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2 Annual Report of Bank Hcrltyﬁﬁg' Companies—FR Y-6

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 Intemational Banking Act (12 U.S.C. § 3106(a)); Sections 11
(a)(1), 256 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. § 225.5(b)). Retum to the appropriate Federal Reserve
Bank the onginal and the number of copies specified.

This report form is to be-filed by all top-tier bank holding compa-
nies organized under U.S. law, and by any foreign banking organi-
zation 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 cumently valid OMB control number.

NOTE: The Annual Report of Bank Hoiding 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 hold-
ing 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 chaimman of the board must sign the report.

I, Jeffrey R. Tucker, CPA

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
Citizens Investors, LLC

Name of the Bank Holding Company Director and Official
Managing Member

Legal Title of Bank Holding Company
621 Stephenson Avenue

Title of the Bank Holding Company Director and Official

attest that the Annual Report of Bank Holding Companies (includ-
ing 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 details in the report concerning that individual.

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

Savannah GA 31405
City State Zip Code

Physical location (if different from mailing address)

Person to whom questions about this report should be directed:
Lori Y. Norton, CPA Manager
Name Title
478-272-2030

Area Code / Phone Number / Extension
478-272-3318

Area Code / FAX Number

Inorton@tjscpa.com _

E-mail Address

Sign Aof'Bank Holdiié Company Director and Official o Address (URL) for the Bank Holdind 'Company’s web pageﬁv
_d/39-1\)
Date of Signature

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

{1 is included with the FR Y-6 report

X will be sent under separate cover

[ is not prepared

For Federal Reserve Bank Use Only f

RSSD D 32133

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

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

[T In accordance with the instructions on pages GEN-2
and 3, a lefter justifying the request is being provided.

D The information for which confidential treatment is sought
is being submitted separately labeled "Confidential.”

END

Pul‘aﬁc repouir?g 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, induding time to gather and
maintain data in the required form and to review instructions and complete the information collection.
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For Use By Tiered Bank Holding Companies
Top-tierad bank holding companies must list the names, mailing address, and physical locations of each of their subsidiary bank

hokding companlies below,

First Citizens Bankshares, Inc.

Legal Title of Subsidiary Bank Hoiding Company
205 South Veterans Blvd. / P.O. Box 307

Legal Title of Subsidiary Bank Holding Company

{Mailing Address of the Subsidiary Bank Holding Company) Strest/ P.O, Box
Glennville GA 30427

{Mailing Address of the Subsidiary Bank Holding Company) Street / £.0. Box

City State Zip Code

City State Zip Cade

Physical location (if different from maifing address)

Physical location {if different from mailing address)

Legal Tile of Subsidiary Bank Holding Company

Legal Tile of Subsidiary Bank Holding Company

{Mailing Address of the Subsidiary Bank Holding Campany) Strest / P.O. Box

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

City State Zip Code

Chty State 2ip Code

Physical location (if different from mailing address)

Physical location (it different from mailing address)

Legal Title of Subsidiary Bank Holding Company

Legal Title of Subsidiary Bank Holding Cormpany

{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 2Zip Code

City State Zip Code

Physical location (if different from malling 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 Holiding Company) Street / £.0, Box

(Malling Address of the Subsidiary Bank Holding Company)} Street / P.Q, Box

City State Zip Code

City State 2Zip Code

Physical location (if different from mailing address)

Physical location (ff diferent from malling address)
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CITIZENS INVESTORS, LLC
SAVANNAH, GEORGIA
YEAR ENDING DECEMBER 31, 2011

ANNUAL REPORT OF BANK HOLDING COMPANIES - FR Y-6

R — ——

TABLE OF CONTENTS

Report Item T - Annual Report to Shareholders ~ Will be forwarded upon completion
Report ltem 2a - Organization Chart:

(1) Attached is an organization chart of the bank holding company showing all direct holdings of
domestic and foreign companies in which the holding company directly controls greater than
5 percent of any class of voting securities. The bank holding company does not “otherwise
control” any company, either foreign or domestic.

(2) The bank holding company does not indirectly, through either foreign or domestic
subsidiaries, control greater than 5 percent of the shares of any class of voting securities or

any domestic or foreign company.

(3) The bank holding company does not own, control, or hold directly or indirectly, any foreign
company.

Report Item 2b ~ Domestic Branch Listing:

Attached is a domestic branch listing for all branches and offices located in the fifty states of the
United States, which are branches of U.S. depository institutions and branches located in the U.S.
territories, which are located in the same territory as their head office depository institution.

Report Item 3 - Securities Holders:

Attached is a list of shareholders of record that directly or indirectly own, control or hold power
to vote 5 percent or more of any class of voting securities of each of the bank holding companies.

Report item 4 - Insiders:

Attached is a list of each principal shareholder, director, trustee, partner, executive officer or
person exercising similar functions, regardless of title or compensation, of each of the bank
holding companies.




ITEM 2a

CITIZENS INVESTORS, LLC
SAVANNAH, GEORGIA

ORGANIZATION CHART

TOP TIER HOLDING COMPANY

Citizens Investors, LLC 'Y
621 Stephenson Ave.
Savannah, Georgia 31405

21.86%

LOWER TIER HOLDING COMPANY

First Citizens Bankshares, Inc.
205 S, Veterans Blvd.
Glennville, Georgia 30427

100%

SUBSIDIARY

First Citizens Bank /
205 5. Veterans Blvd.
Glennville, Georgia 30427




ITEM 2b

CITIZENS INVESTORS, LLC

SAVANNAH, GEORGIA
DOMESTIC BRANCH LISTING
Branch Date Branch
Branch ServiceType ID_RSSD  |Popular Name Opened Street Address City State ZipCode  [County Country Head Office
FIRST
FIRST CITIZENS UNITED CITIZENS
Full Service (Head Office) 376433BANK 7/1/1937* 12055 VETERANS BLVD. |GLENNVILLE GA 30427 TATINALL  [STATES BANK
FIRST
HINESVILLE 119 E. GENERAL UNITED CITIZENS
Full Service 2532457|BRANCH 12/4/1996  |SCREVEN WAY HINESVILLE GA 31313 LIBERTY STATES BANK
FIRST
REIDSVILLE UNITED CITIZENS
Full Service 217034 BRANCH 12/17/1973 176 S MAIN SIREET REIDSVILLE GA 30453 TATINALL  jSTATES BANK

* The original location (Glennville) was opened as Beasley Banking Company in 1937. The name was changed to First Citizens Bank in 1943.




ITEM 3

CITIZENS INVESTORS, LLC

SAVANNAH, GEORGIA

SECURITIES HOLDERS

A

Current shareholders with ownership, control or holdings of 5% or more with power to vote as of 12/31/11.

(1)
Name & Address

CITIZENS INVESTORS, LLC

Bush Investments, Inc.
Winter Park, FL

Mark V. Smith
Savannah, Georgia

Mark V. Smith Investments, Inc.

Savannah, Georgia

Michael |. Kistler
Savannah, Georgia

Prince Investments, Inc.
Winter Park, FL

James G. Lindley Jr. and
Stephanie Lindley
Savannah, Georgia

OIG;

(1)(b) Number and Percentage

Country of Citizenship of Each Class of

or Incorporation Voting Securities

USA 52,518 shares 5.73%
USA 71,018 shares 7.74%
USA 50,000 shares 545%
USA 101,045 shares 11.02%
USA 52,518 shares 573%
USA 50,000 shares 5.45%



ITEM 3 (continued)
CITIZENS INVESTORS, LLC
SAVANNAH, GEORGIA

SECURITIES HOLDERS

Current shareholders with ownership, control or holdings of 5% or more with power to vote as of 12/31/11.

(1){@) Country of Citizenship of Each Class of
Name & Address ot Incorporation Voting Securities

FIRST CITIZENS BANKSHARES, INC,

Citizens Investors, LLC
Savannah, Georgia USA 39,189 Shares 21.86%

Mark V. Smith Investments, INC.

Savannah, Georgia USA 17,021 Shares 9.49%
Pickney Street, LLC
Charleston 5C, 29401 USA 14,979 Shares 8.35%

Shareholders not listed in {3)(1)(a) through (3){1)(c} that had ownership, control or holdings of 5% or
more with power to vote during the fiscal year ending 12/31/11.

()

(2(b) Number and Percentage
(2)(a) Country of Citizenship of Each Class of
Name & Address or Incorporation Voting Securities

N/A {Not Applicable)



HEMS

CITIZENS INVESTORS 1L.C
SAVANNAH, GEORGIA
YEAR ENDING DECEMRBER 31, 2011

INSIDER S- CHTIZENS INVESTORS, LLC

Hic)
“4¥a) Ot her Compard es
Percentage of (Sl inwhich
) @3)a) (31b) Vot ing 8hares Perentage of 25% or more
1 Principal Ocoupation Title & Position Title & Position 3y inBank Yoling of Voting
Name & Address if other than with with with First Title & Position with Holding Shares in Securities
{ City, State, Cour_!_ry;) Bank Holdgg Cmanz Citizens Inv estors, 1L.C Citizens Bankshares Other Businesws C“J—E‘.‘Y Subg’gl‘gxy are held
Midhael §. Kistler
Savannah Georgia, LSA Real Fstale Development - Managing Member Chairman of the Board President: 1m% - ()] Dewlopment Assodates, Inc. (100%)
Dewvelopment Assoaates, Inc, DAl Partners, LLC (75%)
Manager: Golf Associates, LLC(100%)
DAl Partners, LLC North Godiey Highknds LLC(100%)
Golf Associates, LLC Hutch Holings 1LLC (100%)
Nerth Godky Highlands, LLC DAL LLC(100%)
DAl South Carolina, LLC Godley Station Holdings, LLC (100%)
Hutdh Holdings, LLC DAl Claxton, LLC (45%)
DAILLLC Stephenson Avenue Financial
Godley Station Holdings, LLC Cenger, LLC (50%)
DALY, LLC 17 Park of Cormmeree, LLC (90%)
DAl Claxton, LL.C 9 Park of Commerce, LLC (90%)
Stephenson Avenue Financial Center, LIC Freightliner of Savannah, Inc (50%)
17 Park of Commerce LLC Freightlirer of Augista, LLC {50%)
9 Park of Commerce, LIC KR, WWC (50%)
Nordic Contractors, LLC Nordic Contractors, LLC (100%)
DAl AB Plaza, 11.C DAIABPlza, U.C{75%)
DAl Parkway Paza, LLC DAI! Parkw ayPlaza, L1 (100%)
Morgan Center, LLC N5ISK], LLC (16%)
NB15K], LLC FSSavannah, LLC(B0% )
FS Savannah, L1 FOA Holdings, LLC (50%)
FOA Holdings, LLC Berkdey Hall Partners, LLC (100%)
Kistler Partners, LLC Turtle Partrers, LLC (50%}
Berkeley Hall Partners, LLC
Turde Partners, LLC
Kstler Bjuipment, LLC
feffrey R. Tucker Certified Public Acecountant Marzgng Member Dircor Partrer - H #rsch & Tucker, LIC 1.64% . [¢d] Himch & Tucker, LLC (50%})

Savannah, Georgia, USA Hirsch & Twker, LLC

(1): 21.86% of outstanding shares of FirstCitizers Bankshares, Inc. are owned by Citizers Investors, LLC

GHIT Rental Enterpises, LLC(50%)
Machme [nvesments, LLC (25%)



CITIZENS INVESTORS LLC
SAVANNAH, GEORGIA
YEAR INDING DECEMBER 31, 2011

INSIDERS - CITIZENS INVESTORS, LLC

“@e

@@ Other Campanies
Percentage of (b} inwhich
@ (3 3 Voting Shares Percentage of 25% or mexe
) Principal Ocaspation Title & Position Title & Position O} in Bank Vaing of Voting
Nanwe & Addcess if other than with with with Firs Title & Position with Halding Shares in Securities
(City, State, Country) Bank Halding Company Citizens Investors Citizens Bankshares Other Businesses Company Sulsidiary are held
Mark V. Smih Hotel Owrer Maraging Member Vice-Chaiman Managirg partrer for folbwing hotds: 7.74% O] Cratham Ivestors L TLC (50%)
Savannaly Georgia, LB A Water Syskem Owrer of the Board Bay Street Investors ~ Cratham Irwestoss I, 1LC (50%)
Prirce Bush Smih Hokls Chatham Wakr Company (76%)
Savanrah Investors South Atlantic Utilties Inc (33%}
Savannah Invesirs - H Middk Georgia Watr Compary (33%)
(ylthorpe Frnestors Coastd Georgia Water Campany (51%)
Water Utiliy Management LLC (33%)
CEOof following water systemn camparies May River Water Company (33%)
Chatham Water Compary Mark V. Smith Investments, Inc. (100%)
South Atlartic Utikties Inc. Tyhee Investors (33%)
Middie Georgia Water Company Irvestments South, Tre. (100%)
Cuoastal Ceor gie Water Company Savannah River Timber Cox (50%)
Water Utlity Management, LLC MVSHodings, LLC (100%)
May River Water Company Habersham Investors, 1L.C (100%)
Patrick T. OConnor Lawyer Managing Member Diredor Partrer - Cliver Maver, LLP 15% . ) Morgan Speings Partmership (25%)
Savamnah, Georgia, (BA Oliver Maner, LLP Pastner -Jefferson St. Properiies, ILC
Partner - TelfairSquare Pro perties, LLC
Partner - Morgan Springs Parnership
Ekie R. Chisholm Attorrey Member Diredor Partrer - Inglesby, Falligant Home, a®8% — 1) N/A
Savarmnah, Georgia, UBA Inglesby, Falligard, Home, Courington & Chisholm 4
Courington, & Chishelm
Stephanie Lindley N/A Member Diredor N/A 5.45% 1)} N/A

Savarmah Georgia, (BA

(1): 2L86% of outstanding shares of FirstClizers Bankshares, Inc. are owned by Gitizens Investors, LIC




CITIZENS INVESTORS LLC
SAVANNAH GEORGIA
YEAR INDING DECEMBER 31, 2011

INSIDERS - FIR ST CITIZENS BANKSHARES, INC

(010

{4)a) Other Campanies
Perentageof b inwhich
[vi] 3@ By Voting Shares Percert age of 25%or mare
1} Principal Occupation Title & 'osition Title & Position [61y] in Bank Voting of Voting
Name & Address ifotherthan with wit h Bark with First Title & Position with Holding Shares in Securities
{Gty. State, Couniry) Bank Holding Company Helding Company Citizens Bank Other Businesses Cosnpany Subsidiary are held
M. L. Coffer BEV MAR Loggirg Ditector Diredor Fresident -BEVMAR Logging 0.14% o BEV MAR Logping
Hinesville, Geor gia, USA Owner (100%)
Don C. Martin Rotary, Ire. Director Direcor Vice Presidert - Rotary, I, 0.08% D] N/A
Reidsvile, Georgia, USA Vie-President
Jeanie Aidderson N/A Deector Director Partner - [&] Fams 3.10% J&J Farms (10%)
Qenrwille, Georgia, USA Secretary Secrdary Secretary - JDJ], Inc [4\]
TdianC, Lane Jr N/A President, CEO & Director President, (FEO & Diractor N/A 0.00% 8 N/A
Metter, Georgia, USA
Seghanie Lindey N/A Dredor Disctor N/A 1.19% O] N/A
Savanmeh, Ceorgia, USA
Dara Fotts N/ & CRD & Diredtor CRO& Director N/A 0.30% 6] N/A
Register, Ceorgia, USA
Gitizens Investors, LLC N/A Top Tier Holdirg Company N/A N/A 2186% [1§] N/A
Savanneh, Georgia, USA
Herey S Mbrgan Altotrey Director Director Owrer - HereyS. Mbrgan, 1.00% ] Herey § Mbrgan,
Savanreh, Georgia, USA Heruy & Morgan, Attorrey Atomey at Law Attorrey at Law (100%)
at Law

(1) 100% of oukstanding shares of First Giizens Bank are owned by First Giizens Bankshares, Inc




CITIZENS INVESTORS [L.C
SAVANNAH, GEORGIA
YEAR ENDING DECEMBER 31, 2011

INSITERS - FIRST CITIZENS BANKSHARES, INC.,

@i

(4)(a) Other Companies
Percentage of @) inwhich
@ ®)a) )by Voting Shares Percentage of 5% ax more
(1) Principal Ocarpation Title & Podition Title & Position (3)c) in Bank Voting of Voling
Name & Address if other than with with Bank with Fra Title &Position with Huolding Shares in Secuities
{ Gity, State, Country) Bank Halding Company Holding Company Citizers Bank Other Businesses Company Subsidiary areheld
Michael J. Kistler
Savarnah, Georgia, IBA Real Fstate Develapment Chairran of the Board Chaimnan of the Board President: 0.00% 4} Development Assodates, Inc. (100%)
Developmrent Assodiates, fre. DAl Partners LLC (75%)
Managey: Golf Associates, LLC{100%)
DAl Pattnars, LLC North Godley Highlnds, LLC(100%)
Golf Associates, LLC Hutch Holdings LLC (100%)
Noith Godley Highlands, LLC DAILL LLC(100%)
DAISouth Caroling, LLC Godley Station Hollings, LLC (100%)
Hutdy Holdings, LLC DAICaxton, LUC (45%)
DAILLLC Stephenson Avenue Financial
Godley Station Holdings, LIC Certer, LLC {50%)
DALV, ILC 17 Park of Comwrerce, LLC (90%)
DAl Qaxten, ILC 9 Park of Corpererce, LLC (90%)
Stepherson Averue Finarcial Center, LIC Freightliner of Sevarnah, Inc (50%)
17 Park of Coreneres, LLC Freightliner of Augusta, LIC (50%)
9Park of Commerce, LIC KR, ILC 50%)
Nordi Contractors, LLC Nordic Contractors, ILC (100%)
DAL AB Phza, ILC DALAB Phaza, LLC {75%)
DAIParkway Haza, LLC DAI Parkw ay Plaza, LIC (100%)
AMorgan Center, LLC N15K], ILC (16%)
N515K], LL.C FSSavamah, LLC(50%)
£5 Savanreh, LIC FOA Holdings, 1LC (30%)
FOAHoldings, 1ILC Berkdey Hall Partners, LLC (100%)
Kistler Partners, 1LC Turtle Partrers, LLC 50%)
Berkeley Hal Partrers, LIC
Turde Fartres, LIC
Kistler Eyuipmeri, LLC
Jeffrev R Tucker Certified Public Acountant Director Dircior Partver -Hisch & Tucker, LIC 1.60% [t} Hirsch & Tacker, LLC (50%)
Savannah, Georgia, 15A Hirsch & Tucker, 1ILC GHJT Rental Enterprises, LLC (50%)

(1): 100% of outstanding shares of First Gitizens Bank are owned by First Gtizens Panlshares Inc

Machine Investments, LLC (25%)



(ITIZENS INVESTORS ILC
SAVANNAH, GHIRGIA
YEAR ENDING DECEMBER 31, 2011

INSIDERS - FIRST CITTZENSBANKSHARES, INC.

@
W Other Companies
Percentage of o inwhich
2 3)a) 3)(b) Voting Shares Percent age of 25%o0r muxe
@) Prindpal Occupation Title & Position Title & Position [©IC] inBank Voting of Voting
Name &Addres if other than with with Bank with FArst Title & Position with Holding Shares in Seuri ties
. {Gty, State, Country) Bank Holding Company Holding Company ( tizems Pank Other Busi Company Subsidiary are held
Mark V. Smih Hotel Owrer Vice-Chairman Viee-Chaiman Managing pariner of folowing hotels: 119% 11 Chatbem Investors L LLC(50%)
Savarnah Geompia, IBA WaterSystemn Owrer o the Board of the Board Bay Stieet Investors Chatham Invesiors I, LLC(50%)
Prirce Bush Smith Hotds Chattam Water Cangany (76%)
Savanreh Investors South Athntic Ulilities Inc. {337%)
Savannah Investors - H Middle Georgia Water Canpany (33%)
Oplehorpe Irvestors Coastal Georgia Water Company (51%)
Water Utlity Management LLC(33%)
(RO following water system companies May River Water Company (3%}
Chatham Water Comparny Mark V. Sith Investrrenss, Inc (100%)
South Atlartic Utilities, Inc, TASTECH (33%)
Middle Geor gia Water Conpany Tybee Investars (33%)
Coastal Ceorgia Waker Company Investments South 1nc. (100%)
Water Utlity Maragement, LIC Savannah River Tumber Co. (50%)
May River Walter Com pany MVS Holdings, LLC (100%)
Habersham Irwestors, LLC{100%)
Harmell Ivvestors, 1LC (80%)
William M. Miller N/A Director Director N/A 0.12% [} N/A
Savarnah Geargia, [BA Precutive Vice President
Patrick T. O'Conrnor Lawyer Director Diractor Partrer - Qiver Marer, LIP 0.59% &y Mor gan Spring s Partrership (25%)
Savarnah Georgia, UBA Oliver Maner, LIP Partrier - Jefferson & Properdes, ILC
Farner - Telfair Square Propertes, LLC
Partner- MorganSprings Partrership
Ekie R. Chisholm Attomey Directoe Director Partner - Inglesby, Faligant, Home, 0.36% [13] N/A
Savannah, Georgia, IBA Ingksby, Falligant, Horme, Courngton & Chisholm
Courington & Chisholm

(1): 100% of outstanding shares of First Citizans Bark are owned by First Citizens Bankshares, Inc
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