Board of Governors of the Federal Reserve System

FRY-6

OMB Number 7100-0297

Approval expires November 30, 2019
Page 1 of 2

43! AN
ALY

TSN

: Annual Report of Holding Companles—FR Y-6

018 JUL -8 P 249

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)), sections 8(a)
and 13(a) of the International Banking Act (12 U.S.C. §§ 3106(a)
and 3108(a)); sections 11(a)(1), 25, and 25A of the Federal
Reserve Act (12 U.S.C. §§ 248(a)(1), 602, and 611a); and sec-
tions 113, 165, 312, 618, and 809 of the Dodd-Frank Act (12 U.S.C.
§§ 5361, 5365, 5412, 1850a(c)(1), and 5468(b)(1)). Return to the
appropriate Federal Reserve Bank the original and the number of
copies specified.
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nies, top-tier savings and loan holdmg{ ompanies, and U.S. inter-
mediate holding companies organized under U.S. law, and by
any foreign banking organization that does not meet the require-
ments of and is not treated as a qualifying foreign banking orga-
nization under Section 211.23 of Regulation K (12 C.FR. §
211.23). (See page one of the general instructions for more detail
of who must file.) The Federal Reserve may not conduct or spon-
sor, and an organization (or a person) is not required to respond
to, an information collection unless it displays a currently valid
OMB control number.
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This report form is to ﬁied by ail. tdgi 51‘ 6ank holding compa-

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 chairman of the board must
sign the report. If the holding company is an ESOP/ESOT formed as
a corporation or is an LLC, see the General Instructions for the
authorized individual who must sign the report.

I, KATHERINE REESE CAPPS
Name of the Holding Company Director and Official

PRESIDENT/CEQ

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,

i / ual consent to public release of all
jng that individual.

# Signa\u’fa of Holding Company Director and Official

07/03/2019

Date of Signature

Date of Report (top-tier holding company's fiscal year-end):
December 31, 2018

Month / Day / Year
NOT APPLICABLE

Reporter's Legal Entity Identifier (LEI) (20-Character LEI| Code)
Reporter's Name, Street, and Mailing Address

FIRST STATE BANCSHARES, INC.
Legal Title of Holding Company

1810 CUMBERLAND AVE/PO BOX 400
(Mailing Address of the Holding Company) Street / P.O. Box

MIDDLESBORO KY
City State

40965
Zip Code

Physical Location (if different from mailing address)

Person to whom questions about this report should be directed:
TERESA LYNN FRANCIS EVP/CFO

Name Title

606-248-9537

Area Code / Phone Number / Extension

606 248 8661
Area Code / FAX Number

teresa.francis@ourfsb.bank
E-mail Address -

NOT APPLICABLE
Address (URL) for the Holding Company's web page

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

[ is included with the FR Y-6 report

[ will be sent under separate cover

is not prepared

For Federal Reserve Bank Use Only

RSSD ID
C.l

Is confidential treatment requested for any portion of ~ [0=No
this report sUbMISSION? ...........ccveiiiiiiiiieenn, 1=Yes| O |

In accordance with the General Instructions for this report
(check only one),

1. a letter justifying this request is being provided along
withthereport..............oo |:|

2. a letter justifying this request has been provided separately ... O

NOTE: Information for which confidential treatment is being requested
must be provided separately and labeled
as "confidential.”

Public reporting burden for this information collection is estimated to vary from 1.3 to 101 hours per response, with an average of 5.50 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 aspecl 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, NW, Washington, DC 20551, and to the

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

03/2018



Results: A list of branches for your depositary institution: FIRST STATE BANK OF THE SOUTHEAST, INC {ID_RSSD: 351811},
This depository instltution is held by FIRST STATE BANCSHARES, INC (1070998) of MIDDLESBORO, KY.
The data are as of 12/31/2018. Data reflects Information that was recelved and processed through 01/06/2019,

1. In the Data Action column of each branch row, enter one or more of the actions specified below
2. If required, enter the date In the Effective Date column

Actlons

OK: If the branch information Is correct, enter 'OK’ In the Data Action column,

Change: If the branch information is incorrect or incomplete, revise the data, enter ‘Change' in the Data Actlon clumn and the date when this information first became valid in the Effective Data column.
Closa: If 3 branch listed was sold or closed, enter ‘Close' in the Datm Action column and the sale or closure date i1 the Effective Dute column,

Celete: If 3 branch Ested wat never owned by this depotitory Institution, enter ‘Delete’ in the Data Action colurm.

Add: If a reportable branch is missing, insert a row, add the branch datz, and enter ‘Add' in the Data Action column and the opening or acquisition date in the Effective Date column

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

Submission Procedure
‘When you are finished, send a saved copy ta your FRB contact. See the detailed instructions on this site for more information,
If you are e-mailing this to your FRB contact, put your institution name, 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 ¥-10 Domestlc Branch Schedules for eac branch with a Data Actlon of Change, Close, Delete, or Add
The FR Y-10 report may be submitted in a hardcopy format or via the FR Y-10 Online application - https://y10onil<e.federalreserve.gov.

* FDIC UNINUM, Offlce Number, and ID_RSSD columns are for reference only, Verification of these values is not -equired.

Dats Action [Effective Dats | Branch Servics Typ Branch 10_RS5D* |Popular Name Strest Address C Stats %o Code o FOIC UNINUM® |Office Number® | Hesd Office Head Office ID_RiSD" |Comments
o Full Service [Head Office] ‘SS1811|FIRST STATE BANK OF THE SGUTHEAST, INC 1mammwz MIDDLESBORD | &Y |UNITED STATES [Not Reguired |NotRecuired |FIRST STATE BANK OF THE SOUTHEAST, INC Se1m11
o Full Service. 3673740 mm [FIRST STATE BANK OF THE SOUTHEAST, INC 861831
oK Full Service umﬂ |UNITED STATES [Not Reguired | Mot Beguired | FIRST STATE BANK OF THE SOUTHEAST, INC 1811
oK Full Service 784113 mm FIRST STATE BANK CF THE SOUTHEAST, INC 551811
ox Full Service 155817 MIDDLESBORD :g-m—mm- [FIRST STATE BANK OF THE SOUTHEAST, INC $61011
o Full Service 385016 PINSALLE BELL | |Not Reuired | FIRST STATE BANK OF THE SOLTHEAST, INC. S6181
o5 Full Service 211514 FIHEVILLE uz-m—— FIRST STATE BANK DF THE SOUTHEAST, INC seim11
ok Full Serdce 5673759 WATERPARK BRANCH OFFICE_______ [1048 WESTHIGHWAYS2 | WILLAMSBURG [KY JWHITLEY _[UNITED STATES |Not Reguired |Mot fiequired |FTRST STATE BANK DF THE SOUTHEAST, INC 561811
ox Full Service mm#hm [Not Reauired _|FIRST STATE BANK OF THE SOUTHEAST, INC 961811
o [msmtu 3673777 m_m__mm FIRST STATE BANX OF THE SOUITHEAST, (e 3T




Report Item

FORM FR Y-6

First State Bancshares, Inc.

Middlesboro, Kentucky

2a: Organization Chart - All companies are reportable on the FR Y-10

100%

FIRST STATE BANCSHARES, INC.
(LEl Number Not Applicable)
MIDDLESBORO, KY
INCORPORATED IN KENTUCKY

Fiscal Year Ending December 31, 2018

100%

FSB INSURANCE AGENCY, INC.
(LEI Number Not Applicable)
BARBOURVILLE, KY USA
INCORPORATED IN KENTUCKY

FIRST STATE BANK OF THE SOUTHEAST,
INC.
(LEI Number 254900KPOZQ8VODWDS72)
MIDDLESBORO, KY USA
INCORPORATED IN KENTUCKY

100%

ASSET PROTECTION MANAGEMENT, INC.
(LEI Number Not Applicable)
MIDDLESBORO, KY USA
INCORPORATED IN KENTUCKY




FORM FR Y-6
First State Bancshares, Inc.
Fiscal Year Ending December 31, 2018

Report Item 3: Securitles holders
(1)a)(b)(c)

Current securities holders with ownership, control or holdings of §% or more
with power to vote as of 12/31/2018

Securitles holders not listed in (3)(1)(a) thru (3){1)(c) that had ownershlp, controi
or holdings of §% or more with the power to vote during the flscal year ending
12/31/12018

(14c)
{1)(a) (1)(b) Number and Percentage of
Name Country of Citizenship Each Class of Voting
City, State, Country or Incorporation Securities

(2)(c)
(2)(a) (2)(b) Number and Percentage of
Name Country of Cltizenshlp Each Class of Voting
City, State, Country or Incorporation Securitles

Katherine Reese Capps usa
Pineville, KY USA

45 - (100%) Common Stock

None




Report ltem 4: Insiders.

FORM FRY-6
First State Bancshares, Inc,
Fiscal Year Ending December 31, 2013

m
City. State,
Country

Pathenne Roese Cacot
Pinevilie, KY USA

Baylor H Futton
Harrogate, TN USA

Greg Kessinger
Lexington, KY USA

Ronald Tritachier
Lexington. KY USA

Paul David Steely
Wiliamsburg, KY USA

Diana Hunt
London KY USA

Tereaa Francie
Middieabaro KY USA

Wade T Bevine
Middlesboro KY USA

Shane C Romines

Ken V Jones

@
Principal @)a)
Occupalion if other Tille & Posilion
than with Bank with Bank -olding
Holding Company Company
N/A Duociar | Craitman / Prosdont
& CEO
NA Director / VF
NA Director
Attorney/ CEO Divector
Airport Promdt Develoser Director
Insurance Agent Director
NA Director
Secretary / T-easurer
N/A Director
N/A Director
NA Direclor

@)e)
Title & Position
(3K} with Other
Title & Position Businesses
with Subslidlaries (include names
(includes rames of ather
of subsidiaries) businesses)
Director / Chairman Owner
President & CEO KRC Reatty, LLC
(First State Bank of the Southeast, Inc ) Owmer
Director / Chairman RMG Reatty, LLC
President & CEQ
(FSB Insurance Agency, inc)
Director/President
(Assel Protection Management, Inc.)
Director NA
Senior Exacutive VP
Be? Cousity Recional President
(Firet State Bank of the Seuthasst inc )
Director
VP
(Asset Protection Management, Inc.}
Director
Director N/A
Execulive VP
Lemngton Reoonsl Pressnt
[Firet State B of the Scuthesst. inc |
Director CEQ/ Legal Counsel & Direclor
{First State Bank of the Southeast. Inc ) Webb Companies
Director Vice President / General Courrsel / Secretary & Direclor
(FSB Imsurance Agency, Inc,) Traxx Management Company
Trustee

Unified Series Trust

Dirsctor Ovmer

1Fint $2ate Bank of the Southesat, inc ) Paul Steely Ford, Inc.
Alrport Project Developer
PDC Consultants, LLC

Darector Owner / Manager

First Saain Bank of ©0 Southwast inc.} DGH Property, LLC

VP

(FSB Insurance Agency)

Director Partner

Secretary/Traasurer Lakeside Campgraund

Emcutive Vice Co-Owner

Chief Financial Officer Everhart Cammparound

[First Seate Bard of the Southwasd. e )

Seeretary/Treasurer/Director

{FSB Insurance Agency)

Secretary/Treasures/Director

{Asset Protection Managemen, Inc.)

Director NA

(First State Bars, of the Southeas!, ina. |

Esecufivg Vies Presidont

Chief Lending Officer

(First State Bank of the Southeasl. Inc.)

Director

(First State Bank of the Southaast, Inc ) Coosiand & Reminet Law Office. PLLC
Member
Romines Properties, LLC
Member

SAR Properties, LLC

Managing Member
SAR Contracting, LLC

Direclor WA
Expcutive Vice Pressient

Chief Operating Officer

(Firet State Bank of the Southeast, Inc)

(4)(b}
[GIEH Percerttage of
Percantape of Voting Shares in
Voting Shares in Subsidlaries
Bank Holding {include names
Company of subsidiaries)
100% None
100%
None Nene
None Nane
None None
None None
e oo
None None
None None
Hore None

{4)c)

List names of
other companies
(includes
Dartnerships)
if25% or more of
votina securi-
ties are held (List

voting securities
hefd)

KRC Realty, LLC
100%

RMG Realty, LLC
100%

N/A

NA

B Grass Cash, LLC

25%

Cardinal Property Developers. LLC
25%

TCSS3LLC

100%

Patron-Walerscape, LLC

100%

Patron Propertles of KY, LLC
100%

Patron Severdde. LLC
100%

Paul Steely Ford. Inc.
100%

DGH Property, LLC
100%

akeslde Campground

Everhart Camparound
50%

Bevirs Branch: (as Co_ne. 100%




