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Board ofGovernors ofthe Federal Reserve System

FRB RICHMOND
Annual Report of Holding Gompan¡es-FR Y-6

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

This Report is required by law: Section 5(cX1XA) of the Bank This report form is to be filed by all top-tier bank holding compa-
Holding Company Act (12 U.S.C. S I 844(cX1 XA)); sections 8(a) nies, top-tier savings and loan holding companies, and U.S. inter-
and 13(a) of the lnternational Banking Act (12 U.S.C. $$ 3106(a) mediate holding companies organized under U.S. law, and by
and 3108(a)); sections 11(aX1), 25, and 254 of the Federal anyforeign banking organization thatdoes notmeetthe require-
Reserve Act (12 U.S.C. SS 2a8@)(1), 602, and 611a); and sec- ments of and is not treated as a qualifying foreign banking orga-
tions113, 165,312,618,and809of theDodd-FrankAct(12U.S.C. nization under Section 211.23 of Regulation K (12 C.F.R. S
SS 5361, 5365, 5412, 1850a(c)(1), and 5468(b)(1)). Return to the 211.23). (See page one ofthe general instructions for more detail
appropriate Federal Reserve Bank the original and the number of of who must file.) The Federal Reserve may not conduct or spon-
copies spec**d 

¡":,"iî"il*.i:T,xÏ'3åi"åÍ:'.""üJ:3iì5JoTïi:':f,,":"i,ïi:îi
OMB control number.

NOTE: ïhe Annual Report of Holding Companíes 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. ln 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. lf the holding company is an ESOP/ESOT formed as
a corporaiion or is an LLC, see the General lnstructions for the
authorized individual who must sign the report.
I,W.T. Weber, Jr.

Name of the Hold¡ng Company Director and Official

Chairman & President
Title of the Holding Company Director and Official

attest that lhe 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 Reporler certifies that it has the authority to provide this
information to the Federal Reserye. 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 Reseve may assu¡ne, in the absence ofa requestfor
confidential treatment submitted in accordance with the Board's
"Rules Regarding of lnformation,' 12 C.F.R. Part 261 ,
that the consent to public release of all
details in the individual.

a3t2 7

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

December 31, 2016
Month/Day/Year

N/A
Reporter's Legal Entity ldentifier (LEl) (20-Character LEI Code)

Reportefs Name, Street, and Mailing Address

Citizens Bancshares lnc
Legal ïtle of Holding Company

201 Main Avenue i P.O. Box 310
(Mailing Address of the Holding Company) Street / pO. Box

Weston VW 26452
C¡ty State Zip Code

Physical Location (if different from ma¡ling address)

Person to whom questions about this report should be directed
Julie M. Bush CFO
Name Title

304-51 7-1 036
Areâ Code / Phone Number / Extension

304-269-7886
Area Code / FAX Number

ibr-rsh@citize nsbankweston. com
E-mailAddress

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

an average of 5.50 hours per tesponse, includ¡ng tirne to qather ånd
regarding this burden est¡mate or any other aspect of this collect¡on oi
Syslem, 20th and C Streets, NW Washington, OC 20551, and to the

1212016

Date of Signature

For Federal Reserve Bank Use Only

RssD tD u3 3 auol
c.t.

Publ¡c reporting burden forthis information collection ¡s estimated to varyfrom 1.3 to 101 hours per responsè, w¡th
mainlain datâ in the required fotm and to review instruct¡ons and complete the lnformation collect¡on. Send comments
information, includ¡ng suggestions for reducing this burden to: Secretary, Board of Governors of lhe Federal Reserve
Off¡ce of Management and Budget, Paperuork Reduction Project (71 00-0297), \ /ash¡ngton, DC 20503.

lnd¡cate status of Annual Report to Shareholders:

E is included with the FR Y-6 report
I will be sent under separate cover
fl ¡s not prepared

For holding companies with the SEC- 0=No

l=Yes 0
ls confidential treatment requested for any portion
of this report submission?,..
ln accordance with the General lnstructions for th¡s report
(check only one),

1. a letter justifying this request is being provided atong
with the report .......,..

2. a letterjustifying this request has been provided
separately.,...

NOTE: lnformation for which confident¡al treatment is being
requested must be provided separately and labeled
as "confidential."
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For Use By Tiered Holding Gompanies
Top-tiered holding companies must tist the names, mailing address, and physical locations of each of their subsidiary holding companies

below.

Legal Ïtle of Subs¡d¡ary Holding Company Legal Title of Subsidiary Holding Company

(Mailing Address of the Subsid¡ary Holding Company) Street / P.O. Box (Mail¡ng Address of the Subsidiary Holding Company) Street / PO. Box

City State Zip Code City State Zip Code

Physicâl Location (if different from mailing address) Physical Location (if different from mailing address)

Legal Ïtle of Subsidiary Holding Company Legal Title of Subsidiary Holding Company

(Mailing Address of the Subsidiary Holding Company) Street / P.O. Box (Mail¡ng Address of the Subsidiary Hold¡ng Company) Street / PO. Box

C¡ty State Zip Code City State Zip Code

Physical Location (if different from mailing address) Phys¡câl Location (if d;fferent from mailing address)

Legal Ïtle of Subsidiary Holding Company Legal Title of Subs¡diary Holding Company

(Mail¡ng Address of the Subs¡diary Holding Company) Street / P.O. Box (Mailing Address of the Subsidiary Holding Company) Slreet / P.O. Box

C¡ty State Zip Code C¡ty State Zip Code

Physical Location (if d¡fferent from mailing address) Physical Locat¡on (¡f different from mailing address)

Legal T¡tle of Subsidiary Holding Company LegalTitle of Subsidiary Holding Company

(Mailing Address of the Subsidiary Hold¡ng Company) Street / P.O. Box (Mail¡ng Address of the Subsidiary Holding Company) Street / P.O. Box

City State Zíp CodeCity State

Physical Locat¡on (if different from ma¡ling address)

Zip Code

Physical Location (¡f d¡fferent from mailing address)

'12t2012



Form FR Y-6

Citizens Bancshares, lnc.
Weston, West Virginia

Fiscal Year Ending December 31, 2016

Report ltem

1: The bank holding company prepares an annual report for its stockholders, Three

2

copies are enclosed

Organization Chart

2a'.

1jao/

2b'. Submitted via email on March 28,2017

3:

(1)(aXb)c)

(2)(a)(b)c) None

Securities holders

lnformation pertaining to stockholders of record that directly or indirectly own, control,

or hold with power to vote 5 percent or more of any class of voting securities of the

bank holding company shown on page 2 of the proxy statement for the annual

shareholders meeting to be held April 15, 2017. Please note that Securty National

Trust Company, Wheeling, WV, 26003, is incorporated in the USA and allthree
members of the Advisory Committee that votes the stock are citizens of the USA. The

proxy statement is submitted herewith and is incorporated herein by reference, Further,

the T.A. Whelan Trust owns 702,800 shares or 50.2o/o of the outstanding shares on

record. The Advisory Committee members are Gene H. Edwards, Jr., W.T. Weber, Jr.,

and W.T. Weber, lll.

tnta

c.

I

aresCitizens

rated in West

Weston, WV U.S.A.
"No LEl"

tntaln

The ncNS

rated in West Vi

Weston, WV U.S.A.
"No LEl"



Results: A ¡ist of branches for your depository inst¡tution: CITIZENS EANK OF WESlON, lNC., THE {lD-RSSD: 639633)

Th¡s depository inst¡tut¡on is held by CITIZINS BANCSHARES, lNC. (1133969] of WËSTON, wv.
Thedataareasofl2l3T/20l.6.Datareflectsinformat¡onthatwasreceivedandprocessedthrough 01/1012017.

Reconc¡l¡at¡on and ver¡f¡cation SteÞs

1. ln the Data Act¡on column of each branch row, enter one or more of the actions spec¡f¡ed below

2. lf requ¡red, enter the date ¡n the Effect¡ve Date column

Actions

OK: lfthe brãnch ¡nformat¡on is correct, enter 'OK' ¡n the Data Action column.

Close: lf a branch listed was sold or closed, enter 'Close' in the Data Action column and the sale or closure date ¡n the Effect¡ve Date column.

Delete: lf a branch l¡sted was never owned by this depos¡tory ¡nst¡tut¡on, enter 'frelete' ¡n the Data Act¡on column.

Add: lf a reportable branch is missing, insert a row, add the branch data, and enter 'Add' in the Data Action column and the open¡ng or ãcquisition date in the Efective Date column.

lf pr¡nt¡ng th¡s ¡ist, you may need to adjust your page setup ¡n MS Excel. Try using landscape or¡entation, page scaling, and/or legal sized paper.

subm¡ss¡on Procedure

Whenyouarefìnished,sendasavedcopytoyourFRBcontact. Seethedetailed¡nstructionsonth¡ss¡teformore¡nformation.
lf you are e-ma¡l¡ng th¡s to your FRB contact, put your ¡nst¡tution name, city and state ¡n the subject line of the e-ma¡1.

Note:

To sat¡sfy the FR y-10 reporting requ¡rements, you must a¡so submit FR Y-10 Domest¡c Branch Schedules for each brânch with a Data A€tion of Chaflge, Close, Delete, or Add.

The FR Y-10 report may be submitted ¡n a hardcopy format or v¡a the FR Y-10 Onl¡ne application - https:,íyloonline.federalreserue.gov.

*FDICUNINUM,OffìceNumber,andlD_RssDcolumnsareforreferenceonly. Verif¡cationofthesevalues¡snotrequ¡red.

Branch Seru¡ce TvDe Branch lD RSSDr lPopularNamè Street Address lcitv State Z¡o Code CounW Countrv FDIC UNINUM* offiæ Numbert Head Off¡ce Head off¡€e ID,RSSD* Comments

OK Full Seruice (Head Offìce) 639633ICITIZENS BANK OF WESTON, INC., THE 201 MAIN AVENUE lwEsroN 26452 LEWIS UNITED STATES t3473 0 CITIZENS BANK OF WESTON, INC., fHE 639633

OK Full Service 14OO438lJANE LEW BRANCH 47 INDUSTRIAL PARK ROAD IIANE LEW 26378 LÊWI5 UNITED STATES 249207 1 CITIZENS BANK OF WESTON, INC., THE 639633



Form FR YS
Citizens Bancshares, lnc.

Fiscal Year Ending December 31, 2016
Report ttem 4: lnsiders
{t) (z) (3)(a)(b)(c) and (+)(a)(b)(c) (+Xc)

Names of other companies
(includes partnerships)

(¿Xa) (4Xb) i1254/o or more of voting
Percentage of Percentage of securities are held (List
Voting Shares in Voting Shares names of companies and
Bank Holding in Subsidiary percentage of voting
Company Cìtizens Eank securities held)

(1)
Name,
City, State,
Country

Gene H. Edwards, Jr
Weston, WV
USA

W. T. Weber, Jr
Weston, WV
USA

W. T. Weber, lll
Weston, WV
USA

James L. Sherrell
Weston, \¡W
USA

Charles C. Stalnaker
Weston, WV
USA

R. Dennis Xander
Buckhannon, Vl/V
USA

T. A. Whelan Trust
*voted by Advisory Com

(2)
Principal
Occupation if other
than with Bank
Holding Company

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

(3Xb)
Title & Position
with Subsidiary
Citizens Bank

(3Xc)
Title & Position with
Other Businesses
(include names of
other businesses)

Retired

Attgmey

Attorney

Retired

President & CEO
Citizens Bank

President
Denex Petroleum

Director &
Vice-Chairman &
Secretary

Director &
Chairman &
Presídent

Director &
Treasurer

Director

Direøtor

Director

Director &
Vice-Chairman
& Secretary

Director &
Chairman

Director

Director

Director
President & CEO

Director

NiA

Attorney
Weber& Weber
Weston, WV USA

Attorney
Weber& Weber
Weston, WV USA

N/A

President
Denex Petroleum

N/A

1.760/o*

2-650/o*

o.09%

0.00%

o.oo%

0.00%

so.20%

N/A"* N/A

N/A** Black Dog, LLC (507;)
Weber & Weber
a proprietorship (1 00%)

N/A*" Black Dog, LLC (509,)

N/4"* NIA

N/A* NIA

N/A** Denex Petroleum Corp
S Corp (100%)
Denex Diversifi ed Ventures
C Corp (100%)

* This includes 702,800 shares owned by Security National Trust Cornpany as successor Trustee of JPMorgan Chase Bank, N.A. as successor Trustee of Bank One,
West Virginia, N.4., as successor Trustee of the Charleston Nat¡ona¡ Bank as Trustee of the Estate of T. A. Whelan, deceased, and voted by Advisory Commlttee which co
Gene H. Edwards, Jr., W. T. Weber, Jr- and W. T. Weber, lll. Gene H. Edwards, Jr-, receives 8.3341% of the trust income.

*The subsidiary is owned 100% by Holding Company



CITIZENS BANCSHARES, INC.

Weston, West Virginia

NOTICE OF REGULAR ANNUAL MEETING OF STOCKHOLDERS

To be held Aprit 15,2017

To the Stockholders:

The Regular Annual Meeting of Stockholders of Citizens Bancshares, lnc., will be held in the lobbyof The Citizens Bank of Weston al 201 Main Avenue, Weston, West Virginia, at 2:00 p.m. onApril 1 5,2017, for the purpose of considering and voting upon the following:

1' The election of a Board of six Directors of Citizens Bancshares, lnc.

2' Any other business which may properly be brought before the meeting or any adjournment thereof.

only those stockholders of record at the close of business on March 29,2017 shall be entifled to notice of
the meeting and to vote at the meeting.

A stockholders' reception will follow the formal business meeting. You are cordially invited to attend themeeting' Whether or not you expect to attend the meeting, please datã, sign and return promp¡y the enclosedproxy in order to ensure that your shares are voted. A return envelope is enclosed for your convenience.

By Order of the Board of Directors

Gene H. Edwards, Jr.
Secretary

PLEASE SIGN AND RETURN THE PROXY CARD IN THE APPROPRIATE ENVELOPE AS PROMPTLY ASPOSSIBLE,WHETHER OR NOTYOU PLANTO ATTENDTHE MEETING IN PERSON. IFYOU DO ATTEND
THE MEETING,YOU MAYTHEN WITHDRAWYOUR PROXY.

March 24,2017



CITIZENS BANCSHARES, INC.

Weston, West Virginia

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS-APRIL 15,2017

This statement is furnished in connection with the solicitation of proxies for use at the Annual Meeting of
Stockholders of Citizens Bancshares, lnc. to be held on April 15,2017, at the time and for the purposes set forth
in the foregoing Notice of Regular Annual Meeting of Stockholders.

Solicitation of Proxies

The solicitation of proxies is made by management at the direction of the Board of Directors of Citizens
Bancshares, lnc. These proxies enable stockholders to vote on all matters which are scheduled to come before
the meeting. lf the enclosed proxy is signed and returned, it will be voted as directed; or if not directed, the proxy
will be voted "FOR" the election of the management nominees as Directors. A stockholder executing the proxy
may revoke it at any time before it is voted by notifying Citizens Bancshares, lnc., in person, by giving written
notice to Citizens Bancshares, lnc., of the revocation of the proxy, by submitting to Citizens Bancshares, lnc. a
subsequently dated proxy, or by attending the meeting and withdrawing the proxy before it is voted at the meeting.

The expense for the solicitation of proxies will be paid by Citizens Bancshares, lnc. ln addition to this solicita-
tion by mail, officers and regular employees of Citizens Bancshares, lnc., may, to a limited extent, solicit proxies
personally or by telephone or telegraph, although no person will be engaged specifically for that purpose.

Eligibility of Stock forVoting Purposes

Pursuant to the Bylaws of Citizens Bancshares, lnc., the Board of Directors has fixed March 29,2017,
as the record date forthe purpose of determining the stockholders entitled to notice of, and to vote at, the meeting
or any adjournment thereof, and only stockholders of record at the close of business on that date are entitled to
such notice and to vote at such meeting or any adjournment thereof. As of the record date there were 8,000,000
shares authorized to be issued, of which 1,400,000 shares were issued and outstanding.

PURPOSE OF MEETING

1. Election of Directors

The Bylaws of Citizens Bancshares, lnc., provide that the Board of Directors shall consist of not fewer than
five nor more than 35 stockholders, the exact number of Directors within such minimum and maximum limits to be
fixed and determined from time to time by resolution of a majority of the full Board or by resolution of stockhold-
ers at any annual or special meeting thereof. There are at present six (6) Directors on the Board, all of whom are
nominees for election at the 2017 Annual Meeting.

The persons named below, all of whom are currently members of the Board of Directors, will be nominated
for election to serve as Directors of Citizens Bancshares, lnc., until the 2018 Annual Meeting of Stockholders, or
until their successors are elected and qualified. Of the six Directors, five are nonemployee directors who have
broad executive experience in a wide variety of businesses including laq education, and natural resources.

The Bylaws of Citizens Bancshares, lnc., provide that in the election of Directors of Citizens Bancshares,
lnc., each stockholder shall have the right to vote the number of shares owned by that stockholder for as many
persons as there are Directors to be elected, or to cumulate such shares and give one candidate as many votes
as the number of Directors multiplied by the number of his shares owned shall equal, or to distribute them on the
same principle among as many candidates as the stockholder shall think fit. For all other purposes, each share
is entitled to one vote. Unless othenrvise directed, it is intended that the enclosed proxy will be voted "FOR" the
election of the six management nominees to the Board; but, if any shares are voted cumulatively for the election
of Directors, the Proxies, unless othenruise directed, shall have full discretion and authority to cumulate theirvotes
and vote for less than all such nominees.

I



The table set forth on page 2 of this Proxy Statement contains background information on each director
nomlnee.

Committees of the Board
Citizens Bancshares, lnc., commenced business on September 20,1985, as a bank holding company.There

are no paid employees of Citizens Bancshares, Inc., to date, and the financial operations of Citizens Bancshares,
lnc., in 2016 related mainly to its ownership of the stock of the Bank. At this time, no committees separate from
the Board have been created.

The function of a Nominating Committee for Citizens Bancshares, lnc., and for the Bank is performed by
their respective Boards of Directors.

The Board of Directors of Citizens Bancshares, lnc., met thirteen times in 2016. One member missed one
meeting. The other members attended every meeting.

Management Nominees for the Board of Gitizens Bancshares, lnc.
The management nominees for the Board of Directors are:

Nom¡nees Age Served As A D¡rectot
Ol Hold¡ng Company S¡nce

Family Relationship
With Other D¡rectors

Pr¡n¡pal Occupat¡on Or
Employment Last SYears

Gene H. Edwards, Jr.
Weston, West Virginia 80 July 27, 1995 Cousin W. T. Weber, Jr

&W.T.Weber, lll
Retired Employee
Benefit Manager

W.T. Weber, Jr.
Weston, West Virginia 80 March 1, 1985

Cousin Gene Edwards
& Father of W. T. Weber, lll Attorney

W.T.Weber, lll
Weston, WestVirginia 49 January 24,2008 Son W. T. Weber, Jr Attorney

R. Dennis Xander
Buckhannon, West Virginia 63 April23,2015 None President

Denex Petroleum

James L. Shenell
Weston, West Virginia 61 November 20,2014 None Retired Oil& Gas

Exeutive

Charles C. Stalnaker
Weston, WestVirginia 69 April 16,2016 None President & CEO

Citizens Bank of Weston, lnc.

Principal Holders of Voting Securities
The following,table sets forth the names and addresses of those stockholders who own beneficially more than

5 percent (5%) of Citizens Bancshares, lnc., Common Stock as of Febru ary 23, 2017 , the amount and nature of the
beneficial ownership, and the percentage of the outstanding voting securities represented by the amount owned.

Title of Class Name and Address
of Beneficial Owner

Amount and Nature
of Beneficial Ownership

o/o ol
Class

Common Stock Security National Trust Company
Trustee UnderThe Will Of
T. A. Whelan, Deceased

Wheeling, WV 26003

702,800 (1) 50.2

outslanding shares oi C¡tizen-s.Bancshares, lnc., is Security NationalTrust Company as successorTruslee of JPMorgan C'hase Bank, N.A., as successorTrüstee of Bank
One, Wheeling-Steubenv¡lle, N.4., as successorTrustee ofÎhe Charleston NatiónaiBank, asTrustee underthe Last-Will andTestaméntoif. n.wt'ããn, deceased, wn¡cn
owns 702'800 shares, or 50.2%.The 702,800 shares owne_d by Security National Trust Company, as Trustee, are currently voted as a block by Gene H.Édwards, jr., W.r.
Weber, Jr. and W T. Weber lll as members of the Advisory Committee h-ere¡nafter discussed. W.ï. Weber, Jr. ià Cha¡rman óf the Board of Bank and of Citizens Bancshares,
lnc., Gene H. Edwards, Jr., and W. T. Weber lll are directors of both Bank and Citizens Bancshares, lnc.

Ï A. Whelan died testate in Lewis Co_!¡nty, West V¡rginia on April 27,196_6. At lhe time of his dealh, T. A. Whelan was the owner of a majority of the shares of the cap¡tal stock
of Bank. He bequeathed the stock to The Charlestoñ Nat¡onal Bank, as Trustee, to be held in trusl and managed with the assislance of ihe Ádvisory Committee for tile benefit
of nine (9) named beneficiaries, who were his n¡eces and nephews.

The trust will terminate twenty-one (2,1) years after the death of the last named beneliciary. (The last named beneficiary died october 27, 2007). At that t¡me all assets in the

or to sell lhe assets and distribute cash. The Truslee must conslilt the Advisory Committee in this decision but in lhe eventbf a disagreement, the decision of the Trustee shall
be conclusive.

The Advlsory Committee shall always consist of lhree persons, and the Trustee must name the members of the Advisory Committee as its proxy to vote lhe stock at all
stockholder meelings. Should a vacancy occur on the Adv¡sory Comm¡ttee, the two remaining Advisory Committee members shall appoint a tnirC. éf¡oulO mere reràin onfV
one member, that member may select one replacement lo the Advisory committee and thelwõ may seÍect a third. should the remainihg member or members of the Advisori

to the Judge of lhe Circuit Court of Lewis County to f¡ll the vacancy.

2



Ownership of Securities by Directors and Officers
' The following tabulation sets forth the number of shares of Citizens Bancshares, lnc., Common Stock benefi-

cially owned, by (i) each of the management nominees and (ii) the Directors and Officers of Citizens Bancshares,
lnc., as a group as of February 23,2017, and indicates the percentages of Common Stock so owned.

Name Shares Beneficially Owned (1) Yo o1 Sharesoutstanding

Gene H. Edwards, Jr 24,000 direct 600 indirect 1.76

W.T. Weber, Jr 9,730 direct 27,400 indirect 2.6s

W.T, Weber, lll 870 direct 400 indirect 0.09

R. Dennis Xander 275 direct 0.00

James L. Sherrell 130 direct 100 indirect 0,00

Charles C. Stalnaker 200 direct 0.00

All Directors and Officers As a Group (6) 35,205 direct 28,500 indirect 4.6

(1 ) Shares held indirectly ¡nclude shares held by spouse, minor children, and relatives sharing the same residence.

Other Information

lf any of the nominees for election as D¡rectors should be unable to serve as Directors by reason of death or
other unexpected occurrence, a proxy will be voted for a substitute nominee or nominees designated by manage-
ment of Citizens Bancshares, lnc.

The management is unaware of any other matters to be considered at the meeting, but, if any other mat-
ters properly come before the meeting, persons named in the proxy willvote such proxy in accordance with their
judgment on such matter.

Stockholder Proposals for 2018

Any stockholder who wishes to have a proposal placed before the next annual Meeting of Stockholders
must submit the proposal to the Secretary of Citizens Bancshares, lnc., at its executive offices, no later than
November 30, 2017, to have it considered for inclusion in the Proxy Statement of the Annual Meeting in 2018

Gene H. Edwards, Jr
Secretary

Enclosures
Weston, West Virginia
March 24,2017
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