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Annual Report'of Holdmg Companres—-—-—FR Y-6 -

Report at the close of busmess as: of the end of fiscal year
‘Thls report form is to be filed by all top-tier bank holding. compa-~

This Report is requrred by {faw: Section 5(c)(1)(A) of the Bank
Holding" Company Act (12 U.S.C. § 1844(c)(1)(A): - sactions 8(a)
and ' 13(a) of the Intemational Bankmg Act (12 US.C, §§ 3106(a)
and 3108(a)); sections 11(a)(1), 25, and 25A of the Federal

Reserve Aét.(12 U.S.C. §§ 248(3)(1) 602, and 611a); and sec- _

tions 113, 165, 312, 618, and 809 of the Dodd-FrankAct (12U.8.C.

§§ 5361, 5365, 5412, 1850a(c)(1), and 5468(b)(1)). Retum to the
appropnate Federal Reserve Bank the onglnal and the number of

copies- specrﬁed

nies, top-tier savings and loan hoiding companies;, and U.S. inter-
mediate Holding companies: organized under U.S. law, and by
any foreign bankmg organrzatxon that does not meet the. requlre—

ments of and is not tréated as a qualrfylng foreign banking’ orga- o

nization under Séction. 211.23 of Regutation K .(12 C.ER.'§

211.23). (See page one of the generalinstructions for more detail-
of who must file.) The Federal'Reservé:may not conduct or spon-
sof,-and an organization (o a person) is not requrred to respond. -
to,. an information .collection unless it displays a currently valid

g ":-' lOMB control number

NOTE: The Annual Report af Holdlng Companles must be slgned by

one director of the top-tier hoiding company. This dividual should -

also be a senior official of the top-tier holding company. In the evént. . .
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 - - -

- Reportel‘s Legal Ent'lty ldenlrﬁer (LEI) (20-Character LEl Code)
Reporter‘s Name Street and Mailing: Address

sign the report.” If the holding company is an ESOP/ESOT formed as

a corporation or is an. LLC, see the Geferal Instruotlons for the.

authorized lndlwdual who must srgn the repolt

I Dean'W. Withers - B
Name of the Holdmg Company Drreotor and Ofﬁual .

CEO : ;
Title of the Holdlng Company Director and Oﬂ‘ictal

attest that the Annual Report of Holdmg Companles (lncludlng :
the: suppor’ung attachiments) for this report date has been pre-
pared-in. conformance- with the instructions issued by the Federal-
Reserve System and are true and con-ect to the best of myi y

knowledge and beref -

With' resped to Information regardlng mdlwduals oontained in thls’ a
report, the Reporter cerifies that it has the authority to provide this -

information ‘to the Federal ‘Reserve. The ‘Reporter also certifies

object to public release of Information regardmg that individual.

The. Federel Reserve may assume .in.the absence of- arequest for:
corifidential:treatment submitiéd in accordarice with the: Board's = -
“Rulés Regardlng Availability of Information,” 12 C.ER. Part 261,

that-the- Reporter and individual: consent to publ:c lelease of all_;: ‘

tails i m the report w(cﬁmqg- tlndlwdual L

Signature of Holding Campany Dlrector and Olliclal N
3/21/18. : : v

Dete of Slgnature

Date of Report (top-tler holdlng company's ﬂscal year-end)

' December 31 2017

Month / Day /

549306V2YLC11721HE07

F&M Bank Corp
e e tegal Tltle of Holdlng Company
"‘.V:POBox1111 )
. (Maamg Address of the Holu“mg Company) Streetl PO Box
‘Tlmberwlle ) Vlrglnla - [E 22853
. City © Staté- -~ . - ZpCode

"205-S; Main Street i , :
. Phyﬁeel Looe ‘on (If dllferent from matllng address)

Person to whom questlons about this report should be directed:

. Carrie Comer

‘that it has the authority, -on behalf of each individual, fo corisent or . - Name - . - e ' mte N

CFO/EVP

540-896-1 705 S
Area Code 7 Phone Numberl Extensron

% 540-896 1796
Afea. Code 1EAX Number

ccomer@ﬁnbankva con'l

E-mai Addrees

L WWW fmibarikva.com. N
s Address (LIRL) for the Haldlng Company's web page

For holding compames unt reglstered wrth the SEC—
: lndlcate status of Annual Reportto Shareholders -
[J-is included with'the FR Y-6 report - " - "
D will be sent under separate oover
L:l is not prepared ' 2t

For Federal Reserve Bahk Use Only

RSSD ID
Gl

| ‘this report submission?-

ted foreny‘portio'n of [0No |
‘ 1—Yes

-Is oonﬂdenllal treatment req

'In.accordance with tne General lnstruobons for, thls report
(oheck only-one), .

‘1, a Ietterjustlfyi thls request is belng provrded along
wlth the: report s :

2. a letter pstlfymg‘thls request has been provrded separately .

NOTE: lnformahon for which oonﬁdenlral lrealment is bemg requested
must-be provided separetely and Iabeled : .

as! eonﬁdenlial "

Public reportlng burden l’or lhls lnformaﬁon collecﬂon is e.sﬂmeted to vary | from 1.3 to 101 houl‘s per réspan

ve rag of5 Q- hours per response lnoludlng time'to galhel‘ and.

wlthan

maintain data in the required form and to review instruclions and complete the infarmation coliection, Send camments regarding this burderi estimate or-any other aspéct of this coflection of
information, Including suggestions for redicing. this burden to: Secrétary, Board df:Governiors of the Federal Reserve System 20th and-C Streets NW Washington, DG 20851, and to the.

Office of Manegement and Budget Paperwork Redueﬁon Pro]eet (7100-0297) Wasﬁmgton. [s7o] 20503

03/2018



For Use By Tiered Holding Companies

FRY-6
Page 2 of 2

Top-tiered holding companies must list the names, mailing address, and physical locations of each of their subsidiary holding companies

below.

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) Street / P.O. Box

=

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing 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) Street / P.O. Box

=1

City State Zip Cade

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legat Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

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

=

City State Zip Code

City State Zip Code

Physical Location (if different from mailing address)

Physical Location (if different from mailing address)

12/2012



2a.

2b.

3.1

3.2

F & M BANK CORP
FRY-6
Filed with SEC on March 16, 2018
Attached
Emailed response March 19, 2018
Attached
Attached

Attached



F & M BANK CORP.
ANNUAL REPORT OF BANK HOLDING COMPANIES-FRY-6

Item 2
ORGANIZATION CHART
F & M BANK CORP
Timberville
Virginia
549300V2YLCI1I721HE07
FARMERS & VS TITLE, LEC:
MERCHANTS Harrisonburg,
B ANK] Virginia
Timberville NOLEI
Virginia
NO LEI
FARMERS & VBS TEB LIFE
MERCHANTS MORTGAGE, INSURANCE
FINANCIAL LLEC.* COMPANY?
SERVICES Harrisonburg, Virginia Timberville
INc2,3 NO LEI Virginia
Timberville, Virginia NO LEI
NO LEI

Supplemental information, items (a) through (d) — Not Applicable

1100% owned subsidiaries of F & M Bank Corp.

2100% owned subsidiary of Farmers & Merchants Bank

3 Sells securities thru Infinex Financial Group, title insurance thru Shenandoah Title, LLC
& insurance through Bankers Insurance, LLC.

*470% owned subsidiary of Farmers & Merchants Bank, which is a non-managing partner.
376% owned subsidiary of F & M Bank Corp. and 24% owned subsidiary of VBS
Mortgage, LLC.

All entities are incorporated in the State of Virginia except TEB Life Insurance Company
which is incorporated in the State of Arizona.



Results: A list of branches for your depository Institution: FARMERS & MERCHANTS BANK (ID_RSSD: 713926).
This depository institution ks held by F & M BANK CORP. (1076495) of TIMBERVILLE, VA
The data are as of 12/31/2017. Data reflacts information that was received and processed through 01/04/2018.

ion and Ve

ion Ste)

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 Effactive Date column

Actions

OK: If the branch information s correct, enter ‘0K’ In the Data Action column.
Change: If the branch Information Is Incorrect or Incompiete, revise the data, enter 'Change’ In the Data Action column and the date when this information first became valld in the Effective Date column.
Close: If a branch fisted was sold or closed, enter ‘Close’ In the Data Action column and the sale or clasure date in the Effective Date column.
Dalete: If a branch listed was never owned by this depository institution, enter 'Delete’ in the Data Action colurn.

Add: If a reportable branch is missing, Insert a row, add the branch data, and enter 'Add’ in the Data Action column and the opening or scquisition date in the Effective Data column.

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

Subrmission Procedure
When you are finished, send 8 saved copy to your FRB contacL. See the datailed instructions on this site for more information.
I you are e-mailing this to your FRB contact, put your Institution name, tity and state In the subject line of the e-mall.

Nots:

To satisfy the FR ¥-10 reporting requiremants, you must also submit FR Y-10 Domestic Branch Schedules for each bra

nch with a Dats Action of Change, Close, Delete, or Add.

The FRY-10 report may be submitted in a hardeopy format or via the FRY-10 Oniine = https://; f OV,
* FDIC UNINUM, Office Number, and ID_RSSD colu are fi only. of these values ks not required.
| Branch Sarvics T Street Address l Zip Code | County Count: | FDIC UNINUM® | Offica Numbar® |Head Office Head Office ID_RSSD* | Comments

Full Service [Head Office| 713926 | FARMERS & MERCHANTS BANK | 205 SOUTH MAIN STREET TIMBERVILLE VA 22853 ROCKINGHAM UUNITED STATES |Not Required | Not Required FARMERS & MERCHANTS BANK 713928
Full Service 2611071 | BRIDGEWATEH DFFICE 100 PLAZA DRIVE BRIDGEWATER | VA 22812 ROCKINGHAM UNITED STATES |Not Requived | Not Required FARMERS & MERCHANTS BANK 713926
Full Service 785222 | BROADWAY BRANCH 126 NORTH TIMBERWAY BROADWAY VA 22815 ROCKINGHAM UNITED STATES |Not Required | Not Required FARMERS & MERCHANTS BANK TBSZSI
Full Service 4978620 | CRAIGSVILLE BRANCH 125 W. CRAIG STREET CRAIGSVILLE VA 24430 AUGUSTA LINITED STATES |Not Not Required FARMERS & MERCHANTS BANK 713926
Full Service 787020 EDINBURG BRANCH 120 SOUTH MAIN STREET EDINBURG VA 22824 SHENANDOAH UNITED STATES | Not flequired Not uired FARMERS & MERCHANTS BANK 713926
Full Service 909626 | ELKTON BRANCH 127 WEST ROCKINGHAM STREET | ELKTON VA 22827 ROCKINGHAM LINITED STATES |Not Required Not Reguired FARMERS & MERCHANTS BANK T13526
Full Service 5113400 | GROTTOES BRANCH 200 AUGUSTA AVENUE GROTTOES VA 24441 ROCKINGHAM UNITED STATES |Not Required Not Reguired FARMERS & MERCHANTS BANK 71926
Full Service 3458772 | CROSSROADS BRANCH 80 CROSS KEYS ROAD HARRISONBURG |VA 22801 HARRISONSURG CITY | UNITED STATES |Not Required | Not Required FARMERS & MERCHANTS BANK 733936

Change 8/14/2017 Full Service 3444557 IHARRISONIURG BRANCH 2030 LEGACY LANE HARRISONBURG |VA 22801 HARMSOMBURG CITY | UNITED STATES |Not Required | Not Required FARMERS & MERCHANTS BANK 713976
Full Service 3458554 | LURAY BRANCH 700 EAST MAIN STREET LURAY VA 22835 PAGE UNITED STATES | Kot red Not Hequired FARMERS & MERCHANTS SANK T13926
Full Service 5115365 | MYERS CORNER BRANCH 30 GOSNELL CROSSING STAUNTON VA 24401 AUGUSTA UNITED STATES |Not Required | Not Required FARMERS & MERCHANTS BANK 113926
Full Service 4578611 | NORTH AUGUSTA BRANCH 2813 N, AUGUSTA STREET STAUNTON VA 24401 STAUNTON CITY UNITED STATES |NotRequired | Not Required FARMERS & MERCHANTS BANK 713926
Full Service 964728| WOODSTOCK BRANCH 161 SOUTH MAIN STREET WOODSTOCK VA 22564 SHENANDCAH UNITED STATES |NotRequired  |Not ired FARMERS & MERCHANTS BANK 713926




Current securities holders with ownership. control or holdings of
5% or more with power to vote as of fiscal year ending 12/31/17

F & M Bank Corp
Item 3.1 and 3.2
Security Holders

(1)@ (1)(b) (1))
Name Country of Citizenship Number and
City, State, or Incorporation Percentage of Voting
Larry A. USA Personal 10,541 Shares
Caplinger or .33%
Broadway, ESOP 194,048 Shares or
VA, USA 5.96%
Total 204,859 Shares or
6.29%
Neil W. USA Personal 7,334 Shares or
Hayslett 23%
Linville, VA, ESOP 194,018 Shares or
USA 5.96%
Total 201,352 Shares or

6.19%

(2)(a)

Name

City, State,
Country

N/A

(2)(b)
Country of Citizenship or
Incorporation

N/A

Current securities holders not listed in 3(1)(a) through 3(1)(¢) that had
ownership, control or holdings of 5% or more with power to vote as of fiscal
year ending 12/31/17

2)(c)
Number and Percentage of
Voting Securities

N/A



Executive
Officers
/Address

Dean W.
Withers
Harrisonburg,
VA, USA

Mark C. Hanna
Williamsburg,
VA, USA

Larry A.
Caplinger
Broadway,
VA, USA

Neil W.
Hayslett
Linville, VA,
USA

Carrie A.
Comer
Elkton, VA.
USA

Stephanie
Shillingburg
Woodstock,
VA, USA

Principal
Occupation

N/A

N/A

N/A

N/A

N/A

N/A

Title/Position
With BHC

CEO
Director

President of
Farmers &
Merchants
Bank

Executive Vice
President

Executive Vice
President/CAO

Senior Vice
President/CFO

Executive Vice
President/Chief
Banking Officer

F & M Bank Corp

Item 4

Directors and Officers

Title/Position
With
Subsidiaries

CEO/
Director
(Farmers &

Merchants
Bank

President
(Farmers &
Merchants

Bank)

Executive Vice
President
(Farmers &
Merchants
Bank)

Executive Vice
President
(Farmers &
Merchants
Bank)
Senior Vice
President
(Farmers &
Merchants
Bank)
Executive Vice
President
(Farmers &
Merchants
Bank)

Title/Position
With Other
Businesses

None

None

None

None

None

Secretary/Treasurer

Amount

Beneficially

Owned

38,754
shares

204,859
Shares

201,352
Shares

3,299
Shares

7,561
Shares

Percent
of

Class in

BHC
A12%

6.29%!

6.19%!

.10%

23%

Percent of
Class in
Subsidiaries

None

None

None

None

None

None

25% Ownership
in Other Business

None

None

None

None

None

Shillingburg
Brothers Farm 25%



Directors
/Address

Edward Ray
Burkholder
Staunton, VA,
USA

John N. Crist
Broadway,
VA, USA

Ellen R.
Fitzwater
Broadway,
VA, USA

Daniel J.
Harshman
Edinburg, VA,
USA

Richard S.
Myers
Harrisonburg,
VA, USA

Christopher S.
Runion,
Bridgewater,
VA, USA

Principal
Occupation

Landscape
Architect
Balzer & Associates

Attorney, Partner in
Hoover Penrod PLC

Partner/Financial
Manager of F&
R Leasing, L.L.C.

Mayor of the Town
of Edinburg

President of Dick
Mpyers Chrysler
Dodge Jeep

President Eddie
Edwards Signs, Inc

F & M Bank Corp
Item 4
Directors and Officers

Title/Position  Title/Position Title/Position Amount
with BHC _with With Other Beneficially
Subsidiaries Businesses Owned
Director Director See Principal 426 shares
Occupation
Director Director See Principal 25,256
(Farmers & Occupation Shares
Merchants
Bank)
Director Director See Principal 9,164
(Chairman) Occupation Shares
(Farmers &
Merchants
Bank)
Director Director See Principal 733 Shares
(Farmers & Occupation
Merchants
Bank)
Director Director See Principal 17,542
(Farmers & Occupation shares
Merchants
Bank)
Direct Director See Principal 4,438
(Farmers & Occupation Shares
Merchants
Bank)

Percent
of

Class in

BHC
013%

78%

28%

.02%

.54%

.14%

Percent of
Class in
Subsidiaries

None

None

None

None

None

None

25% Ownership
in Other Business

Rebb LLC 50%

VA/Valley Title
Agency 30%

F & R Leasing, LL.C
50%

None

Dick Myers
Chrysler Dodge
Jeep 69%, N & P
LC,33%. M. ALLT.
LLC 69%

Eddie Edward
Signs, Inc. 100%,
Heifer Investment,
LLC 100%, Heifer
Investment II, LI.C
50%



Michael W.
Pugh
Harrisonburg,
VA, USA

Ronald E.
Wampler
Timberville,
VA, USA

Peter H. Wray

President of Old
Dominion Realty,
Inc. and Colonial
Appraisal Service,
Inc.

Retired Salesman;
Retired farmer;
partner in Dove
Ohio Farms, L.L.C.
and WWTD Ohio
Farms, L.L.C.

Principal Broker;
Triangle Realtors

F & M Bank Corp
Item 4
Directors and Officers

Director Director See Principal
(Farmers & Occupation
Merchants
Bank)
Director Director See Principal
(Farmers & Occupation
Merchants
Bank)
Director See Principal
(Farmers & Occupation
Merchants
Bank)

14,023
shares

27,705
Shares

400 shares

43%

85%

01%

17% (VBS
Mortgage)

None

None

N&PLC, 33 1/3%,
Old Dominion
Realty, Inc., 100%,
Colonial Appraisals
Service, Inc., 50%,
Broken Arrow LC
100%, JCM LC 33
1/3%, ODR WV LC
50% Deer Creek
Properties, LC 33
1/3%, & ODR
REFERRAL LC
50%

Dove Ohio Farms,
LC, 30%. WWTD
Ohio Farms 25%,
Plainsmith Road
LLC 100%

TAP Investments
LLC, 25%, OHME,
LLC 25%, S8-Pete
Joint Venture 25%,
TPA, LLC 25%,
Staunton Crossing
Partners, LL.C 25%,
PKW LLC 90%,
PHW LLC 90%,
Wray Realty, LL.C
90%

! Includes 194,018 shares owned by the Company’s stock bonus plan over which Mr. Caplinger and Mr. Hayslett have voting power in their capacity as plan

trustees.





