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Annual Report of Bank Holding Companies—FR Y- 6

By l

‘Hife

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

This Report is required by law: Section 5(c)(1)(A) of the Bank
Holding Company Act (12 U.S.C. § 1844 (c)(1)(A)); Section 8(a)
of the International Banking Act (12 U.S.C. § 3106(a)); Sections
11(a)(1), 25 and 25A of the Federal Reserve Act (12 U.S.C.
§§ 248(a)(1), 602, and 611a); Section 211.13(c) of Regulation K
(12 C.F.R. § 211.13(c)); and Section 225.5(b) of Regulation Y (12
C.F.R. § 2255(b)). Return to the appropriate Federal Reserve
Bank the original and the number of copies specified.

This report form is to be filed by all top-tier bank holding
companies organized under U.S. law, and by any foreign banking
organization that does not meet the requirements of and is not
treated as a qualifying foreign banking organization under section
211.23 of Regulation K (12 C.F.R. § 211.23). The Federal
Reserve may not conduct or sponsor, and an organization (or a
person) is not required to respond to, an information collection
unless it displays a currently valid OMB control number.

NOTE: The Annual Report of Bank Holding Companies must be
signed by one director of the top-tier bank holding company. This
individual should also be a senior official of the top-tier bank
holding company. In the event that the top-tier bank 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.

I,Richard Murray, IV

Date of Report (top-tier bank holding company's fiscal year-end):
December 31, 2011

Month / Day / Year

Reporter's Name, Street, and Mailing Address
Charles Investment Group, LLC

Name of the Bank Holding Company Director and Official

President
Title of the Bank Holding Company Director and Official

attest that the Annual Report of Bank Holding Companies
(including the supporting attachments) for this report date have
been prepared in conformance with the instructions issued by the
Federal Reserve System and are true and correct to the best of
my knowledge and belief.

With respect to information regarding individuals contained
in this report, the Reporter certifies that it has the authority
to provide this information to the Federal Reserve. The
Reporter also certifies that it has the authority, on behalf of
each individual, to consent or object to public release of
information regarding that individual. The Federal Reserve
may assume, in the absence of a request for confidential
treatment submitted in accordance with the Board's "Rules
Regarding Availability of Information,” 12 C.F.R. Part 261,
that the Reporter and individual consent to public release of
all gg?ilg in the report concerning that individual.

Legal Title of Bank Holding Company

813 Shades Creek Parkway

(Mailing Address of the Bank Holding Company) Street / P.O. Box
Birmingham, AL AL 35209
Clty_ State Zip Code

Physical location (if different from mailing address)

Person to whom questions about this report should be directed:
Lowell Womack Jr. SVP-Financial Reporting
Name Title

205-313-8147

Area Code / Phone Number / Extension

205-313-8112

Area Code / FAX Number

lwomack@nationalbankofcommerce.com
E-mail Address

N/A

Signature of Bank Holding CBmpanybirecior and Official
03/28/2012
Date of Signature

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

[ is included with the FR Y-6 report

[C] will be sent under separate cover

[] is not prepared

For Federal Reserve Bank Use Only
RssD D W U602

Address (URL) for the Bank Holding Company's web page

Does the reporter request confidential treatment for any portion of this
submission?

D Yes Please identify the report items to which this request
applies:

In accordance with the instructions on pages GEN-2

and 3, a letter justifying the request is being provided.
The information for which confidential treatment is sought
is being submitted separately labeled "Confidential.”

gNo

Public reporting burden for this information collection is estimated to vary from 1.3 to 101 hours per response, with an average of 5.25 hours per response, including time to gather and
maintain data in the required form and to review instructions and complete the information collection.

12/2011
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For Use By Tiered Bank Holding Companies

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

bank holding companies below.

National Commerce Corporation

Legal Title of Subsidiary Bank Holding Company

813 Shades Creek Parkway

Legal Title of Subsidiary Bank Holding Company

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

Birmingham AL 35209

City State Zip Code

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

City State Zip Code

Physical location (if different from mailing address)

Physical location (if different from mailing address)

Legal Title of Subsidiary Bank Holding Company

Legal Title of Subsidiary Bank Holding Company

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

(Mailing Address of the Subsidiary Bank 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 Bank Holding Company

Legal Title of Subsidiary Bank Holding Company

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

(Mailing Address of the Subsidiary Bank 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 Bank Holding Company

Legal Title of Subsidiary Bank Holding Company

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

(Mailing Add of the Subsidiary Bank 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)

12/2004



Form FR Y-6
Charles Investment Group, LLC
Birmingham, Alabama
Fiscal Year Ending December 31, 2011
Report Item

1 The subsidiary bank holding company, National Commerce Corporation, has audited financials statements.
They are included with this filing.

2a Organizational Chart

Charles Investment Group, LLC
Birmingham, AL

74.75%

National Commerce Corporation
Birmingham, AL

100%

National Bank of Commerce
Birmingham, AL

2b There are no changes to the domestic branch listing provided by the FRB



Report Item 3: Securities holders

(1Xa)(b)c) and (2)a)b)c)

Form FR Y-6

Charles Investment Group, LLC
Birmingham, Alabama
Fiscal Year Ending December 31, 2011

Current securities holders with ownership control or holdings of 5% or more
with power to vote as of fiscal year ending December 31, 2011.

Securities holders not listed in 3(1)a) through 3(1)[c] that had ownersip
control or holdings of 5% or more with power to vote during the fiscal year

ending December 31, 2011.

(1)@) {1)(b) (el (2)(a) (2)b) (2)cl

Name Country of Citizenship ~ Number & Percentage of Name Country of Citizenship  Number & Percentage of

City, State, Country or Incorporation Each Class of Voting Securities | |City, State, Country or Incorporation Each Class of Voting Securities
Charles Phillip McWane 2011 USA 800 - 34.48% of voting units Charles Phillip McWane 2010 USA 800 - 34.48% of voting units

Grantor Retained Annuity Trust
Birmingham. AL USA

NCP Il Financial Services, LLC  USA
Birmingham, AL USA

The G. Ruffner Page, Jr. 2010 USA
Grantor Retained Annuity Trust
Birmingham, AL USA

200 - 8.62% of voting units

177.40 - 7.65% of voting units

Grantor Retained Annuity Trust
Birmingham, AL USA




Form FR Y-8

- — Charles Investment Group, LLC

Blrmingham, Alabama
Report ltam 4. Insiders

1 Fiscal Year Ending December 31, 2011 *
.u.uuvou:nanwn \ﬁ\\m\&n‘\
(4)fc) ;
4)a) List names o
) ( other corporations
¢ ) (3)a) (3¥c) Percenlags of (4Xb) .
Principal Oceupation Title & Position (3Xb) Tille & Position Voling Shares  Percenlage of  if 25% or more
Wuo e 5».: with with Bank Tille & Posilion with Other in Bank Voling Shares  of voling secunties
: . WA —2diog Co Holding Co. with Subsidiaries Busir Holding Co. Sbaidates ot
Birmingham, AL Chaiman & CEO  Chairman & CEO None 172% None None
USA & Director National Bank of Commerce
Richard Wy & Nalional Commerce Corporalion
ray, v
Birmingham, >ﬂ NA President & COQ President & COO None 1.59% None Shannon Brother Enlerprises
USA & Director Nalional Bank of Commerce JECM.LLC
G & National Commerce Corporation
P McWa
Sirmingham, )P:o m_wncm__:_ﬂ.‘ W.!w:cin.cnau Company  Direclor Orreclor - Nahonal Chairman 34.48% None McWane. Inc.
usa ad Bank of Commerce & McWane Inc.
G. Rut Nalional Commerce Corporation
uffner Page, . )
Birmingham, AL mmon__u_mﬁzs::aac:au Company  Direcior Direclor - National President 7.65% None None
o Fipe Bank of Commerce & McWane Inc.
National Commerce Corporalion




L (3)Xa

Report Item 4: Insiders
T b)[c) and (4)(@)b)[c)

Form FR v_ g

Charles Investment group. LLC
Birmingham, Ajgpama
Fiscal Year Ending Deggmber 31, 2011

(2)

Principal Occupation
if other than with
Bank Holding Co.

Count!
John H. Holcomb, m

Richard Murray, IV

C. Phillip McWane

G. Ruffner Page. Jr.

N/A

N/A

Executive Manufacturing Company
Ductile Pipe

Executive Manufacturing Company
Ductile Pipe

(3Xa)

Title & Position

with Bank

Holding Co.
Chairman & CEQ
& Director

President & COO
& Director

Director

Director

(3){c)
(3)b) Title & Position
Title & Position with Other
with Subsidiaries Businesses
Chairman & CEO None
National Bank of Commerce
& National Commerce Corporation
President & COO None
National Bank of Commerce
& National Commerce Corporation
Director - National Chairman
Bank of Commerce & McWane Inc.
National Commerce Corporation
Director - National President
Bank of Commerce & McWane Inc.

National Commerce Corporation

(4)a)
Percentage of (4)(b)
Voting Shares Percentage of
in Bank Voting Shares
Holding Co. Subsidiaries
1.72% None
1.59% None
34.48% None
7.65% None

(4)[c)

List names of
other corporatio
if 25% or more

of voling securit;

1
owned e
None

s

McWane, Inc.

None




Form FRY-6

National Commerce Corporation
Birmingham, Alabama
Fiscal Year Ending December 31, 2011

Report Item 3: Securities holders
(1)(a)(b)(c) and (2)(a)(b)(c)

Current securities holders with ownership control or holdings of 5% or more
with power to vote as of fiscal year ending December 31, 2011.

Securities holders not listed in 3(1)a) through 3(1)[c] that had ownersip
control or holdings of 5% or more with power to vote during the fiscal year
ending December 31, 2011.

(1)a) (1Xb) ()lc]

(2)(a) (2)(b) (2)[c]

Name Country of Citizenship  Number & Percentage of Name Country of Citizenship  Number & Percentage of

City. State, Country or Incorporation Each Class of Voting Securities City, State. Country or Incorporation Each Class of Voting Securities
Charles Investment Group. LLC USA 3.860.000 - 74.75% of voting

Birmingham, AL USA common stock

None




Report ltem 4: Inslders
1). (2). (3a)b)c) and (4)}a)b)c

Form FR Y-6

National Commerce Corporslion
Birmingham, Alabama
Fiscal Year Ending December 31, 2011

fbreaeer

() (3}

(4Xa) List names of
(1) (2) (3Xa) (3)c) Perceniage of (4Xb) other corporahons
Name Principal Occupalion Title & Postion (3Xb) Title & Posttion Voting Shares Percentageof If 25% or more
City. State o olher than with with Bank Tile & Position with Other in Bank Voting Shares  of voling securies
Country Bank Holding Co _Holding Co with Subsidianes Businesses Holding Co. Subsidiaries _owned
Johe H. Holcomb, Il N/A Chagman 8 CEO Chairman & CEO None Nore None None
Brmingham, AL USA & Director N | Bank of C
Rxchard Murray, IV NIA President & COO President 8 COO None None None Shannon Brother Enterpnses
Brmingham, AL USA & Director | Bank of C JECM, LLC
Willlam E Matihews, V NA EVP-CFO EVP.CFO None None None None
Bemingham, AL USA & Dreclor Nationa! Bank of Commerce
‘Wiliam Ireland, Jr N/A EVP EVP - Chuef Risk Managemeni  None None None Dexter Properties, LLC
Bemingham, AL USA Officer - National Bank BAJOSI, LLC
of Commerca
John R. Bragg NIA EVP EVP - Bank Operalions None None None Magnolia Butding, LLC
Birringham, AL USA
Sobuy Bradiey Real Estale Services Director Drector - Nalonal Manager None None Genesis I, LLC
Athens. AL USA Bank of Commerce Lewss Properties Lewts Properties, LLC
TSC Parnership
Jerry Kimbrough Certified Public Accountant Director Director - National Partner 2.35% - of voling None DLH.LLC
Brmingham, AL USA Bank of Commerce Warren Averett Kimbrough  common slock of WAKM Equipment Ca. LLP
8 Marino National Commerce Corp WAKM Companies. LLC
Warren Avereti Kimbrough 8 Marno LLC
Acton Realty Invesiors LLC
Acton Inveslors LLC
Sparks-Kimbrough Ranch
Acton Oklzahoma Development C
John J McMahon, Jr. Business Executive Dwector Dwecior - Natwonal Chetrman None None Ligon Indusstnes, LLC
Birmingham. AL USA Bank of Commerce Ligon Industries, LLC Ligon Capdal, LLC
McCloud Invesiments Co.
Comanche Properties
C. Philip McWano Executive Marnufaclurng Company  Drector Dwector - National Chairman None None McWane, Inc
Birmingham, AL USA Ductée Pipe Bank of Commerce McWane Inc
G. Ruffner Page. Jr Executive Manufacturing Company  Direclor Direclor - Nabonal Presden None None None
Bemingham, AL USA Ductie Pipe Bank of Commerce McWane Inc
W Slancd Slarmes Insurance Company Executive Dwector Director - Nabonal Chairman & CEQ None None ProAssurance Corporalion
Bemingham, AL USA Bank of Commerce ProAssurance Corporabon Infindy Property & Casually Corp
Russell Vandevelde Life Inswance and Benelits Director Direcior - Nabonal CEO 1.90% - of voting None Executive Benelts Specialmsis, LLC
Birmingham, AL USA Consultard Bank of Commerce EBS Services, LLC common siock of EBS, LLC
National Commerce Corp EBS Services, LLC
Co. Inc
Cci Services. LLC
Charles Invesiment Group. LLC  Bank Holding Company N/A N/A N/A 74 75% - of voling None None

Bemingham, AL USA

common stock of
National Commerce Corp




Report Item 4. tnsiders

L Th 42). (3Xalby[c) and {(4)aXb)c)

Form FR Y-6

National Commerce Corporation
Birmingham, Alabama
Fiscal Year Ending December 31, 2011

14itan

[B11(3}
List names of

[N 12} {3Ya} (3¥ch Percentage of {4ibi other rorporations
Name Principal Occupation Title & Position {3Kb: Title & Position Votng Shares Percetage of f 257 or more
City. State if other than with with Bank Titie & Position with Other in Bank Voting Shares  of voting secunties
Country Bank Holding Co Holding Co with Subsidiaries Businesses Holdirg Co Subsdiaries  swned
John H Holcomb. Il N A Chairman & CEQ Chairman & CEQ None None None None
& Director National Bank of Commerce
Richard Murray. IV NiA President & COC President & COO None None None Shannon Brother Enterprises
& Director National Bank of Commerce JECM. LLC
William E Matthews. ¥V N:iA EVP-CFO EVP-CFO None None None None
& Director National Bank of Commerce
William Ireland. Jr NIA EVP EVP - Chief Risk Management  None None None Dexter Properties LLC
Officer - National Bank BAJOBI. LLC
of Commerce
John R. Bragg NiA EVP EVP - Bank Operations None None None Magnolia Bulding, LLC
Bobby Bradley Real Estate Services Crrector Director - National NManager Nane Nane Genesis || LLC
Bank of Commerce Lewis Properties Lewis Properties LLC
TSC Patnerstip
Jerry Kimbrough Certified Public Accountant Cirector Directer - National Partner 2 35™ - of voting None DLH LLC
Bank of Commerce Warren Averett Kimbrough  common stock of WAKM Equipment Co LLP _
& Marnno National Cemmerce Corp WAKM Companies. LLC X
Warren Averett Kimbrough & Parno LLC 7
Acton Realty Investors LLC
Acton Investors LLC _
Sparks-Kimbrough Ranch
Acton Oklahoma Development Co
Johr J McMahon Jr Business Executive Director Director - National Chairman None Nore Ligon Industries, LLC
Bank of Commerce Ligon Industries. LLC Ligon Camital LLC
McCloud levestments Co
Comanche Properties
C Phillsp McWane Executive Manufacturing Company  Director Director - National Chaiwrman None None McWane Inc
Ductile Pipe Bank of Commerce FAcWane Inc
G. Ruffner Page. Jr Executive Manufacturing Company  Director Director - National President None None None
Cuctile Pipe Bank of Commerce McWane Inc
W Stancil Starnes Insurance Company Executive Director Director - National Charrman & CEO None None ProAssurance Corporation
Bank of Commerce ProAssurance Corporation Infinity Praperty & Casualty Corp
Russell Vandevelde Life Insurance and Benefits Director Ohrector - National CEO 1.907% - of voting Nene Executive Benefits Specialists LLC
Consultant Bank of Commerce EBS Services LLC common stock of EBS LLC
National Commerce Corp EBS Services. LLC ;
Cci Inc
Cci Services, LLC
Charles Investment Group LLC Bank Holding Company NiA NA NIA 74 75% - of voting Nove None

common stock of
National Commerce Corp




