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FIRST FARMERS AND MERCHANTS CORPORATION

816 South Garden Street,

Columbia, Tennessee 38401

(931) 388-3145

March [•], 2016

Dear Shareholder:

                You are cordially invited to attend the Annual Meeting of Shareholders of First Farmers and Merchants Corporation (“First Farmers” or
the “Company”) on April 19, 2016 beginning at11:00 a.m., Central Time, to be held on the 2nd Floor, in the First Farmers and Merchants Bank
Northside Office, 901 Nashville Highway, Columbia, Tennessee, 38401.

                At the Annual Meeting of Shareholders, you will be asked to consider and vote on a proposal to approve an Agreement and Plan of
Merger which provides for the merger of FFMC Merger Corporation, a newly formed, wholly-owned subsidiary of First Farmers, with and into
First Farmers, with First Farmers as the surviving entity in what is commonly referred to as a “going private” transaction. The purpose of the
merger is to reduce the number of First Farmers’ shareholders of record to fewer than 1,200, which will permit First Farmers to suspend filing
reports with the Securities and Exchange Commission, eliminating the burden and expense associated with those reports, and eliminate smaller
shareholder accounts and the expense of maintaining those accounts.

                If the merger agreement is approved and the merger is subsequently completed, shareholders owning fewer than 400 shares of First
Farmers common stock (other than shareholders who properly exercise their rights as dissenting shareholders) will receive $30.25 in cash for
each share they own as of the effective time of the merger. All other shares will remain outstanding and be unaffected by the merger.

                At the Annual Meeting of Shareholders, you will also be asked to consider and vote on the election of 10 individuals to serve as
directors of the Company until the Annual Meeting of Shareholders in 2017 or until their successors are qualified and elected.

                The board of directors of First Farmers believes that the merger agreement and the election of the nominees as directors are in the best
interests of First Farmers and its shareholders and unanimously recommends that you vote FOR approval of the merger agreement and FOR the
election of each of the nominees for director. The approval of the merger agreement requires the affirmative vote of the holders of a majority of
the outstanding shares of First Farmers common stock and directors are elected by a plurality of the votes cast by the shareholders of First
Farmers common stock entitled to vote at the Annual Meeting of Shareholders. Whether or not you plan to attend the Annual Meeting of
Shareholders, please complete and return the enclosed proxy card. If you sign, date and return your proxy card without indicating how you want
to vote, your proxy will be counted as a vote FOR approval of the merger agreement and FOR approval of the election of the nominees as
directors.
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                The enclosed Proxy Statement gives you detailed information about the Annual Meeting of Shareholders, the merger, the election of
the nominees as directors and related matters. You are urged to carefully read the enclosed Proxy Statement, including the considerations
discussed under “Special Factors” beginning on page12, and the appendices to the Proxy Statement, which include the merger agreement. You
may also obtain information about First Farmers from documents it has filed with the Securities and Exchange Commission. See “Where You
Can Find More Information” on page 68.

                As a shareholder of First Farmers, you have the right to dissent from the merger and obtain payment in cash of the fair value
of your shares of First Farmers common stock under applicable provisions of Tennessee law. See “Proposal I—Approval of the Merger
Agreement—Dissenters’ Rights of Shareholders” andAppendix C.

Sincerely,

T. Randy Stevens

Chairman and Chief Executive Officer
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FIRST FARMERS AND MERCHANTS CORPORATION
816 South Garden Street, Columbia, Tennessee 38401

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held on April 19, 2016

To the Shareholders of First Farmers and Merchants Corporation:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of First Farmers and Merchants Corporation (“First Farmers” or the
“Company”) will be held on the 2nd Floor, in the First Farmers and Merchants Bank Northside Office, 901 Nashville Highway, Columbia,
Tennessee, 38401 on April 19, 2016 at 11:00 a.m., Central Time, for the following purposes:

To consider and vote upon a proposal to approve the Agreement and Plan of Merger, dated as of February 16, 2016, by and between
First Farmers and Merchants Corporation and FFMC Merger Corporation, a Tennessee corporation and wholly-owned subsidiary of
First Farmers, pursuant to which FFMC Merger Corporation will merge with and into First Farmers, with First Farmers being the
surviving corporation;

1. 

Election of Directors:  Election of the following ten (10) nominees as directors of the Company:2. 

                  M. Darlene Baxter

                  Jonathan M. Edwards

                  Thomas Napier Gordon

                  Dalton M. Mounger

Timothy E. Pettus

Patrick J. Riley

Matthew M. Scoggins, Jr.

T. Randy Stevens

Brian K. Williams

Dr. David S. Williams

To transact such other business as may properly come before the annual meeting or any adjournments or postponements thereof.3. 

A list of all shareholders entitled to vote is available for inspection by a shareholder during regular business hours for 10 days prior to the
Annual Meeting of Shareholders at the principal offices of First Farmers at 816 South Garden Street, Columbia, Tennessee 38401. This list will
be available at the meeting.

This Proxy Statement and the Company’s 2015 Annual Report to Shareholders are available at https://materials.proxyvote.com/320148.

Your vote is very important. Whether or not you plan to attend the Annual Meeting of Shareholders, you are urged to vote and submit your proxy
by the Internet, telephone or mail in order to ensure the presence of a quorum. If you attend the meeting, you will have the right to revoke your
proxy and vote your shares in person.

Shareholders of record may vote:

1.     By Internet: go to www.proxyvote.com; or

2.     By phone: call 1-800-690-6903 (toll-free); or

3.     By mail: complete the enclosed proxy card and return it in the postage prepaid envelope provided.

Shareholders of record at the close of business on February 29, 2016 are entitled to notice of and to vote at the meeting.

By order of the Board of Directors,
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Michelle D. Gardner
Corporate Secretary

March [•], 2016
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PRELIMINARY COPY

FIRST FARMERS AND MERCHANTS CORPORATION

816 South Garden Street

Columbia, Tennessee 38401

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

To Be Held on April 19, 2016

The accompanying proxy is solicited by and on behalf of the Board of Directors of First Farmers and Merchants Corporation (“First Farmers” or
the “Company”) for use at the Annual Meeting of Shareholders to be held on April 19, 2016, at 11:00 a.m., Central Time, and any adjournment
thereof (the “Annual Meeting”). The time and place of the Annual Meeting are set forth in the accompanying Notice of Annual Meeting of
Shareholders. All expenses incurred in preparing, printing and mailing the proxy, notices of internet availability and all materials used in the
solicitation of proxies will be borne by the Company. In addition to the use of the mail, proxies may be solicited in person or by telephone by
directors, officers and other personnel of the Company or its subsidiary, First Farmers and Merchants Bank (the “Bank”), none of whom will
receive additional compensation for such services. The Company will also request custodians and nominees to forward soliciting materials to the
beneficial owners of the Company’s common stock held of record by them and will pay reasonable expenses of such persons for forwarding such
material.

PURPOSES OF THE MEETING

The Annual Meeting will be held for the purposes of (i) approving the merger agreement, (ii) electing directors, and (iii) transacting such other
business as may properly come before the meeting or any adjournments or postponements thereof.

Pursuant to the merger agreement, FFMC Merger Corporation will merge with and into First Farmers, with First Farmers as the
surviving corporation. If shareholders approve the merger agreement and the merger is subsequently completed, shareholders owning fewer than
400 shares of First Farmers common stock, in the aggregate, whether of record or in street name (other than shareholders who properly exercise
their rights as dissenting shareholders), will receive $30.25 in cash for each share they own as of the effective time of the merger. All other
shares will remain outstanding and be unaffected by the merger. After the merger, First Farmers anticipates that it will have fewer than 1,200
shareholders of record. As a result, First Farmers will be able to terminate its registration under the Securities Exchange Act of 1934, as
amended, and suspend its reporting obligations, thereby eliminating the significant expense required to comply with the periodic reporting and
related requirements under the Exchange Act.

                The merger cannot occur unless the merger agreement is approved by the holders of a majority of the outstanding shares of First
Farmers’ common stock. As of the record date, the directors and executive officers of First Farmers (13 persons) were entitled to vote 296,001
shares, or 6.2% of the outstanding shares of First Farmers common stock entitled to vote at the Annual Meeting of Shareholders. These shares
are expected to be voted for approval of the merger agreement and for the election of all nominees for directors.
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QUORUM AND VOTING

At the close of business on February 29, 2016, the Company had 4,739,502 shares of common stock issued and outstanding. Only holders of
record of common stock at the close of business on February 29, 2016 are entitled to notice of and to vote on matters that properly come before
the Annual Meeting or any adjournment thereof. A shareholder is entitled to one vote at the Annual Meeting for each share of common stock
held of record in his or her name, voted in person or by proxy.

The presence in person or by proxy of the holders of a majority of the outstanding shares of common stock entitled to vote at the Annual
Meeting is necessary to constitute a quorum at the Annual Meeting or any adjournment thereof. Abstentions and broker non-votes are included
for purposes of determining if a quorum exists. Abstentions will not constitute a vote “FOR” or to “WITHHOLD” the shareholder vote for the
proposal for election of the nominees as directors presented for shareholder approval at the annual meeting and will be disregarded in the
calculation of a plurality or of “votes cast” for such proposal. Because approval of the merger agreement requires the approval of at least a
majority of the outstanding shares of common stock entitled to vote, abstentions and broker non-votes have the same effect as if you voted
against the merger agreement, unless you attend the Annual Meeting and vote in person. Broker non-votes occur when a broker or nominee
returns a proxy but does not have discretionary authority to vote on a particular proposal because the proposal does not concern a routine matter
and the broker has not received voting instructions from the beneficial holder. Your broker or other nominee will not be able to vote your shares
for the merger agreement or the election of directors, or any other matters properly brought before the Annual Meeting, without your specific
instruction because these are not considered routine matters For purposes of determining the outcome of any matter as to which a broker or
nominee has physically indicated on the proxy that it does not have discretionary authority to vote, those shares will be treated as not entitled to
vote with respect to that matter.

1
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If a quorum is not present at the time of the Annual Meeting, the Chairman of the meeting has the power to adjourn the Annual Meeting until a
quorum is present or represented by proxy.

If the enclosed proxy is properly executed, returned and not revoked, it will be voted in accordance with the instructions, if any, given by the
shareholder. Unless shares are held by a broker, if a proxy is executed and returned but no specification is made, the proxy will be voted “FOR”
the merger agreement and “FOR” election of all nominees as directors of the Company. If any other business is properly presented at the meeting,
the proxy holders will vote your proxy in accordance with their discretion.

Any shareholder has the power to revoke his or her proxy at any time, prior to the vote being taken at the Annual Meeting, by written notice or
subsequently dated proxy received by the Company, or by revocation by the shareholder in person at the Annual Meeting or any adjournment
thereof. If you wish to attend the Annual Meeting and need directions to the First Farmers and Merchants Northside Branch in Columbia,
Tennessee, please contact Michelle Gardner, the Secretary of the Company, at (931) 388-3145.

                Please see “Where You Can Find More Information” on page 68 for additional information about First Farmers on file with the
Securities and Exchange Commission.

                Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of this
transaction, passed upon the merits or fairness of this transaction, or passed upon the accuracy or adequacy of the information
contained in this Proxy Statement. Any representation to the contrary is a criminal offense.

Proxy Statement dated March [•], 2016 and first mailed to First Farmers shareholders

on or about March [•], 2016.
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SUMMARY TERM SHEET

                The following summary term sheet, together with the “Questions and Answers” following this summary term sheet, highlight selected
information from this Proxy Statement and may not contain all of the information that is important to you. We urge you to carefully read this
entire document and the other documents that we refer to in this document. These documents will give you a more complete description of the
transaction that we are proposing. We have included page references in this summary to direct you to other places in this Proxy Statement
where you can find a more complete description of the matters that we have summarized.

Structure of the Merger (page 37)

                The merger agreement provides for the merger of FFMC Merger Corporation with and into First Farmers, with First Farmers surviving
the merger. FFMC Merger Corporation is a newly formed Tennessee corporation organized as a wholly owned subsidiary of First Farmers for
the sole purpose of facilitating the merger. After the merger, we expect our business and operations to continue as they are currently being
conducted. We will continue to operate as a bank holding company and the parent corporation for the Bank, but will no longer file reports with
the Securities and Exchange Commission (the “SEC”). We expect to complete the merger in April 2016, although delays could occur.

                We have attached the merger agreement to this document as Appendix A. Please read the merger agreement. It is the legal document
that governs the merger.

What You Will Receive in the Merger (page 37)

                If the merger is completed, shareholders who own fewer than 400 shares of First Farmers common stock in the aggregate, whether of
record or in street name by a broker who holds in the aggregate fewer than 400 shares, except for dissenting shares, will receive $30.25 in cash
for each share they own as of the effective time of the merger. Shareholders who own 400 or more shares of First Farmers common stock will
continue to hold their shares of First Farmers common stock and will not be entitled to receive any cash payment from us upon completion of the
merger, except for dissenting shares.

                If you are the holder of fewer than 400 shares of our common stock, you must surrender your stock certificates representing your
shares in order to receive the cash consideration for your shares. Do not send in your certificates until you receive written instructions regarding
the certificate exchange process after the completion of the merger.

Determination of Shares Held (page 37)
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                A shareholder who owns fewer than 400 shares of First Farmers common stock in the aggregate, whether of record or in street name,
will receive $30.25 per share in cash as a result of the merger. A shareholder “of record” is the shareholder whose name is listed on the front of the
stock certificate, regardless of who ultimately has the power to vote or sell the shares. Shares held by a broker in “street name” on a shareholder’s
behalf are held of record by the broker. Each broker holding less than 400 shares in the aggregate for the account of one or more beneficial
holders will receive cash in the merger for those shares held in “street name.” Shares held by the First Farmers and Merchants Bank Profit Sharing
Plan will not be affected in the merger or included for purposes of determining which shareholders are to receive cash in the merger.

Under the Securities Exchange Act of 1934, as amended (the �Exchange Act�) securities registered in substantially similar names
where we have reason to believe, because of the address or other indications, that such names represent the same person, may be included as
held of record by one person. If a shareholder holds any shares in street name, these shares may not be combined with shares held of record by
the same shareholder for purposes of determining the number of shares owned.

                There is a risk that the SEC may change its rules regarding shareholder counting with respect to beneficial holders and that First
Farmers’ number of record shareholders could be higher than it had anticipated.

Fairness of the Transaction (page 17)

                We believe that the merger is fair to our unaffiliated shareholders who will receive cash in the merger and to our unaffiliated and
affiliated shareholders who will retain their shares. Our Board of Directors has approved the merger agreement and the transactions
contemplated thereby. The Board’s decision is based on several factors, which are summarized beginning on page17. These factors include:

• Independent Valuation: According to an independent valuation prepared by Sheshunoff & Co., the “fair value” of our common stock
as of December 31, 2015 as that term is used in the Tennessee statute governing dissenters’ rightswas between $28.50 and $30.60
per share.

5
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• Opinion of Independent Financial Advisor: Sheshunoff & Co. has delivered its opinion to our Board of Directors that the $30.25
per share price to be paid in the merger is fair, from a financial point of view, to our shareholders, both those who will receive cash
in the merger and those who will retain their shares in the merger. A copy of the opinion is attached as Appendix B. See “Special
Factors—Opinion of Independent Financial Advisor” on page19 for additional information.

• Historical Market Prices of First Farmers Common Stock: Based on transactions of which we are aware, the low and high sales
prices of our common stock over the past two years have ranged from $25.00 to $29.00 per share, with trades during 2015 within
that same range. See “Information about First Farmers and its Affiliates— First Farmers Common Stock Purchase and Sale
Information” on page 49, and “—Market for Common Stock and Dividends” on page48 for more specific information regarding prices
at which our shares have been sold.

• Premium to Book Value: The price per share to be paid in the merger reflects a multiple of 1.22 times our December 31, 2015 book
value per share, representing a 21.8% premium over book value.

• Going Concern Value: The price per share to be paid in the merger reflects First Farmers’ value as a going concern and was not
based on an amount that might be realized in a sale of 100% of our stock, because the merger will not result in a change in control
of First Farmers.

• Earnings Multiple: The price per share to be paid in the merger reflects a multiple of 14.2 times our earnings per share for the year
ended December 31, 2015.

• Liquidity Event: The merger will allow our shareholders owning fewer than 400 shares to liquidate their holdings without incurring
brokerage costs. The Board believes this provides a benefit to our shareholders, particularly given the limited trading volume for
our shares.

In addition, based on the same factors discussed above, each of the other persons who filed the Schedule 13E-3, which consists of each of the
directors and executive officers of First Farmers and FFMC Merger Corporation, believe that the merger is fair to First Farmers’ unaffiliated
shareholders who will receive cash in the merger and to unaffiliated shareholders who will retain their shares.

Effects of the Merger on Shareholders (pages 25 and 26)

The merger will have various effects on our shareholders:

                For shareholders who retain their shares in the merger, these effects include:

• continued ownership of our common stock;
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• decreased access to publicly available information about First Farmers;

• a reduction in book value as of December 31, 2015, on a pro forma basis;

• an increase in earnings per share for the year ended December 31, 2015, on a pro forma basis; and

• a slight increase in their respective percentage ownership of our common stock.

For shareholders receiving cash in the merger, these effects include:

• receipt of $30.25 per share in cash, the price determined by our Board;

• loss of their equity and voting interest in First Farmers and loss of the ability to sell their shares at the time and for the price they
choose;

• federal income tax liability for any cash received in the merger;

• loss of future dividends; and

• liquidation of their ownership interest in First Farmers without incurring brokerage costs.

Additional Effects of the Merger on Affiliated Shareholders (page 26)  

                Because of their positions, the directors and executive officers of First Farmers and FFMC Merger Corporation are deemed affiliates
engaged in the transaction and are filing persons on the Schedule 13E-3 transaction statement filed by First Farmers and FFMC Merger
Corporation in connection with the merger. Our directors and executive officers have no financial interests in the merger that differ from the
interests of our unaffiliated shareholders. The merger will, however, have the following additional effects on our directors and executive
officers:

6
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• elimination of individual reporting obligations under federal securities laws; and

• potential elimination of a “safe harbor” for dispositions of their shares under federal securities laws.

Effects of the Merger on First Farmers (page 23)

As a result of the merger:

• we will no longer be classified as a public company and will suspend indefinitely our filing of annual and periodic reports and
proxy statements with the SEC;

• the number of record shareholders, measured as of February 29, 2016, will be reduced from approximately 2,099 to approximately
1,102, and the number of outstanding shares of our common stock will decrease from 4,739,502 to approximately 4,626,366;

• the percentage of ownership of our common stock beneficially held by executive officers and directors (13 persons) as a group as
of February 29, 2016, will increase from 6.2% to approximately 6.4%;

• earnings per share of our common stock for the year ended December 31, 2015, would increase by approximately 2.8% from $2.13
on a historical basis to approximately $2.19 on a pro forma basis;

• total shareholders’ equity as of December 31, 2015, would be reduced from approximately $117.8million on a historical basis by
approximately $3.4 million on a pro forma basis, assuming 113,136 shares are cashed out in the merger;

• the book value per share of our common stock as of December 31, 2015, would be reduced from $24.83 per share on a historical
basis to approximately $24.71 per share on a pro forma basis, assuming 113,136 shares are cashed out in the merger; and

• the reduction in our shareholders’ equity described above will cause a corresponding decrease in our regulatory capital ratios.
Assuming 113,136 shares are cashed out in the merger, our common equity tier 1 capital ratio would decrease from 13.28% as of
December 31, 2015, to approximately 12.87% on a pro forma basis; our leverage capital ratio would decrease from 8.87% as of
December 31, 2015, to approximately 8.57% on a pro forma basis; our tier 1 capital to risk-weighted assets ratio would be reduced
from 13.28% as of December 31, 2015, to approximately 12.87% on a pro forma basis; and our total risk-based capital ratio would
decrease from 14.32% as of December 31, 2015, to approximately 13.91% on a pro forma basis.

First Farmers Plans to Continue to Pay Semi-Annual Dividends (page 47)

Edgar Filing: FIRST FARMERS & MERCHANTS CORP - Form PRER14A

  SUMMARY TERM SHEET 17



                Following the merger, subject to applicable statutory and regulatory restrictions, First Farmers intends to continue its practice of
paying semi-annual cash dividends. For the semi-annual period ended December 31, 2015, First Farmers paid a cash dividend of $0.37 per
share. First Farmers expects that because of the projected cost savings, the merger will have no adverse effect on First Farmers’ ability to pay
cash dividends in the near future.

Conditions to the Completion of the Merger (page 39)

The completion of the merger depends upon the satisfaction of a number of conditions, unless waived, including:

• approval of the merger agreement by the holders of a majority of the outstanding shares of our common stock;

• all of the representations and warranties made in the merger agreement must be true and correct in all material respects as of the
effective time of the merger;

• absence of pending or threatened litigation regarding the merger; and

• that the aggregate number of shares to be cashed out in the merger, plus the number of shares held by shareholders who delivered
their notice to exercise their rights to dissent from the merger pursuant to the provisions of the Tennessee Business Corporation Act
(“TBCA”), does not exceed350,000 shares.

Material U.S. Federal Income Tax Consequences (page 28)

                The receipt of cash in the merger will be taxable for United States federal income tax purposes. You will be treated as either having
sold your shares of our common stock for the cash received or as having received the cash as a dividend. In general, your receipt of cash in
exchange for your shares of our common stock will be treated as a sale or exchange and you will recognize gain or loss in an amount equal to the
cash received less your adjusted tax basis of your shares exchanged for such cash if you actually and constructively own no shares of our
common stock immediately after the exchange. If you actually or constructively own shares of our common stock after the exchange, your
receipt of cash in exchange for your shares of our common stock may be taxed as a dividend. Shareholders who do not receive cash should not
recognize any gain or loss on continuing to hold their shares of First Farmers common stock as a result of the merger.
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                For a more complete description of the United States federal income tax consequences to you as a result of the merger, please read the
discussion under “Special Factors—Material U.S. Federal Income Tax Consequences.”

Reasons for the Merger (page 12)

Our principal reasons for effecting the merger are:

• the direct and indirect cost savings of approximately $250,000 per year that we expect to experience as a result of the deregistration
of our common stock under the Exchange Act and suspension of our SEC filings; and

• our belief that our shareholders have not benefited proportionately from the costs relating to the registration of our common stock,
principally as a result of the thin trading market for our stock.

Dissenters’ Rights of Shareholders (page40)

                As a shareholder of First Farmers, under the provisions of the TBCA you have the right to dissent from the merger. If the merger is
approved by the shareholders and consummated, any shareholder who properly perfects his or her right to dissent to the merger will be entitled
to receive an amount of cash equal to the fair value of his or her shares rather than the consideration provided by the merger agreement.
Shareholders of First Farmers are cautioned that if they dissent, they may receive a “fair value” that is less than the value received by shareholders
cashed out in the merger.

Shares Entitled to Vote and Vote Required (page 35)

                Approval of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares of our common
stock on February 29, 2016, and directors are elected by a plurality of the votes cast by the shares of our common stock entitled to vote at the
Annual Meeting. As of the close of business on February 29, 2016, there were 4,739,502 shares of our common stock entitled to notice of and to
vote at the Annual Meeting. As of the record date, our directors and executive officers were entitled to vote 296,001 shares, or 6.2% of our
outstanding common stock at the Annual Meeting. These shares are expected to be voted for approval of the merger agreement and for approval
of the election of the nominees as directors. Accordingly, 2,073,751 shares held by unaffiliated shareholders, or 43.8% of our outstanding
common stock, must be voted in favor of the merger agreement in order to approve the transaction.

Effective Time of the Merger (page 38)
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                The merger will be effective at the date and time specified in the Articles of Merger to be filed with the Secretary of State of
Tennessee. As soon as practicable after shareholder approval of the merger agreement, we will file Articles of Merger with the Secretary of State
of Tennessee and will send a Letter of Transmittal to all record holders of First Farmers common stock who are entitled to receive cash in the
merger. We anticipate that this will occur on or around April 20, 2016, although delays could occur.

Financing of the Merger (page 39)

                We estimate that approximately $3.4 million will be required to pay for the shares to be exchanged in the merger and that the expenses
related to the merger will be approximately $165,000. We intend to use existing cash generated from our operations to fund the merger.
Although it is not anticipated that we will need funds in excess of cash on hand to finance the merger, if additional funds are required, it is likely
we will borrow such funds from the Federal Home Loan Bank of Cincinnati.

8
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A WARNING ABOUT FORWARD LOOKING STATEMENTS

Some of the statements contained in this Proxy Statement discuss future expectations, contain projections of our plan of operation or financial
condition or state other forward looking information. In this Proxy Statement, forward-looking statements are generally identified by the words
such as “anticipate”, “plan”, “believe”, “expect”, “estimate”, and the like. Forward-looking statements involve future risks and uncertainties, there are
factors that could cause actual results or plans to differ materially from those expressed or implied. These statements are subject to known and
unknown risks, uncertainties, and other factors that could cause the actual results to differ materially from those contemplated by the statements.
The forward-looking information is based on various factors and is derived using numerous assumptions. A reader should not place undue
reliance on these forward-looking statements, which apply only as of the date of this Proxy Statement. Important factors that may cause actual
results to differ from projections include, for example:

• the success or failure of our efforts to implement our plan of operation;
• our ability to fund our operating expenses;
• our ability to compete with other companies that have a similar plan of operation;
• the effect of changing economic conditions impacting our plan of operation;
• changes in the interest rate environment may reduce our interest margins;
• our ability to meet the other risks as may be described in our filings with the SEC;
• deposit attrition, operating costs, customer loss and business disruption may be greater than expected;
• our actual cost savings resulting from the transaction are less than expected or we are unable to realize those cost savings as soon as expected;
• legislative or regulatory changes may adversely affect our businesses; and
• operational risks may occur, including data processing system failures or fraud.

A forward-looking statement may include a statement of the assumptions or bases underlying the forward-looking statement. We believe we
have chosen these assumptions or bases in good faith and that they are reasonable. However, we caution you that assumptions or bases almost
always vary from actual results, and the differences between assumptions or bases and actual results can be material. When considering
forward-looking statements, you should keep in mind the risk factors and other cautionary statements in this Proxy Statement, any supplement to
this Proxy Statement and the documents we have incorporated by reference. We will not update these statements unless the securities laws
require us to do so, such as in the event of a material change in information previously disclosed.

9
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QUESTIONS AND ANSWERS

Q: What is the time and place of the Annual Meeting?

A: The Annual Meeting will be held on April 19, 2016, beginning at 11:00 a.m., Central Time, on the 2nd Floor, in the First Farmers and
Merchants Bank Northside Office, 901 Nashville Highway, Columbia, Tennessee, 38401.

Q: What are the shareholders being asked to vote upon?

A: At the Annual Meeting, the shareholders are being asked:

• to consider and vote upon a proposal to approve the merger agreement that provides for the merger of FFMC Merger Corporation
with and into First Farmers;

• to consider and vote upon a proposal to elect ten individuals to serve as directors of the Company until the annual meeting of
shareholders in 2017 or until their successors are qualified and elected; and

• to act on any other matters that may be submitted to a vote at the Annual Meeting or any adjournments or postponements of the
Annual Meeting.

Q: What votes are required for approval?

A: Approval of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares of our common stock
on February 29, 2016, and directors are elected by a plurality of the votes cast by the shares of our common stock entitled to vote at the
Annual Meeting. As of this date, there were 4,739,502 shares of our common stock outstanding.

Q: How does the board of directors recommend that I vote?

A: Our board of directors has approved and authorized the merger agreement and recommends that you vote FOR approval of the merger
agreement and FOR approval of the election of the nominees as directors.

In considering the recommendation of the Board of Directors, you should be aware that the members of our Board and the executive
officers (13 persons) beneficially own approximately 6.2% of the outstanding shares of our common stock as of February 29, 2016, and all
of such persons are expected to continue as shareholders and beneficially own approximately 6.4% of our common stock following the
merger. Also, our current executive officers and directors will continue as our executive officers and directors following the merger. See
“Special Factors—Interests of Executive Officers and Directors in the Merger” and “Information About First Farmers and its Affiliates—Security
Ownership of Certain Beneficial Owners and Management.”
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Q: What happens if I transfer my shares after the record date?

A: The record date for the Annual Meeting is earlier than the expected date of the merger. Therefore, if you transfer your shares of First
Farmers common stock after the record date, but prior to the merger, you will retain the right to vote at the Annual Meeting, but the right
to receive any merger consideration will transfer with the shares of our common stock.

Q: What do I need to do now?

A: After you have thoroughly reviewed this Proxy Statement, simply indicate on your proxy card how you want to vote and sign, date and
complete your proxy card and mail it in the enclosed envelope so that your shares can be represented at the Annual Meeting. You may also
vote by the Internet at www.proxyvote.com or by telephone by calling 1-800-6903.

Q: What happens if I don’t return a proxy card?

A: Because approval of the merger agreement requires the approval of at least a majority of the outstanding shares of our common stock
entitled to vote, the failure to return your proxy card has the same effect as if you voted against the merger agreement, unless you attend
the Annual Meeting and vote in person. The failure to return your proxy card will not constitute a vote “FOR” or to “WITHHOLD” the
shareholder vote for the proposal for election of the nominees as directors presented for shareholder approval at the annual meeting and
will be disregarded in the calculation of a plurality or of “votes cast” for such proposal.

Q: May I change my vote after I have mailed my signed proxy card?

A: Yes. Just send by mail a written revocation or a later-dated, completed and signed proxy card before the Annual Meeting or attend the
Annual Meeting and notify the Secretary of the Company that you want to vote in person. You may not change your vote by facsimile or
telephone.

10
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Q: If my shares are held in “street name” by my broker, how will my shares be voted?

A: Your broker will vote your shares only if you provide instructions on how to vote. You should instruct your broker how to vote your
shares, following the directions your broker provides. If you do not provide instructions to your broker, your shares will not be voted,
which (i) will have the same effect as a vote against the merger agreement and (ii) will not constitute a vote “FOR” or to “WITHHOLD” the
shareholder vote for the proposal for election of the nominees as directors presented for shareholder approval at the annual meeting and
will be disregarded in the calculation of a plurality or of “votes cast” for such proposal.

Q: Will my shares held in “street name” or another form of record ownership be combined for voting purposes with shares I hold of
record?

A: No. Because any shares you may hold in street name will be deemed to be held by a different shareholder than any shares you hold of
record, any such shares will not be combined for voting purposes with shares you hold of record. Similarly, if you own shares in various
registered forms, such as jointly with your spouse, as trustee of a trust or as custodian for a minor, you will receive, and will need to sign
and return, a separate proxy card for those shares because they are held in a different form of record ownership. Shares held by corporation
or business entity must be voted by an authorized officer of the entity, and shares held in an IRA account must be voted under the rules
governing the account.

Q: Do I have any rights to avoid participating in the merger?

A: Yes. You have the right to withhold your vote for the merger agreement, dissent from the merger and seek the fair value of your shares as
described in “Proposal I: Approval of the Merger Agreement—Dissenters’ Rights of Shareholders” beginning on page42. Shareholders of First
Farmers are cautioned that if they dissent, they may receive a “fair value” that is less than the value received by shareholders cashed out in
the merger. In order to perfect your right to dissent, you must provide us written notice of your intent to dissent from the merger prior to
the Annual Meeting and you must not vote in favor of the merger agreement.

Q: If I am receiving cash in the merger, when will I get my money?

A: After the Annual Meeting and the completion of the merger, we will mail you instructions on how to exchange your stock certificate(s) for
cash. After you sign the forms provided and return your stock certificate(s), we will send you your payment.

Q: If I hold shares in street name, how will they be treated in the merger?

A: Any shares you hold in street name will not be added to the number of shares you hold directly in record name in determining the number
of shares you hold. Shares held of record by street name holders will be accounted for in the aggregate; a street name holder holding less
than 400 shares in all accounts for beneficial holders will be cashed out. The merger agreement has detailed provisions regarding the
treatment of shares held in street name. Please read the discussion under “Proposal I: Approval of the Merger Agreement—Conversion of
Shares in the Merger” for a description of these provisions generally as well as the terms of the merger agreement.

Q: How will shares held by the First Farmers and Merchants Bank Profit Sharing Plan be treated in the merger?
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A: Any shares held by the First Farmers and Merchants Bank Profit Sharing Plan will not be affected by the merger. Because the Plan is
counted as a single record holder holding more than 400 shares of First Farmers common stock, the Plan will continue to hold those shares
after the merger.

Q: What if I cannot find my stock certificate?

A: The materials we will send you will include an affidavit and indemnity agreement that you will need to sign attesting to the loss of your
certificate. First Farmers and its transfer agent will also require that you provide a bond to cover any potential loss to First Farmers.

Q: Who can help answer my questions?

A: If you have additional questions about the merger or the Annual Meeting, you should contact Robert E. Krimmel, Chief Financial Officer
and Treasurer, at First Farmers and Merchants Corporation, P.O. Box 1148, Columbia, Tennessee 38402-1148, telephone (931) 388-3145.
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SPECIAL FACTORS

Purpose and Reasons for the Merger

                The primary purpose of the merger is to enable us to terminate the registration of our common stock under Section 12(g) of the
Exchange Act. Although we intend to keep our shareholders informed regarding our business operations and financial results after the merger,
we anticipate that such termination will enable us to save significant legal, accounting and administrative expenses relating to our public
disclosure and reporting requirements under the Exchange Act. As a secondary matter, it is likely to decrease the administrative expense we
incur in servicing a large number of shareholders of record who own relatively small numbers of shares.

                Our shares of common stock are registered with the SEC because we have over 1,200 common shareholders of record and more than
$10 million in total assets. As a locally owned community bank holding company whose shares are not listed on any exchange or traded on any
quotation system, we have incurred the costs associated with being a public company, while not enjoying many of the benefits associated with
being a public company.

                On April 5, 2012, the Jumpstart Our Business Startups Act (the “JOBS Act”) was enacted, which, among other things, raises the
threshold for the number of shareholders that a company must have to be required to register a class of securities. The JOBS Act also raised the
threshold number of shareholders that banks and bank holding companies must fall below to deregister their securities under the Exchange Act.
Specifically, the JOBS Act amended the Exchange Act to permit banks and bank holding companies to deregister under the Exchange Act if
their shares are held by less than 1,200 record holders.

                We had approximately 2,099 shareholders of record as of February 29, 2016, but approximately 97.6% of the outstanding shares as of
that date were held by approximately 1,102 shareholders of record. As a result, there is a limited market for our shares and our Board of
Directors believes there is little likelihood that a more active market will develop. However, because we have more than 1,200 shareholders of
record and our common stock is registered under Section 12(g) of the Exchange Act, we are required to comply with the disclosure and reporting
requirements under the Exchange Act and the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”). These requirements include preparing and
filing current and periodic reports with the SEC regarding our business, financial condition, Board of Directors and management team, having
these reports reviewed by outside counsel and independent auditors and documenting our internal controls in preparation for an internal control
assessment, the results of which must be filed with the SEC.

                After the merger, we intend to keep our shareholders informed about our business operations and financial results by delivering annual
audited financial statements and quarterly unaudited financial statements to them. We also plan to post these financial statements on our website
at www.myfirstfarmers.com, which also contains other information about our business. Moreover, our business operations are primarily
conducted through our banking subsidiary, First Farmers and Merchants Bank, which is required to file quarterly financial reports with the
Federal Deposit Insurance Corporation (“FDIC”). These reports are available online atwww.fdic.gov. Further, for a period of 90 days following
the filing of a Form 15 with the SEC, we and our shareholders will continue to be subject to certain provisions of the Exchange Act, such as the
reporting and short-swing profit provisions of Section 16 and the reporting obligations under Section 13 with respect to certain acquisitions of
shares of our common stock.  

                We are currently required to comply with many of the same securities law requirements that apply to large public companies with
substantially greater compliance resources. Our resources are more limited and securities law compliance activities represent a significant
administrative and financial burden to a company of our relatively small size and market capitalization. Our efforts to comply with these
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requirements also cause us to incur less tangible, but nonetheless significant, costs in management time and attention that could otherwise be
deployed toward revenue enhancing activities. The cost of compliance is substantial, representing an estimated direct and indirect annual cost to
us of approximately $250,000. See page 13 for a detailed break-down of these estimated costs. In light of this expense and the limited trading
volume in our common stock, our Board of Directors believes that we and our shareholders receive little relative benefit from being registered
under the Exchange Act.  

                In light of the relatively small benefit we believe our shareholders have received as a result of our status as a public company, we
believe the merger will provide a more efficient means of using our capital to benefit our shareholders. As a locally owned community bank
holding company whose shares are not listed on any exchange or traded on any quotation system, we have incurred the costs associated with
being a public company, while not enjoying many of the benefits associated with being a public company. We determined that the cost savings
and reduced burden on management to be achieved by terminating registration of our common stock under the Exchange Act outweighed any
potential detriment from terminating such registration.

                The merger is designed to substantially reduce the number of our shareholders of record. As of February 29, 2016, we had
approximately 997 shareholders who owned fewer than 400 shares of record. By reducing our number of record shareholders to fewer than
1,200, thereby allowing us to terminate our registration under the Exchange Act and suspend our reporting obligations, the merger will result in
a reduction of the significant administrative, accounting, and legal expenses incurred in complying with disclosure, reporting and compliance
requirements under the Exchange Act and the Sarbanes-Oxley Act.

12
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                In addition to relieving us of the administrative burden and costs associated with our public disclosure and otherwise complying with
the periodic reporting requirements of the Exchange Act as well as decreasing the expense and burden of dealing with our large number of
shareholders holding relatively small positions in our common stock, the merger will also allow us to:

• permit cashed-out shareholders to receive cash for their shares, without having to pay brokerage commissions, at a price that our
Board believes to be fair that represents a premium of 4.3% over the most recent sales price reported to us of our common stock
prior to announcement of the merger of $29.00 and a premium of 10.8% over the median sales price in the three-month period prior
to announcement of the merger of $27.29. If the merger is completed, our executive officers and directors (and all other holders of
400 or more shares) will benefit by a slight increase in their percentage ownership of our common stock and an increase in earnings
per share, although the net book value of their holdings will decrease; and

• increase management’s flexibility to consider and initiate actions that may produce long-term benefits and growth.

                Our Board of Directors considered that some shareholders may prefer to continue as shareholders of a public company. There are
certain advantages to being a public company, including potentially a more active trading market and the enhanced ability to use company stock
to raise capital or make acquisitions. There is a limited market for our common stock; therefore, a more active trading market has not been of
benefit to our shareholders. Another potential advantage of being a public company is the ability to access capital to meet additional capital
needs. Since becoming a SEC-reporting company in 1983, however, we have not made any public offerings of common stock or any other
equity or debt securities. We used our common stock as consideration for a single acquisition which occurred in 1999.

                Nonetheless, the Board believes that the disadvantages of having us continue to be a public company outweigh the advantages of being
a public company. The Board has no present intention to raise capital through sales of securities in a public offering or to acquire other business
entities using our stock as the consideration for any such acquisition. Accordingly, we are not likely to make use of any advantage that our status
as a public company may offer.

                We incur significant direct costs attributable to our compliance with the SEC’s filing and reporting requirements imposed on public
companies. We also incur substantial indirect costs as a result of, among other things, the executive time spent to prepare and review such
filings. Although it is impossible to specifically quantify these indirect costs, we estimate that our management and staff spend an average of 4%
of their time (equating to approximately 16 days per quarter) on activities directly related to compliance with federal securities laws such as
preparing and reviewing SEC-compliant financial statements and periodic reports, maintaining and overseeing our disclosure and internal
controls, monitoring and reporting transactions and other data related to insiders’ stock ownership and consulting with independent auditors and
counsel on compliance matters. Our direct and indirect costs related to being a public company are estimated to approximate $250,000 annually,
as follows:  

Direct Costs
Independent registered public accounting firm $ 100,000
SEC counsel 30,000
Accounting/internal controls consulting fees 40,000
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Other related services 18,000
Shareholder relations services 15,000
SEC filing service 12,000

Indirect Costs
Management staff and time $ 35,000

Total Costs $ 250,000

Alternatives Considered

                The 400-share level for shareholders to be cashed out was chosen by management and recommended to our Board of Directors based
on an analysis of our shareholder list as of September 30, 2015. Because shareholders are free to buy or transfer shares until the effective time of
the merger, we expect that some shareholders will acquire additional shares before the effective time through market purchases or other
transactions in order to own more than the threshold number of shares and thus remain a shareholder after the merger. Because the number of
shareholders above the threshold could increase before the effective time, it was necessary to select a threshold high enough to allow for possible
changes in the composition of the shareholder list without defeating the purpose of the proposed transaction.
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                In making our determination, we considered other means of achieving the same result, but rejected these alternatives because we
believed that the merger would be the means that is most efficient, most cost-effective, and least disruptive to our shareholders and would be
most likely to achieve the desired result. These other alternatives considered included:

• Issuer Tender Offer. We considered an issuer tender offer to repurchase shares of our outstanding common stock. Because
acceptance of the tender offer would be voluntary, the results would be unpredictable and we were uncertain as to whether this
alternative would result in participation by a sufficient number of shareholders to accomplish the going private objective.
Accordingly, we rejected this alternative.

• Reverse Stock Split. We also considered the use of a process known as a reverse stock split as an alternative to the merger. In a
reverse stock split, we would reduce the number of issued and outstanding shares of our common stock through an amendment to
our charter, so that shareholders owning a certain number of shares would own less than one full share of our common stock, and
we would pay cash for the resulting fractional share interests. While the reverse stock split and the merger would both achieve the
same objective of reducing the number of shareholders in a predictable manner, we chose the merger because we concluded that a
reverse stock split would be disruptive to all of our shareholders and cost us more in that we would have to pay cash to large
shareholders for their fractional shares, even though they would remain shareholders after the transaction. We also considered
structuring the transaction as a reverse stock split coupled with a forward stock split, but we determined these structures to be too
expensive and disruptive to shareholders.

• Share Reclassification. In addition, the Board considered a share reclassification, which would involve authorization of a new
class of stock and the exchange by certain shareholders of common stock for the new stock. However, the Board rejected this
alternative because it would not provide any liquidity for shareholders owning a small number of shares and would not reduce our
costs with respect to servicing a large number of shareholders.

• Stock Repurchase Program. We currently have in place a stock repurchase program that the Board has authorized the Company
to purchase up to 200,000 shares at a market rate through December 31, 2016. Because the stock repurchase plan is voluntary, the
Board concluded that it was highly unlikely the Company could acquire shares from a sufficient number of holders through a stock
repurchase program to accomplish the Board’s objectives.

                We did not consider other methods to reduce expenses other than going private because (1) these types of transactions are inconsistent
with the narrower purpose of the proposed transaction, which is to discontinue our SEC reporting obligations and (2) we were not aware of other
methods of achieving expense reductions that were comparable with those reductions possible through the merger. In addition, we did not
consider the possibility of a third-party buyout because we believe that we can best maximize shareholder value by remaining an independent
banking organization. Remaining independent will enable us to focus our growth in our target markets and capitalize on our local market
presence, which we believe will enhance our earnings.

                Other Considerations. In approving and recommending the proposed merger transaction, our directors were aware of potential
conflicts of interest, or appearances of conflicts of interest issues. The transaction will result in an increase in the percentage of ownership of all
directors and executive officers. As a group, our directors and officers beneficially own approximately 6.2% of the outstanding shares of our
common stock and following the effective time of the merger, our directors and executive officers would beneficially own approximately 6.4%
of the shares. However, this benefit is shared proportionally by all remaining shareholders. In addition, it is expected that the transaction will,
after it is concluded, reduce the risk of litigation and liability to which directors and officers of public companies are exposed.  

                While the foregoing narration of the factors considered by our Board of Directors is intended to discuss in reasonable detail the
material factors on which the Board relied, it does not necessarily reflect all factors involved in the process. In view of the variety of factors
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considered in connection with the Board’s evaluation of the merger proposal, we did not find it practicable to quantify or otherwise assign
relative weights to the specific factors considered in reaching our determination. We considered all the factors as a whole in reaching our
determination. In addition, individual members of our Board of Directors may have given different weights to different factors.

                The merger proposal is being made at this time because the sooner the proposal can be implemented, the sooner we will cease to incur
the expenses and burdens associated with the reporting requirements of the Exchange Act and the sooner shareholders who are to receive cash in
the merger will receive and be able to reinvest or otherwise make use of such cash payments. We determined that the merger proposal was the
best choice for the shareholders and us. We estimate that following the proposed merger approximately 1,102 shareholders of record will
remain, which will leave us comfortably below the maximum of 1,200 shareholders of record necessary to terminate our registration under the
Exchange Act and no longer be subject to the related reporting requirements.

Background of the Going Private Merger Proposal

                First Farmers was incorporated under the laws of the State of Tennessee in 1982 to serve as the bank holding company for First
Farmers and Merchants Bank, which was chartered as a bank in 1909.
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                As of December 31, 2015, there were 4,739,502 shares of First Farmers common stock issued and outstanding held by 2,099 record
holders. Approximately 991 of these record shareholders held fewer than 400 shares (not including beneficial owners whose shares may be
registered in “street” name). Collectively, these 991record holders own an aggregate of approximately 112,491 shares, representing approximately
2.4% of our issued and outstanding shares. Additionally, based on available information, we estimate that approximately 645 shares are held in
street name by brokers or other nominees who each hold in the aggregate fewer than 400 shares of our common stock.  These shares will also be
cashed out in the merger.

                Our common stock has never traded on a national securities exchange and we have filed reports under the Exchange Act since 1983. 
These reports include: annual, quarterly and current reports presenting and analyzing our business, financial condition, results of operations and
management structure; ongoing reports regarding insiders’ stock transactions and potential short-swing profit liability; and proxy statements
disclosing information about our directors and executive officers, their compensation and our corporate governance process. Although we have
been subject to public reporting obligations since 1983, the costs of meeting all legal and accounting requirements for maintaining our status as a
public company have grown significantly, particularly after passage of the Sarbanes-Oxley Act in 2002.  As a result of a number of changes in
federal law and regulations, we have become subject to heightened compliance and documentation requirements in a variety of areas, including
disclosure and internal controls, internal and external audit relationships, and the duties and qualifications of our Board committees. We have
also become subject to accelerated and expanded disclosure requirements relating to our corporate and trading activities. As a result of these new
requirements, our cost of compliance has increased, particularly relative to our limited personnel resources and market capitalization.  See
“—Purpose and Reasons for the Merger” on page 12.  Since becoming a public reporting company, however, we have not raised any capital through
the issuance of equity or debt securities in public markets and have only used our common equity as acquisition currency in a single business
combination that closed in 1999.

                Before passage of the JOBS Act in April 2012, our senior management and Board of Directors began to discuss generally the relative
benefits and costs, both direct and indirect, relating to continuing our status as a public company. The Board authorized a committee comprised
of certain independent Board members and members of our senior management team to review First Farmers’ options and to make
recommendations to the Board as to alternatives.  This committee considered the pros and cons of listing First Farmers’ common stock on a
national securities exchange, establishing an Employee Stock Ownership Plan, implementing a stock repurchase program, and effecting various
“going private” strategies such as a reverse stock split, a recapitalization and an issuer tender offer.  This effort was eventually abandoned, because
a “going private” transaction prior to the JOBS Act would have had a larger impact on First Farmers’ shareholder base (5,330,000 shares held by
more than 2,200 record holders at the end of 2011) and capital position than the currently proposed transaction. The JOBS Act increased the
number of record holders that bank holding companies can have before being required to file reports with the SEC from 300 to 1,200.

 In July 2012 a newly formed Board committee (the �Corporate Vision Committee�) consisting of Board members Dalton Mounger,
Jonathan Edwards and Lacy Upchurch was formed to consider various options to decrease the costs and management time associated with
Exchange Act compliance in a post-JOBS Act environment.  The Corporate Vision Committee consulted with outside legal counsel and other
parties as to the advantages and disadvantages as well as the possible methods First Farmers could use to eliminate the burden of First Farmers’
status as a public reporting company. This Committee explored the possibility of implementing a reverse stock split, then considered a cash
merger, which would have applied to all holders of less than 1,000 shares, a threshold that would take the number of record holders below 1,200
with a reasonable cushion to absorb fluctuations in the record holder count.  This transaction as proposed would have affected approximately
1,500 record holders owning approximately 423,000 shares.  After considering this and other information provided by outside counsel, the
Corporate Vision Committee recommended to the Board at a meeting on June 18, 2013, that First Farmers not proceed with a going private
transaction at that time due to the number of shares that would need to be purchased and the number of record holders impacted.  The Corporate
Vision Committee was then dissolved.
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                In the second quarter of 2015, senior management began to re-evaluate the expense and burden of First Farmers’ status as a public
company against any benefits it was getting from this status.  Management concluded that any benefits First Farmers received as a result of SEC
registration was far outweighed by the expense and burden of being a public company.  Management reviewed First Farmers’ history and
determined that, since becoming a public reporting company, First Farmers had not raised any capital through the issuance of equity or debt
securities in public markets and had only used common equity as acquisition currency in a single business combination. After weighing the
disadvantages of remaining public against the advantages, management consulted with outside legal counsel and other third parties and
concluded that a going private transaction through a cash merger would be desirable. In addition, senior management examined the shareholder
list of First Farmers to evaluate the effects of various cash-out thresholds.

At a Board meeting on October 27, 2015, First Farmers’ senior management presented a report regarding its recommendation as to
the appropriate cash-out threshold and on the costs and benefits of proceeding with a going private transaction. Management reported to the
Board that management had considered the four alternative structures described under “Alternatives Considered” on page 15 in addition to the
merger proposal, but determined that the merger proposal was the best choice for First Farmers and its shareholders. At that meeting, the Board
authorized management to proceed with any additional steps necessary to bring this proposal to the point where it could be considered and voted
upon.  As a result, senior management selected Sheshunoff & Co. to prepare an initial “fair value&#8221
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