher espect of this collection of 
lnform<>llon, Including wggnlions lor reducing lhis burden to: Secretary, Board ol Gavemora or l ho Federal Reserve Sye:em, 20th end C Strceta. N.W . Wlsl'llngton, DC 20551, ond lo the 
Oll1ce ol Managemen1 and Budget, Paperwork Raducbcn Project (7100.0297), Washington, DC 20501 

1mo12 



Form FR Y-6 


SmartFinancial, Inc. 


Pigeon Forge, TN 


Fiscal Year Ending December 31, 2013 


Report Item 1: The bank holding company prepares an annual report for its securit ies holders. 


See attached copy. 


Report Item 2a : 


1. 	 Organization Chart : 

SmartFinancial, Inc. 


Pigeon Forge, TN 37863 


lncoroorated in Tennessee 

I 100% 

SmartBank 


Pigeon Forge, TN 37863 


lncoroorated in Tennessee 

I 
100% 100% 

SmartHoldings I SmartHoldings II 


Pigeon Forge, TN 37863 
 Pigeon Forge, TN 37863 

lncoroorated in Tennessee lncoroorated in Tennessee 

Report Item 2b: Submitted via email to FRB on 3/26/2014, to TDFI on 3/28/2014 


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


• Report Item 3{1)(c) - Number and Percentage of Each Class of Voting Securities. 

Report Item 4: See Confidentia l Exhibit B. Confidential treatment sought for the following: 

• 	 Item 4(1) - Insiders, but only with respect to the individual members and entities that 

compose the Carroll Family Group and the Ogle Family Group 

• 	 Item 4(3)(c) - Title & Position with Other Businesses 

• 	 Item 4{4)(a) - Percentage of Common Stock Held in Bank Holding Company 

• 	 Item 4{4)(c) - Companies of which 25% or more of Voting Securities Held 



l 

Ruutts: A list or br-.nches for vour depo~tory lnsutut1on : SMARTBANK {ID . R~SD J!.)2,41). 


Thk de:posit.ofy lrulitutlon h held by SMARTrlNANCIAL IMC. (4101842,of PIG£0 H rORGl. l N 

The dat• •r·e •s of ll/ll/2011. 0111 renect-1 kdonn1don that WllS recetwd ind proc.ued throuch Ol/07/2014. 


BtteQSDi•1ipn 1nctYtrifiqtfon Stm 
l. 	In the O.U Ac.tMm column of eKh brln<h row, *"t.er one CM m0te of the ICtiom ,,.,.c:1~ betow 

tf required. tntlff' the d1te: In the CtfectNe O.te column. 

ti<1l!lnl 
OK• tf t~ branch Mtrcwm•don Is cotrect. enttr 'O~ In 1hc 0.1• Acdon column 

Ch11n1•~ 11 the br"lnch lnlorm•tlon h IMCHrt<t or lncomplele, revise the d1ta, enttr 'CNnce' In the Dltt Ad.Ion cotumn •nd the d•I• ~n thh lnform1ti0n tint b«.lme vtlid In the Etftd.fve O•ne col1.1mn 

Clow!: If• bnnch listed wH wkt Of do*. enttr ·0ow• 1n the O.t• A.c11on column 1nd the w~ or doMu e d11e in the £ tf«tNe Dile column 

0.lfl1e: tf • bu1rteh lltled wu. never owned by this depoMtOfy lnst1tuti0f1, entet 'Oele1e' In the O.t• A<iion column. 

Add • If 1 r~table branch h mls.Mnc. lnwt1 •row, .dd the br·1nch d1t1, i nd enttr 'Add' In the 0.t• AcUon column ind the ope_nlnt: or 1cq1.1l1Won d1te in the Etfedhte O.tecolumn 

It pnntinc this llJt, you "''V Mff to ldju1t yout Pllt: setup in MS Cxclt'I. Trv tn,lf'\I a.ndKape OfM"nU"°"- pq:e Un'L •rtd/01 lq•I w1ed P•~ 

S4J bmjuian P?pccdyrt 

Wh.-n you 1r-e finbhed. send • u'l'ed copy lo yow FU contKt. See UM det.t•~ lrt\tnK1H>M on this sne fOf mote m ronn1non 
11 you tre e--m.a.ilina thk to your fRI cont.a., pUt yow lmt1t\lb0n n.ame, cny Ind Stile in the wb;«t tine af lM e-m1it. 

Nott 

To wosty the FR Y·lO~nine rtqUlr~. you must •bo submit FR 't'·lO Domfl:tk lnnch Schedutes fore.di br•nch wi1h •Dita Action of Chance. Clow, Ototete. Of 4dd 
The FR Y· lO report m•v be submitted In• h•rdcopy fotm•t ot vt• the FR 't'· lO Online 1ppliat1on • hnpsJ/v10onhne ftdtr~ht.ffW cov 

• FOK: UNINUM, otnce Number. •nd ID_RSSO columns 1re fOf refn-ence onty \'eflfkl11on of these v1lue1 Is not r~ulr.ct 

.,... ....... 
 ~lntnch S4tntk.e TYSHt lninch 10 RSSO' PopUa.r N1me Street Addru• FDIC UNINUM• otfk:e Numbtf"• EffecthMO.• Coun<v Countrv HMdotfice Hud Offk• ID Rsso· CommenttStet• Zill Cod• 
Fun Servke I Ht.ad Otf'ictl 1532641 SMMTBAHJC 200 HASlUt LANE, SUITT 205 PtGEON FORGE SEVIER 452366TN J78'.3 UNrTEDSTATES 0 SMAUBANK 1532'41O• .......
fuHSerwc:e DESTIN BUNCH «OS COMMONS DAIVE [AST DESTIN Fl J2541 OtCAl.OOSA UNrTCOSTATtS Notfleqund Not Requtred SMAATBANIC Ul2"1o• 

3622"11 FORT WALTON BEACH BMNCHfutl~• 91 NOlll HEAST [GUN '.UiCWA.Y FORT WAlTON BEACH OKALOOSA UNfTCDSTATCS Not~uwed Not Requlrtd SMAATBAHK JSJ2641fl JlSCIo• 
PCNSACOlAruns.me. 455'611 'ENSACOlA DOWNTOWN MAHCH 201 NORTH PAl.AfOX STRUT fl J2S02 ESCAMllA UNrTCDSTATCS Not Requjled Not ANiJltt'd SMAl!T1IAN. 1511'41o• 

17'262] GAnlNBUllG OfflCE S70 CA.ST ,AAKWAV GATLIN9UAG TN SCVIU UNITTDSTATU 47'°10 2 SMAATLt.N< JSU'41Jn»o• r""s.n.c. 
o• Jul~ CtDA.ft BlUff PANCH KHOXVIU(202 AOVAHTAGC ft\.AC.E TN ICNOK UNrTtDSTATU Not~wr~ Not Aeclwred SMAATIANK•mm 37922 JS32'41 

KNOXVILUOK f\il s.n-k• l'Hl40l kNOXV1ll£ BMNCH 7117 MONlWC CENTtR WA't' TN 379~ kNOX UNfflDSTATCS 492'24 J SMA.ATMNlt JS32'41 .,...,,J60)'14Jul~.. SEV1UMLU 8MHCH 1011 PARKWAY SCVIERV1LU TN l7"2 SCVICk UNn£D SlATlS 1 SMAAT&ANI( lSllMlo• 

http:r~ulr.ct


" Form FR Y-6 
SmartFinancial, Inc. 

Fiscal Year Ending December 31, 2013 

Report Item 3: Securities holders 

llUallbllcl 
Current securities holders with ownership, cont rol or holdings of 5% or more with power to vote as of fiscal year ending 12-31-2013 

(1)(a) 

Name 

City State, Countrv 

(l)(b) 

Country of Citizenship 
or lncorooration 

(1)(c) 
Number and Percentage of 

Each Class of Votinr! Securities 

William Y. Ca rro ll, Sr. 

Kodak, TN 

USA 96,000 - 3.2% Common Stock 

87,659 - 2.9% Options on Common Stock 

David A. Ogle 

Gatlinburg, TN 

USA 170,500 - 5.8% Common Stock 

37,659 - 1.3% Options on Common Stock 

James D. Ogle 

Seviervi lle, TN 

USA 155,600 - 5.2% Common Stock 

Car roll Family Group 

Kodak, TN 

USA 155,760 - 5.3% Common Stock 

175,318  5.6% Options on Common Stock 

Ogle Family Group 

Sevierville, TN 

USA 451,700 - 15.3% Common Stock 

37,659 - 1.3% Options on Common Stock 

Barrett Family Group 

Destin, FL 

USA 166,230 - 5.6% Common Stock 

37,659 - 1.3% Options on Common Stock 

M iller Family Group 

Kodak, TN 

USA 173,300 - 5.9% Common Stock 

37,659 - 1.3% Options on Common Stock 

Wo lpert Family Group 

Gatlinburg, TN 

USA 149,800 - 5.1% Common Stock 

37,659 - 1.3% Options on Common Stock 

U.S. Department of t he 

Treasury, Small Business 

Lend ing Fund 

USA 12,000 - Senior Perpetual Noncumulative Preferred Stock 

., 




- --

-- -

- --

(3)(a) Titl,~& · . . 

P 
os 

S b Id!" rl us 

_:f ~-te~ 

Carroll Family Group 

William Y. Carroll, Sr. or Clara 

C. Carroll (Kodak, TN) 

Man L. and/o' cand'a S. 
Carroll (S_evierville, TN) 
Patsy P. Carroll (Maryvi lle, TN) Retired N/ A N/A 

Robert L. Carroll (Maryville, 

TN) 

The Trust Company of 

Knoxville Trustee FBO 

William Carroll, Jr. Rollover 

IRA (Knoxville, TN) 

William Y. Carroll, Sr. (Kodak, 

TN) 

Will iam Y. and Jill J. Carroll 

(Sevierville, TN) 
William Y. Carroll, Jr. 

(Sevierville, TN) 

CARROLL FAMILY TOTAL 

., ,,
' ·~ , .__ .. 

(3)(b) Title & < · . : · · • .· 1 ~ ~ '~~--' ' 

itlo .• Ith ,{3J(c) Title & Posidon With 
n w - · · . . . · 

· Pther Businesses~ - ...,1.a es '· ·. 

c-
N/A N/ A N/A 

0 
-r eal Estate (both) N/A N/A N 
-

F 
r et ired N/A N/ A 

I 
-

IN/A N/A N/A 

N/ A 

N/A 

Director & 
Chairman 

-
N/A 

Director & 
Chairman 

(SmartBank) 

N/A 

N/A 

I 

Director & 
President 

Director & 
President 

(SmartBankl 

D 

E 

N 

T 

I 

A 

L 

(4)(a) 
Percentage 

.of Common (4)(b) 
Stock Held in Percentage 

8 
k 

an 
H ldl - o ng 

f ¥ 1o ot ng
Sh 1aresn 

Company Subsidiary 

(including 

oetions 

2.0% None 

-
0.5% None 

0.1% None 

-
0.1% None 

~ 

1.2% None 

4.1% None 

1.4% None 

1.7% None 

10.6% [ 

. . 
(4)(c) Companies of which 25% or 

· . 
more of Voting Securities held 

c 
0 

N 

E 
I 

D 

E 

N 

T 

I 

A 



Confidential Exhibit B 

Ogle Family Group 

David A. Ogle (Gatlinburg, IProperty Manager Director 

TN) 

Director 5.4% None ·c 
(SmartBank) 

0 0 

N N 

F F 

I I 

D D 

E E 

N N 

T T 

I I 

A A 

L L 



Confidential Exhilill__B 

The Trust Company of I N/A N/A N/A 0.3% Nonec c 
Knoxville Trustee FBO David 

Ogle, Rollover IRA (Knoxville, 0 0
TNI - -
W. Boyd Lonas Limited N/A N/A N/A 1.6% None 

Pl.[!nership (Knoxville, TN ) - N - N 
James D. Ogle (Sevierville, TN) Developer 

~ 

N/A N/A 5.2% None 

F F-
The Trust Company of r /A N/A N/A 0.1% None 

Knoxville Trustee FBO James I 
Ogle, Rollover IRA (Knoxville, 

TNI - D - [)
Melinda L. Ogle (Gatlinburg, N/A N/A N/A 1.3% None 

TN) 
~ -

Ogle Land General N/A N/A N/A E 1.2% None E 
Partnership (Sevierville, TN) . 

N N-Sara Ogle Valentine 

(Sevierville, TN) -
OGLE FAMILY TOTAL 

Developer 

~ 

N/A 

-
N/A 

T 
1.4% 

16.3% 

None 

T-
Keith Whaley (Pigeon Forge, 

TN 

Optometrist Director Director 

SmartBank 
I 2.4% None I 

Ted Miller (Kodak, TN) Business Manager Director Director 4.0% None
A A 

Geoffrell Woll!ert Restaurant Owner Director Director 2.0% None 

Gatlinburi?. TN) (SmartBankl L L 
SmartBank 



Subsidiary 

Confidentia l Exhibit B 

(4)(a) 

Per~ntage 

(3)(a) .Title ": 	 _ of Common · . (4)(b) 
I - ~ 

Stock Held In. PercentagePosition '.·'. (3)(b) Title&. (J)(cJ rltle & Position with 
with Bani;< ·._ Position with Other B"'5rn~s Bank of Voting 
Holding , Subsidiaries Holding Shares.In 
Company 

Manager Director 	 Director None 

(SmartBank) c c 
Vic Barrett (Destin, FL) 

0 0 

N N 

F F 

D D 

E E 

N N 

T T 

I 

A A 

L L 

http:Shares.In


Confidential Exhibit B 

(2) Prindpal 
Occupatio~ If 
other than with 
Bank Holding 

Greg L. Davis (Sevierville, TN) IBanker 

(3)(a) Title & 

Position · 
with Bank 
H~ldlpg • 
Company 

N/A Executive c 1.6% None c 

(4)(a) 
Percentage 

_ of Common (4)(b) 
Stock Held In Percentage. (3)(b) Title & (3)(c) Title &-P~s!tfon with_ (4)(c) Comp-.nles ofwhich 25" or
Bank ofVotingPosition with Other BuslnesS.-

· ,... 

more of Voting Securities held 


Subsidiaries · 
 Holding Shares In 
Company Subsidiary 
(including 

Heather Morgan (Knoxville, 

TN) 

I Banker N/A 

Vice 

President/ 

Chief Lending 

Officer/ 

Director 

Executive 

Vice 

President, 

Chief 

Operating 

Officer 

0 

N 

D 

0.4% None 

0 

N 

D 
Bryan Johnson (Knoxville, TN) IBanker N/A Executive 

Vice 

President, 

Chief 

Financial 

Officer 

E 

N 

T 

0.2% None E 

N 

T 
Rhett Jordan (Knoxville, TN) I Banker N/A Executive 

Vice 

President, 

Chief Credit 

Officer 

A 

L 

0.0% None 

A 

L 
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