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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. § 225.5(b)) and section 10{(c)(2)(H) of the Home Owners'
Loan Act. 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-fier bank holding compa-
nies and top-tier savings and loan 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 qualify-
ing foreign banking organization under Section 211.23 of
Regulation K (12 C.F.R. § 211.23). (See page one of the general
instructions for more detail of who must file.) 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 Holding Companies must be signed
by one director of the top-tier holding company. This individual
should also be a senior official of the top-tier holding company. In
the event that the top-tier holding company does not have an
individual who is a senior official and is also a director, the chair-
man of the board must sign the report.

I, Jeffrey R Tucker, CPA

Date of Report (top-tier holding company’s fiscal year-end):
December 31, 2013

Month / Day / Year

Reporter's Name, Street, and Mailing Address
Citizens Investors, LLC

Name of the Holding Company Director and Official
Managing Member

Legal Titte of Holding Company
621 Stephenson Avenue

Title of the Holding Company Director and Official
attest that the Annual Report of Holding Companies (including
the supporting attachments) for this report date has been pre-
pared in conformance with the instructions issued by the Federal
Reserve System and are true and correct to the best of my
knowledge and belief.

With respect to information regarding individuals contained in this
reporl, the Reporter certifies that it has the authority to provide this
information to the Federal Reserve. The Reporter also cerlifies
that it has the authority, on behalf of each individual, lo consenl or
object to public release of information regarding that individual.
The Federal Reserve may assume, in the absence of a request for
confidential trealment submitted in accordance with the Board's

(Mailing Address of the Holding Company) Street / P.O. Box
Savannah GA
City State

31405
Zip Code

Physical location (if different from mailing address)

Person to whom questions about this report should be directed:

Dana Potts Chief Financial Officer
Name Title
912-654-3411

Area Code / Phone Number / Extension
912-654-1350

“Rules Regarding Availability of Information,” 12 C.F.R. Part 261, Area Code / FAX Number
that the Reporter and individual consent lo public release of all dpotts@sbank.com
details il ming that individual. E-mail Address
Telfrary (2 Tackar
of Hblding Company Director and Official Address (URL) for the Holding Company’s web page

229 /14

. Date of Signature

For holding companies not registered with the SEC—
Indicate status of Annual Report lo Shareholders:

O is included with the FR Y-6 report

B will be sent under separate cover

[ is not prepared

For Federal Reserve Bank Use Only

RSSDID 38134y R
C.L

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

D Yes Please idenlify the report items o which this request
applies:

In accordance with the instructions on pages GEN-2

and 3, a lelter juslifying the request is being provided.
The information for which confidential treatment is sought
is being submitled separately labeled "Confidential.”

END

Public reporting burden for this Inf ion collection is
in data in the required form and (o review instructions and complete the i
information, including suggestions for reducing this burden lo: S y. Board of G

‘lomlmml:loﬂ)! hours per response, wilh an average ol 5.25 hours per response, including time to gather and
lion collection. Send comments regarding this burden estimale or any other aspect of this collection of
s of the Federal Reserve System, 20th and C Streets, N.W., Washington, DC 20551, and to the

Office of Management and Budget, Paperwork Reduction Project (7100-0287), Washington. DC 20503,

12/2012


mailto:dpotts@sbank.com

For Use By Tiered Holding Companies

FR Y-6
Page 20 2

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

below,

S Bankshares, Inc

Legat Title of Subsidlary Holding Company

205 South Veterans Bivd. { P.O. Box 307

Legal Tile of Subsidiary Holding Company

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

Glennville GA 30427

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

City State Zip Code

City State Zip Code

Physical location (if diferent from maiding address)

Physical location (if different from mailing address)

Legal Tide of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

{Matiling Address of the Subsidiary Holding Company) Street/ P.O_ Box

{Mailing Address of the Subsidiary Holding Company) Street / PO, Box

City Stale Zip Code

City State Zip Code

Physical location (if different from mailing address)

Physical location (if different from mailing address)

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

(Maiing Address of the Subsidiary Holding Company) Street 7 P.0, Box

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

City State Zip Code

City State Zip Code

Physical location (if diferent from mailing address)

Physical location {if different from mafing address)

Legal Titte of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

Mating Address of the Subsidi Holding Company) Streot/ P.O. Box
Y 9

(Mailing Add of the Subsidiary Ho'ding Company) Street s P.Q, Box

City State Zip Code

City State Zip Code

Physical location (if different from mailing address)

Physical location (if diferent from mailing address)

1272012



CITIZENS INVESTORS, LLC
SAVANNAH, GEORGIA
YEAR ENDING DECEMBER 31, 2013

ANNUAL REPORT OF BANK HOLDING COMPANIES- FR Y-6

TABLE OF CONTENTS
Report Item 1- Annual Report to Shareholders- Will be forwarded upon completion
Report Item 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 is 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.
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Item 2n

CITIZENS INVESTORS, LLC
SAVANNAH, GEORGIA

ORGANIZATION CHART

TOP TIER HOLDING COMPANY

Citizens Investors, LLC
621 Stephenson Ave,
Savannah, Georgia 31405
State of Incorporation: Georgia

20.77%

LOWER TIER HOLDING COMPANY

S Bankshares, Inc.
205 S. Veterans Blvd,
Glennville, Georgia 30427
State of Incorporation: Georgia

100%

SUBSIDIARY

S Bank
205 S. Veterans Bivd,
Glennville, Georgia 30427
State of Incorporation: Georgia




ITEM 2b

Date
Branch Service Type Branch | Popular | Branch Street Address
ID RSSD | Name Opened City State | Zip Code County Country Head Office
Full Service (Head Office) 376433 S Bank 7/1/1937* | 205 S. Veterans Blvd | Glennville | GA 30427 Tattnall United States | S Bank
Hinesville 119 E. General
Full Service 2532457 Branch 12/4/1996 | Screven Way Hinesville ! GA 31313 Liberty United States | S Bank
Reidsville
Full Service 217031 Branch 12/17/1973 | 176 S Main Street Reidsville | GA 30453 Tattnall United States | S Bank

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

2012.




ITEM 3

(X=
Name & Address

CITIZENS INVESTORS, L1.C

Bush Investments, Inc.
Winter Park, FL

Mark V. Smith
Savannah, Georgia

Mark V. Smith Investments, Inc.
Savannah, Georgia

Michael J. Kistler
Savannah Georgia

Prince Investments, Inc
Winter Park, Florida

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

CITIZENS INVESTORS, LLC
SAVANNAH, GEORGIA

SECURITIES HOLDERS
(1)®)

Country of Citizenship
or Incorporation

USA

USA

USA

USA

USA

USA

(1Xe)
Number and Percentage
of Each Class of
Vo@gLSecurities

52,518 shares 5.73%
71,018 shares 7.714%
50,000 shares 5.45%
101,045 shares 11.02%
52,518 shares 5.73%
50,000 shares 5.45%



ITEM 3 (Continued}

CITIZENS INVESTORS, LLC
SAVANNAH, GEORGIA
SECURITIES HOCLDERS
(1)c)
{1)(b) Number and Percentage
(1)a) Country of Citizenship of Each Class of

Name & Address or Incorporation Voting Securities
S BANKSHARES, INC.
Citizens Investors, LLC
Savannah, Georgia USA 39,189 shares 20.77%
Mark V. Smith Investments, Inc.
Mark V. Smith RIRA
Savannah, Georgia USA 17,021 shares 10.72%
Pickney Street, LLC
Charleston, South Carolina USA 14,979 shares 7.94%

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 12/31/2013

(1))
(1)b) Number and Percentage
(1)) Country of Citizenship of Each Class of
Name & Address or Incorporation V@g Securities

N/A (Not Applicable)




CTTILENS RNVESTORS, LLC
SAVANNAR, GEORGLA
YEAR INDING DECEMBER 31, 2013

INSIDERS - CTTIZENS INVESTORS, LLC

8
Nume & Address
—(Ciry, Site, Country)
Michsel J. Kistler

Savannah, Georgis, USA

Jeffrey R. Tucker
Savannah, Georgia, USA

Mesk V. Smith
Savannah, Georgia, USA

()}
Percentage of [0} 1]
Voting Shares Percenuge of

in Bank i
Holding
Company

2) {3a} (3b)
Principal Genupation Title & Position Title & Position Qo)
iF other than with K i Title & Pesition with
Bank Holding Compary Citizeny Investors, Inc,  _§ Bankghares Ine. Crher Businesses

Sharey in
Subsidiary

{)e}
Onber Companics in which
25% or more of Voting
Securities are beld

Chairman of the
Managing Member Board Prasident:

Developmerni Associaies, Inc

Real Exuate Development 11.02% m

Mazagen;

DAI Pariners, LLC

Golf Arsoziztes, LLC

North Godley Highlands, LLC
DAI South Cerofina, LLC
Hutch Holdings, LLC

DAIL LLC

Godiey Station Holdings, LLC
DAIIV, LLC

DAI Claxten, LLC
Stephenson Avenue Fimancial Center, LLC
17 Park of Commerce, 110
9 Park of Commerce, LLC
Nordic Contractors, LLC
DAI AB Plaza, LLC

DAI Parkway Plaza, LLC
Morgan Center, LLC
NSISKS, LLC

FS Savannah LLC

FOA Holdings, L1.C

Kistler Panoers, LLC
Berkeley Hall Partners, LLC
Tunle Partners, LLC
Kistler Equipment, LLC

Partner - Hirsch & Tucker, LLC 1.64% [4)]

Certified Public A Marnaging Memb
Hirsch & Tucker, LLC

Maraging Member Managing partner for the fullowisg hotels: 1.74% [t}]
Bay Strees [nvesion

Prince Bugh Smith Hotels

Savanrah tovestors « H

Oglethotpe lavestons

CEOQ of the followlng water system companies:

Chuatin Water Company

South Atlaraie Uiitizies, [ne.

Middle Georgia Water Compary

Cozsal Georgls Water Company

Hotel Owner
Water Sysiem Owner

Development Associates, Inc (100%)\
DAI Partners, LLC (75%}

Golf Associztes, LLC (100%)

North Godiey Highlands, LLC {}00%)
Hutch Holdings, LLC (100%)

DAL [, LLC (100%)

Godley Station Holdings, LLC (100%)
DAL Claxton, LLC (45%)

Stephenson Avenue Financial Cemter, LLC (50%)
17 Park of Commerce, LLC (90%)

9 Park of Conmerce, LLC (90%}
Freightliner of Savinnah, Tnc. (30%)
Freigheliner of Augusts, L1LC {30%)
KRI, LLC (50%)

Nordic Comnastors, LLC {100%)
DAL AB Plaz, LLC {75%)

DAJ Parkway Plama, LLC (100%)
NS1I5KJ, LLC {16%)

FS Savanmh, LLC (50%)

FOA Holdings, LLC (50%])

Berkeley Hall Partners, LLC (100%)
Tunle Partners, LLC (50%)

Hinch & Tucker, LLC (50%)
GHIT Rental Enterprises, LLC (50%)
Machine Inveszmems, LLC (25%)

Chatam Investors T, LLC (S0%)
Chatam Investors 1], LLC (50%)
Chatm Water Company {76%)

South Atlastic Lhifitea (33%)

Middle Georgia Water Company (13%)
Coasts] Grorgis Water Camopany (51%)
Water Utility Management, LLC (33%)
Myy River Water Company (33%)
Mark V Smith [avestments, Inc (100%)
Tybee Investors (31%)

Investments South, Inc (100%)
Savannah River Timber Co (30%)
MVS Holdings, LLC (100%)
Hebersharn nvestors , LLC (100%)



CITIZENS INVESTORS, LLC
SAVANNAH, GEORGLA

YEAR ENDING DECEMBER 31, 2013

INSIDERS - CTTLZENS INVESTORS, LLC

()8}
Pacenage of )
@ (3m) (3b) Voting Shares Perentage of (4Xe)
[1)] Brincipd Occupation Title & Position Tutle & Postion Pe) io Bank Voting Other Companies k1 which
Name & Address if other than with with with Title & Position with Holding Shares in 25% or more of Voting
{City, Scate, Coumntry) Bank Holding Company Citizens Investon, Inc. S By Inc. Other Bugineysey Company Subsidiary Securities are beld

Patrick T, 0"Conner Lawyer Maraging Metnber Director Partoer - Oliver Maner, LLP 1.53% {1} Morgan Springs Panership (25%)
Savarmah, Georgis, USA Oliver Maner, LLP Putoer - Jefferson Strect Properties, LLC

Pastoer - Telfakr Square Properties, LLC

Panner - Morgan Springs Partnership
Elsio R. Chishalm Attomey Member Director Attomey 0.98% ) NA
Savanouh, Georgia, USA Beouhen Faltigant, LLP Bouhan Falligant, LLP
Stephanie Lindiey NA Member Director WA 545% [{}] NA
Savanmah, Georgia, USA
(13 21.86% of ding shares of § Banksh Inc, arg owned by Citizens Investors, LLC



CTTLZENS INVESTORS, LLC
SAVANNAH, GEORGIA

YEAR ENDING DECEMBER 31, 2013

INSIDERS - § BANKSHARES, INC

@ (B} [EL]
[1}] Principal Qceupation Title & Position Title & Position
Name & Address if other than with with with
{City, State, Country) Bank Holding Company Citizens Investors, Inc. § Banksharey, Inc.
ML Coffer BEV MAR Logging - Director Direstor
Hinesvills, Georgia, USA Owoer
Don C. Martin Rotary, [nc. - Director Director
Reidsville, Geongia, USA Vice Presiden
Feanie Anderson NA Director Dirocior
Gleanville, Georgia, USA Secretary Secretary
Stephanie Lindley
Savannah Georgia, USA NA Director Director
Danz Potis
Regisier, Guoriga, USA NA CFO & Dinector CFO & Disector
Cltizens Investon, LLC NA Top Tier NA
Savannah, Georgia, USA. Haokding Company
Heary 5. Morgan Altorey - Director Director
Savanmh, Georgia, USA Henry S Morgan
Attomey ot Law
Robert K. Mays NA President, CEO, & President, CEQ, &
Savannah, Georgin, USA Director Director
Thomat J. Hussey Raymond James - Direcior Director
Savanmh, Georgia, USA Branch Manager
Michael J. Kistler

4)m)

{4Xe)
Qrher Cornpanies in which
25% or more of Vating
Socurities are beld

Pereectage of {4)b)
Voting Shares Peteentage of
(3c) in Bank Votng
Title & Position with Holding Shares in
Other Businessey Commpary Subsidiary
President - BEV MAR Logging C.I3% (1
Vice President - Rotary, Inc 0.08% {1
Partrer- J&) Farrms 2.95% {{)
Secretary - 1D}, Inc.
NA 1.13% m
NA 0.28% ()
WA 20.7T% m
Orwner - Henry S. Morgan, 1.75% (1)
Alzomney st Law
NA 028% m
Raymand Iemes - 0.64% {1}
Branch Manager
Developmen: Amsociates, Inc
Manager:
DAl Partmers, LLC
Golf Associates, LLC
North Godiey Highiands, LLC
DAI South Carolina, LLC
Hutch Holdings, LLC
DAILLLC
Godley Sution Holdings, LLC
DAIIV, LLC
DA Claxton, LLC
Stephenson Aveme Fnanciat Center, LLC
17 Park of Commerce, LLC
9 Park of Commerce, LLC
NonZic Contractors, LLC
DAI AB Piaza, LLC
DAl Pericway Plaza, LLC

Morgan Cenrer, 11O

BEV Mar Logging (100%)

NA

J&] Ferma (50%)

WA

NA

Hexy 5. Mosgan
Anomey &1 Law (100%)

N/A

NA

DAT Partners, LLC (15%)

Golf Associztes, LLC {100%)

North Godley Highlands, LLC {100%)
Huich Holdings, LLC (100%)

DAL, LLC (100%)

Godley Station Holdings, LLC (100%)
DAl Claton, LLC {45%)

Stephenson Avenue Fizancial Ceater, LLC (50%)
17 Park of Commexce, LLC (90%)

9 Park of Coamnerce, LLC (90%)
Freigiatiner of Savannah, Lnc. {50%)
Freightliner of Auguste, LLC (50%)
KRI, LLC (50%)

Nordic Contractors, LLC (100%)
DAI AP Plana, LLG (73%)

DAl Parkway Plaza, LLC (100%)
NSL3K), LLC (16%)

FS Swvanneh, LLC (50%)



CTTIZENS INVESTORS, LLC
SAVANNAR, GEORGIA

YEAR ENDING DECEMBER 31, 2013

INSIDERS - S BANKSHARES, INC

@) (3a) @b)
U] Principat Ocmypation Tnla& Pomm Tm&m
Name & Address if other Uian with
_(Chy, State, Courtry) _Bank Holdfey Compeny w Me._
leffroy R. Tucker Certified Public Accounent Director Directar
Ssevancith, Georpik, USA Hitseh & Tucker, LLC
Vice-Chairmar: of the Vice-Chairman of the
Mark V. Smith Hotd Owner Board Board
Savazenh, Georgia, USA Water System Owner
Patfick T. O'Connes Lawyer Direcior Direcsor
Savanrah, Georgia, USA OBver Maner, LLP
Elsie R, Chisholm Attomey Diresor Diroctor
Savanmah, Georgia, USA Boulan FalEgans, LLP

(1). 100% of cutstanding shares of S Bank are owned by S Baskshares, Inc.

Percentage of (4Xb)
Votlag Shares Percemiage of
Qc) i Bank Voting
Tuls & Position with Holding Shares in
Cther Businesses Compary _ Sobsdiary
N315KH LLC
FS Savanrah, LLC
FQA Holdings, LLC
Kistier Partnery, LLC
Berkeley Hall Partners, LLC
Tustle Purtowns, LLC
Kistler Equipment, LLC
Partner - Hirsch & Tucker, LLC 1.52% 0]

Mansging partner for ibe followlng botets: 10.727%
Bay Street Investory

Prince Bush Semith Hotela

Savannah Investors

Savannah Investors - H

Ogletborpe Lrveszon

CEO of the lolowlng water system eampasies:
Chatar Water Company

South Atlamic Unilities, Ine.

Middle Georgia Water Camparny

Coastad Georgia W Company

Waler Utility Management, LLC

Mzy River Water Company

Partner - Obiver Maner, LLP

Partner - Jefferson Stroet Properties, LLC
Panner - Telfair Square Properties, LLC
Partoer - Morgan Springs Paroenship

0.64%

Alorney 0.34%
Bouhan Falligam, LLP

m

n

[¢H]

(4X<)
Other Compaties in which
25% or more of Yoling
Socurities wre heid

FOA Holdings, LLC (50%)
Berkeiey Hall Partoors, LLC {100%)
Tuztle Pastoery, LLC (30%)

Hirsch & Tocker, LLC (S0%)
GHIT Rental Exerprises, LLC (50%)
Machine [rvestments, LLC (25%)

Chatam lovesions L, LLL (50%)
Chazam Leveston I, LLC (50%)
Chatam Waer Company (76%)

South Atlaric Unifities (33%)

Middle Goorgis Water Company {33%)
Coastal Georgia Water Company (51%)
Wuter Uiiliny Managemeat, LLC (03%)
My River Water Company (33%)
Mark V Smith Investrments, Inc (100%)
Tybee [nvestors (31%)

Lvestenents South, Inc (100%)
Savasinah River Tunber Co (50%)
MVS Holdings, LLC (100%)
Habersham Invesors , LLC (100%)

Morgan Speinga Parership (25%)

N/A
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