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Annual Report of Bank Holding Companies-FR Y-6 


Repo rt at the c lose of business as of the end o f fiscal year 

This Report is required by law: Section 5(c)(1)(A) of the Bank This report form is to be fi led by all top-tier bank holding compa­
Holding Company Act (12 U.S.C. § 1844 (c)(1)(A)); Section 8(a) nies organized under U.S. law, and by any foreign banking organi­
of the International Banking Act (12 U.S.C. § 3106(a)); Sections 11 zation that does not meet the requirements of and is not treated as 
(a)(1), 25 and 25A of the Federal Reserve Act (12 U.S.C. a qualify ing foreign banking organization under section 211 .23 of 
§§ 248(a)(1), 602, and 611a); Section 211 .13(c) of Regulation K Regulation K (12 C.F.R. § 211.23). The Federal Reserve may not 
(12 C.F.R. § 211 .13(c)); and Section 225.5(b) of Regulation Y (12 conduct or sponsor, and an organization (or a person) is not 
C,F.R. § 225.5(b)). Return to the appropriate Federal Reserve required to respond to, an information collection unless it displays 
Bank the original and the number of copies specified. 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 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 chairman of the board must sign the report. 

I. Brian L. Smilh 
Name of the Bank Holding Company Director and OffICial 

Actin President & CEO 
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 regard ing 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 iIIl1i individual consent to public release of 
all tail ' the report concerning that individual. 

I , III4M J 
Signature of Bank Holding Company DlrKtor and Official 

03/09/2012 
aleoDIS"nalure 

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

18:1 Is Included with the FR Y-6 report 

o will be sent under separate cover 

o is not prepared 

For Fed e ral R es e rve Bank Use Only 

RSSD ID 10R69-~ 8 
C.1. 

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 
Liberty Shares, Inc. 
legal Tltle of Bank Holding Company 

P.O. Box 1009 
(Mailing Address 01 the Bank Holding Company) Street ' P.O. Box 

Hinesville GA 31310,:-;...:..:..:.---­
City 	 State ZIP Code 

300 S. Main St. , Hinesvi lle, GA 31313 
PhyslcallocatJon (if differenl from mailing address) 

N,me 

912-408-6106 
Area Code' Phone Number ' Extension 

912-369-9397 
Area Code ' FAX Number 

hlaft@lhe-heritage-bank.com 
E-mail Address 

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

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

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

o In accordance with the Instrudions on pages GEN-2 
and 3, a letter justifying the request is being provided. 

o The Information for which confidential treatment is sought 
is being submlned separately labeled ·Confidential. ~ 

181 No 

Public reporting burden for this informotion collecUon is estimated to vary from 1.3 to 101 hours per response. with on average of 5.25 hOurs pel response. Includ11'1Q Ume to gather and 
maintain data In the required lorm and to review Instrucllon. and complcta the Inlormalion coIlocUon. 

1212011 

mailto:hlaft@lhe-heritage-bank.com
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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. 

Legal Title of SubsidIary Bank Holding Company 

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

City State Zip Code 

Physical location (if different from mailing address) 

Legal Title of Subsidiary Bank Holding Company 

(Mailing Address of the Subsidiary Bank HoldIng Company) Street I P.O. Box 

City State Zip Code 

Physical location (if different from mailing address) 

Legal Title of Subsidiary Bank Holding Company 

(Maillng Address of the Subsidiary Bank Holding Company) Street I P.O. Box 

State Zip Code 

Physical location (if different from mailing address) 

~c--c--c~~:-::-------­ -
Legal Title of Subsidiary Bank Holding Company 

(Mailing Address of the SubsidIary Bank Holding Company) Street I P.O. Box 

City State Zip Code 

Physical location (if different from mailing addresS) 

Legal Title of Subsidiary Bank Holding Company 

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

City State Zip Code 

Physical location (if different from mailing address) 

Legal Title of Subsidiary Bank Holding Company 

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

City State Zip Code 

Physical location (if different from mailing address) 

Legal Title of Subsidiary Bank Holding Company 

(Mailing Address of the Subsidiary Bank HOlding Company) Street I P.O. Box 

---~--­

City State Zip Code 

.--.~-~===-==~c--;------­
Physical location (if different from mailing address) 

Legal Title of Subsidiary Bank Holding Company 

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

City State Zip Code 

Physical location (if different from mailing address) 

12f2004 



Form FR Y-6 

Liberty Shares, Inc. 
Hinesville, Georgia 

Fiscal Year Ending December 31, 2011 

Report Item 1: The Bank Holding Company does prepare an annual report for its shareholders and is 
not registered with the Securities and Exchange Commission (SEC). Enclosed is a copy 
of the annual report. 

Report Item 2a.: Organization Chart 

Liberty Shares, Inc. 

Hinesville, Georgia , USA 


100'10 
The Herttage Bank 

Hinesville, Georgia. USA 

100'10 
The Heritage Group, Inc. 

Hinesville, Georgia, USA 


100'10 
liberty Shares Statutory Trust I 

Hinesville. Georgia, USA 

The Hinesville Bank, located in Hinesville, Liberty County, Georgia, U. S. A., was established in 1911 and 
converted to a holding company subsidiary in 1984 by a one for one stock exchange; wholly owned 
subsidiary of Liberty Shares, Inc. Effective 2/21/97 , the name of the bank changed from The Hinesville 
Bank to The Heritage Bank. 

The Heritage Group, Inc. - wholly owned subsidiary of Liberty Shares, Inc. began offering securities 
brokerage services in July 1999. 

Liberty Shares Statutory Trust I - wholly owned subsidiary of Liberty Shares, Inc. was formed on January 
20, 2006, for the purpose of raising capital to partly fund the acquisition of Peoples Banking Corporation. 
The Trust sold capital securities (Trust Preferred Securities) to qualified institutional buyers. The proceeds 
were invested in Junior Subordinated Debt Securities issued by the Company. The Debt Securities 
represent the sole assets of the Trust. 

Report Item 2b.: Domestic Branch Listing 

Submitted via email on March 9, 2012 to structure3@atl.frb.org. Hard copy also attached. 

mailto:structure3@atl.frb.org


Report Item 2b: Domestic Branch Listing
Results: A Il<t of branches for your Bf.lC ! mFRTY "HARf5, INC Il~~614SI of KI~;l~"ILL[, Gil 

The data., of 1,,'31.12011. Oat. 'eflect, Information th.t was received and procelSec> through 01/0S/2011 

Remndljalinn and Verification Steps 

1 tn the Data ActIon column of each branch row, enter nne or more of the action, spec,fied belnw 

2, If requ"ed, ente, the d~te in the Effective DatI! column 

Actions 
OK: If the branch information i, correct, enter 'OK' in the Data Action cnlumn 
Change: If the branch inform.tion is in~orrect or incomplete, revise the data, enl.. 'Ch3nge' in the oata Action column and the date when this 'Information r>rlt became v.r,d In the Effl!ctlve Date column 

Clore' If ~ bronch listed w~••old or dosed, enter 'Clo;e' in the Data Action {olu!1'n and the sale nr clnsure date in the Effective Date column 

Delete: If a branch liSled was never owned by this depository imHtution, enter 'Celete' in the Data Action column 

Add: If a reportable branch is missing, insert a row, add the branch data, and ent.r ',.'r,dd' In the Data Action column and the opening or acquiSition date In the Effectfvl! Date column 

If printing this list, you may need 10 adjust your pag~ setup in MS E.cel T"I uling amlscape orientalion, page sealing, andlor legal sized paper 

Submission Procedure 
When you are finIShed, send a saved copy to your FRB contact See the delailed itstructions on this ,ite for more information 

II you are e_m.,ling Ihi\ to your FRS contact, put your iost,tutlon name, City and stale in the subject line of the e-mail 

Note 
To satisfy the FRY-IO reporting re-quireml!ntl, you must also submit FR Y-lO Domestic Branch Schedules for each branch with" Data Action 01 Change, CI()s~, Delete, or Add 

The FR Y-I0 report may be submitted in a hardcopy formal or via the FR YolO Online application - hnps:l/ylOonline_federalreserve_gov 

• FDIC UNINUM, Office Number, and ID_RSSD columns are fo< reference only_ Verification olthese val"es is not required 

I BLACKSHEAR BRANCH 

BRUNSWICK BRANCf.I OFFI 

. BRUNSWICK MAIN BRANCH 

t%\14 PX MALL BRANCH 

J68Ug OGLETHORPE f.lWY 

B3081 SOUTKSIDE BRANC 

385033 HOMERVILLE BRAN 

859595 JESUP BRANCK 
---~•• ·'ORTHSIDE OHI~' 

NGSLAND BRA 

JDOWICI 8RA~ 

<\HUNTA ~KAN' 

,MBROKE BRA~ 

14 OfFICE 

WE BRANCH 

3287454 TRUMAN PARKWAY BRANCH OFF 

343969l DOWNTOWN STATESBORO OFFICE 

3268838 STATE 

1880348 WAYC 

3405848 WAYC 

392 CHARlIE 

106 RETREA 

14010 ABERI 

~ 
NGSLAN 

JDOWICI 

tDWAY 

".KUNTA 

;AVANNAI 

;TATESBO 

;TATES80 

NAYCROS 

NAYCROS 

l31~ 

l31, 

~ 
~ 

!8 KERITAI 

1 f.lERITAI 

,1 HERITAI 

18 HERr 

30 HERr 

25 HERr 

507330 

507330 

507330 

5073301 
507330 

507330 

507330 

507330 

507330 

,07330 

;07330 

~ 



Form FR Y-6 
Decem ber 31, 2011 

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

Current Shareholders with ownership, control or holdings of 5% of more with power to vote as of 12131/11 . 
(1)(c) 

(1 )(a) (1 )(b) Number & Percentage 
Name & Address Country of Citizenship of Each Class of 
(City, State, Country) or Incorporation Voting Securities 

Osteen Family, LP USA 
Hinesville, GA 

211 ,700 - 5.710% 
Common Stock 

(1 ) 

Frances R. Roberson USA 
Hinesville, GA 

210,880 - 5.688% 
Common Stock 

(2) 

Floyd Stock Holdings LP 
Hinesville, GA 

James M. Floyd, Jr. 

USA 

USA 

510,466 - 13.769% 
Common Stock 

1 73,230 ­ 1.975% 
Options on Common Stock 

(3) 

(1) This amount consists of the following: 
163,200 (4.402%) shares owned of record by Osteen Family, LP 

1,000 (0.027%) shares owned of record by J. Noel Osteen 
45,000 (1 .214%) shares owned of record by Osteen Holdings, LLC 

(AS TO WHICH MR. OSTEEN HAS SOLE VOTING ANO INVESTMENT POWERS) 

2,500 (0.067%) shares owned of record by Mr. Osteen's spouse 
(AS TO WHICH HE DISCLAIMS B ENEFICIAL OWNERSHIP) 

(2) 	 This amount consists of 210,780 (5.686%) shares owned of record by Mrs. Roberson as to which she has sole voting 
and investment powers and 100 (0.002%) shares owned by Mrs. Roberson's son as to which she disclaims beneficial 
ownership. 

(3) 	 This amount consists of the following: 
219,130 (5.910%) shares owned of record by Floyd Stock Holdings, LP" 

29,303 (0.790%) shares owned of record by James M. Floyd , Jr. 

(AS TO WHICH MR. FLOYD HAS SOLE VOTING AND INVESTMENT POWERS) 


6,350 (0.171%) shares owned of record by Mr. Floyd 's mother (Carolyn M. Floyd) 
900 (0.024%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOO Meghann L. Floyd) 
900 (0.024%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOO Roscoe L. Floyd) 
900 (0.024%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOO Evanne L. Floyd) 
900 (0.024%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOO Nichole Boyer Davis) 
900 (0.024%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOO Nicholas C. Boyer) 

29,490 (0.795%) shares owned of record by Carolyn M Floyd Trustee of James M Floyd (Sr) Irrevocable Trust 1993 
4,250 (0. 115%) shares owned of record by Carolyn M Floyd Trustee of James M Floyd (Sf) Testamentary Family Trust 

37 ,267 (1.005%) shares owned of record by Mr. Floyd's wife (Alicia L. Floyd) 
3,850 (0.104%) shares owned of record by Mr. Floyd 's daughter (Meghann T. Floyd) 
3,662 (0.099%) shares owned of record by Mr. Floyd 's son (Roscoe L. Floyd) 
3,962 (0.109%) shares owned of record by Mr. Floyd's daughter (Evanne L. Floyd) 

28,640 (0.773%) shares owned of record by Mr. Floyd's sister (Karen F. Boyer) 
5,137 (0.139%) shares owned of record by Mr. Floyd 's brother-in-law (Clayton D. Boyer) 
1,800 (0.049%) shares owned of record by Mr. Floyd's niece & Carolyn Floyd 's granddaughter (Nichole Boyer Davis) 
1.945 (0.053%) shares owned of record by Mr. Floyd's nephew & Carolyn Floyd's grandson (Nicholas Boyer) 

155 (0.004%) shares owned of record by Mr. Floyd's grandniece & Karen Boyer's granddaughter (Savannah N. Davis) 
35 (0.001%) shares owned of record by Mr. Floyd's grandniece & Karen Boyer's granddaughter (Aleah Oavis) 
20 (0.001%) shares owned of record by Mr. Floyd's grandnephew & Karen Boyer's grandson (William Lee DaviS. Jr.) 

100 (0.003%) shares owned of record by Mr. Floyd 's sister-in-law (MarCia Latham Austero) 
55 (0.001%) shares owned of record by Mr. Floyd 's niece (Lillian M. Austero) 
55 (0.001%) shares owned of record by Mr. Floyd's nephew (Benjamin Austero) 
55 (0.001%) shares owned of record by Mr. Floyd's nephew (Jesse Austero) 
55 (0.001%) shares owned of record by Mr. Floyd's nephew (Reece Latham) 

85,500 (2.306%) shares owned of record by Mr. Floyd's uncle & Carolyn Floyd's brother-in-law (Carroll W. Floyd) 
11 ,100 (0.299%) shares owned of record by Mr. Floyd 's aunt & Carolyn Floyd 's sister-in-law (Billie G. Floyd) 
17,050 (0.460%) shares owned of record by Mr. Floyd 's uncle & Carolyn Floyd's brother (0 . C. Martin, III) 
17,000 (0.459%) shares owned of record by Mr. Floyd 's aunt & Carolyn Floyd's sister-in-law (Janet P. Martin) 
lAS TO WHICH HE DISCLAIMS BENEFICIAL OWNERSHIP) 

"Floyd Stock Holdings, LP is owned by Carolyn M. Floyd , James M. Floyd, Jr., Karen Floyd Boyer, Floyd Holdings LLC, 
James M. Floyd Irrevocable Trust 1993, and James M Floyd Testamentary Family Trust. 
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December 31, 2011 


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

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)(c) 
(2)(a) (2)(b) Number & Percentage 
Name & Address Country of Citizenship of Each Class of 
(City, State, Country) or Incorporation Voting Securities 

None 



Fonn FR Y-6 
Decem ber 31, 2011 

Report Item 4: Insiders (Page 1) 
(1)(2)(3)(a)(b)(c) and (4)(a)(b)(c) 

(4)(c) 
(2) (3)(a) (3)(b)(1) (3)(b)(2) (3)(c) (4)(a) (4)(b) List of other 

(1) Principal Occupation Title & Position Title & Position Title & Position Title & Position Percentage of Percentage of Companies if 25% 
Name & Address if other than with Bank with Bank Holding with Subsidiary with Subsidiary with Other Voting Shares in Voting Shares or more of voting 
(City, State, Country) Holding Company Company (Heritage Bank) (Heritage Group) Businesses Holding Company in Subsidiaries securities are held 

James M. Floyd, Jr. NfA Director Director Director PRES-Medway Group, Inc. 13.769% (A) N/A Medway Group, Inc. (64.7%) 
Hinesville. GA, USA Chairman Chairman President PART-Floyd Holdings, LLC 1.975% (Stock Options) Floyd Holdings, LLC (33%) 

CEO & President CEO & President PART-Floyd Rea! Estate Holdings, LP Floyd R. E. Holdings, LP (49.5%) 
PART-New Adventures, LLC New Adventures, LLC (50%) 
PART-JMF Holdings, LP JMF Holdings, LP 160%) 
MEM-Gravel Hill Farms LLC Gravel Hill Farms LLC (50%) 
MANG MEM-KEFLO Properties LLC KEFLO Properties LLC (50%) 
PART-Floyd Stockholdings, LP 

T. Glenn Fox, Jr. Pharmacist Director None None MANGfOWN-Coastal 0.437% (8) NfA Coastal Discount Pharmacy (50%) 
Richmond Hill, GA, USA Discount Pharmacy 

H. Scott Kroell, Jr. CEO of Hospital Director Director None None 0.407% (C) NfA None 
Midway, GA, USA 

John D. Mciver Retired Director None None None 0.005% ID) NfA None 
Riceboro, GA, USA 

Barbara S. Smith NfA Director Director None DIR·Medway Group, Inc. 0.305% IE) NfA 
Riceboro, GA, USA Senior V P 0.940 (Stock Options) None 

Brian L. Smith NfA Director Director Director DIRNP-Medway Group, Inc. 1.078% (F) N/A None 
Hinesville, GA, USA Vice Chairman Vice Chairman VP 1.235 (Stock Options) 

Executive VP 

Marian E. Smith Commercial RE Broker Director None None PRES-Strategic Commercial RE 4.720% (G) NfA Strategic Commercial RE (100%) 
Savannah, GA, USA SEC-Strategic Financial Group Strategic Financial Group (49%) 

Hugh M. Thompson, Jr. Timber Dealer Director None None PRES-D&H Logging, Inc. 0.135% (H) NfA D&H Logging, Inc. (50%) 
Blackshear, GA, USA PRES-HMT Company, Inc. HMT Company, Inc. (59%) 

PRES-HMT Enterprises, !nc. HMT Enterprises, Inc. (50%) 
PRES-J&H Logging, Inc. J&H Logging, Inc. (100%) 
PRES-Satilla Logging Co., Inc. Satilla Logging Co., Inc. (100%) 
PRES-Suwannee Forest Products, Inc. Suwannee Forest Products, Inc. (70%) 
PRES-T&T Timber, Inc. T&TTimber, Inc. (70%) 
PART-H&M Family, LP H&M Family, LP (50%) 
PART-T&T Land Management LLC T&T Land Management LLC 170%) 
PRES-Pierce Timber Co., Inc Pierce Timber Co., Inc. (100%) 
PART-Liz Hill LLC Liz Hill LLC (50%) 
PRES-Thompson & Young Trucking, Inc. Thompson & Young Trucking Inc. (50%) 



Form FR Y·6 
December 31, 2011 

Report Item 4: Insiders (Page 2) 
(1)(2)(3)(a)(b)(c) and (4)(a)(b)(c) 

(4)(c) 
(2) (3)(a) (3)(b)(1) (3)(b)(2) (3)(c) (4)(a) (4)(b) List of other 

(1 ) Principal Occupation Title & Position Title & Position Title & Position Title & Position Percentage of Percentage of Companies if 25% 
Name & Address if other than with Bank with Bank Holding with Subsidiary with Subsidiary with Other Voting Shares in Voting Shares or more of voting 
(Ci1y, State, Country) Holding Company Company (Heritage Bank) (Heritage Group) Businesses Holding Company in Subsidiaries securities are held 

J. Noel Osteen Attorney Director Director None 
St. Simons Island, GA Jones, Osteen, & Jones 
USA 

Melissa A. Deal N/A Chief Operating First VP None 
Ludowici, GA, USA Officer 

Philip F. Resch N/A Chief Financial Chief Financial None 
Pooler, GA, USA Officer Officer 

MEM·liberty Jewelry LLC 5.710% (I) N/A liberty Jewelry LLC (50%) 

SEC·Double Time Foods, Inc. Double Time Foods, Inc. (25%) 

SEC·The Walthourville Group, Inc. The Walthourville Group, Inc. (27.5%) 

SEC-Wilson Ave. Food Store, Inc. Wilson Ave. Food Store, Inc. (50%) 

PRES-The Brunswick Group, Inc. The Brunswick Group, Inc. (100%) 

PART·Jones, Osteen, & Jones Jones, Osteen, & Jones (50%) 

PART·Osteen/Arnold/Arnold dba Baskins/Robbins Baskins/Robbins (Hinesville) (50%) 

PART-Flash Foods #54 Flash Foods #54 (27.5%) 

PART·Wilson Ave. Food Store Inc. & Sommers Co. Wilson Ave Food Store&Sommers Co (37.5%) 

PART-Wilson Ave. Group, LLC & Tommy Stewart Wilson Ave. Group, llC & T Stewart (33.3%) 

MEM-Osteen Family, LP Osteen Family, LP (96.2%) 

MEM-JCH Homes, LLC JCH Homes, LLC (25%) 

MEM·Downtown Plaza Ventures, LLC Downtown Plaza Ventures, LLC (75%) 

MANG-Wilson Ave. Group, LLC (Osteen Family LP-MEM) Wilson Ave. Group, LLC (50%) 

MEM-Causeway Group, LLC (Osteen Family LP-MEM) Causeway Group, LLC (33.33%) 

MEM-8uck Swamp Holdings, LLC Buck Swamp Holdings, LLC (100%) 

MEM-Coastal Uniforms, LLC Coastal Uniforms, LLC (40%) 

MEM·Wilson Ave Grp llC&Sommers Co (Osteen Family LP.MEM) Wilson Ave Group LLC&Sommers Co (37.5%) 

MANG-Osteen Holdings, LLC 

MEM-Shiawase Holdings, LLC 

MEM-The Tattnall Group, Inc. 

MEM.Sea Island Resorts Beach Club Tract, LLC 

MEM-Friends of Liberty & Ft. Stewart, Inc. 

PRES-Osteen Properties, Inc. 

PART-Steamboat City Dev Co, LP 


None 0.062% (J) N/A None 
0.134 (Stock Options) 

None None N/A None 
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Report Item 4 : Insiders (Page 3) 
(1)(2)(3)(a)(b)(c) and (4)(a)(b)(c) 

(A) This amount consists of the following: 

219,130 (5.910%) shares owned of record by Floyd Stock Holdings, LP' 

29,303 (0.790%) shares owned of record by James M. Floyd, Jr. - Stock options -73,230 shares (1 .975%) 


(AS TO WH ICH MR. FLOYD HAS SOLE VOTING AND INVESTMENT POWERS) 

6,350 (0.171 %) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd) 

900 (0.024%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOD Meghann L. Floyd) 

900 (0.024%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOD Roscoe L. Floyd) 

900 (0.024%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOD Evanne L. Floyd) 

900 (0.024%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOD Nichole Boyer Davis) 

900 (0.024%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOD Nicholas C. Boyer) 


29,490 (0.795%) shares owned of record by Carolyn M Floyd Trustee of James M Floyd (Sr) Irrevocable Trust 1993 

4,250 (0.115%) shares owned of record by Carolyn M Floyd Trustee of James M Floyd (Sr) Testamentary Family Trust 


37,267 (1 .005%) shares owned of record by Mr. Floyd's wife (Alicia L. Floyd) 

3,850 (0.104%) shares owned of record by Mr. Floyd's daughter (Meghann T. Floyd) 

3,662 (0.099%) shares owned of record by Mr. Floyd's son (Roscoe L. Floyd) 

3,962 (0.109%) shares owned of record by Mr. Floyd's daughter (Evanne L. Floyd) 


28,640 (0.773%) shares owned of record by Mr. Floyd's sister (Karen F. Boyer) 

5,137 (0.139%) shares owned of record by Mr. Floyd's brother-in-law (Clayton D. Boyer) 

1,800 (0.049%) shares owned of record by Mr. Floyd's niece & Carolyn Floyd's granddaughter (Nichole Boyer Davis) 

1,945 (0.053%) shares owned of record by Mr. Floyd's nephew & Carolyn Floyd's grandson (Nicholas Boyer) 


155 (0.004%) shares owned of record by Mr. Floyd's grandniece & Karen Boyer's granddaughter (Savannah N. Davis) 

35 (0.001 %) shares owned of record by Mr. Floyd's grandniece & Karen Boyer's granddaughter (Aleah Davis) 

20 (0.001 %) shares owned of record by Mr. Floyd's grandnephew & Karen Boyer's grandson (William Lee Davis, Jr.) 


100 (0.003%) shares owned of record by Mr. Floyd's sister-in-law (Marcia Latham Austero) 

55 (0.001 %) shares owned of record by Mr. Floyd's niece (Lillian M. Austero) 

55 (0.001 %) shares owned of record by Mr. Floyd's nephew (Benjamin Austero) 

55 (0.001 %) shares owned of record by Mr. Floyd's nephew (Jesse Austero) 

55 (0.001%) shares owned of record by Mr. Floyd's nephew (Reece Latham) 


85,500 (2.306%) shares owned of record by Mr. Floyd's uncle & Carolyn Floyd's brother-in-law (Carroll W . Floyd) 

11 ,100 (0.299%) shares owned of record by Mr. Floyd's aunt & Carolyn Floyd's sister-in-law (Billie G. Floyd) 

17,050 (0.460%) shares owned of record by Mr. Floyd's uncle & Carolyn Floyd's brother (0. C. Martin, III) 

17,000 (0.459%) shares owned of record by Mr. Floyd's aunt & Carolyn Floyd's sister-in-law (Janet P. Martin) 

(AS TO WHICH HE DISCLAIMS BENEFICIAL OWNERSHIP) 

" Floyd Stock Holdings, LP is owned by Carolyn M . Floyd , James M . Floyd , Jr. , Karen Floyd Boyer, Floyd Hold ings LLC, James M . Floyd Irrevocable Trust 1998, and 
James M Floyd Testamentary Family Trust. 
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Report Item 4: Insiders (page 4) 
(1)(2)(3)(a)(b)(c) and (4)(a)(b)(c) 

(8) This amount consists of 15,900 (0.429%) shares owned of record by Mr. Fox as to which he has sole voting and investment powers, 100 (0.003%) shares owned of 
record by Mr. Fox's spouse, 200 (0.005%) shares owned of record by their children as to which he disclaims beneficial ownership. 

(C) This amount consists of 5,050 (0.136%) shares owned of record by Mr. Kroell , 7,322 (0.198%) shares owned of record by IRA F80 H. Scott Kroell, Jr., Private Trust 
Co. as Custodian, as to which he has sole voting and investment powers, and 2,600 (0.070%) shares owned of record by Pershing LLC Custodian F80 Diane E. 
KroeiliRA (Mr. Kroell's spouse) and 100 (0.003%) shares owned of record by their daughter as to which he disclaims beneficial ownership. 

(D) 	 This amount consists of 200 (0.005%) shares owned of record by Mr. Mciver as to which he has sole voting and investment powers. 

(E) This amount consists of 3,510 (0.095%) shares owned of record by Mrs. Smith as to which she has sole voting and investment powers and 7,790 (0.210%) shares 
owned jOintly by Mrs. Smith and her spouse as to which they share voting and investment powers. Stock options-34,866 shares (0.940%) 

(F) This amount consists of 27,000 (0.728%) shares owned of record by Mr. Smith as to which he has sole voting and investment powers, 3,595 (0.097%) shares owned 
of record by Mr. Smith's spouse and 9,400 (0.253%) shares owned of record by their children as to which he disclaims beneficial ownership. Stock options - 45,802 
shares (1 .235%). 

(G) This amount consists of 175,000 (4.720%) shares owned of record by the Estate of Wallace F. Martin, Jr., Ms. Smith's grandfather as to which she disclaims beneficial 
ownership. 

(H) This amount consists of 2,000 (0.054%) shares owned of record by Mr. Thompson as to which he has sole voting and investment powers, and 3,000 (0.081 %) shares 
owned of record by H & M Family LP of which Hugh M. Thompson, Jr. is a partner. Mr. Thompson shares voting and investment powers with his father, 
H. M. Thompson, Sr. 

(I) This amount consists of 1,000 (0.027%) shares owned of record by Mr. Osteen, 45,000 (1.214%) shares owned of record by Osteen Holdings, LLC, and 163,200 
(4.402%) shares owned of record by Osteen Family LP as to which he has sole voting and investment powers and 2,500 (.067%) shares owned of record by 
Mr. Osteen's spouse as to which he disclaims beneficial ownership. 

(J) 	 This amount consists of 600 (0.016%) shares owned of record by Mrs. Deal as to which she has sole voting and investment powers and 1,700 (0.046%) shares owned 
jointly by Mrs. Deal and her spouse as to which they share voting and investment powers. Stock options - 4,964 shares (0.134%) 
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Board of Governors of the Federal Reserve System 
MAR 22 2012:. 

Annual Report of Bank Holding 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 International Banking Act (12 Us.c. § 3106(a): Sections 11 
(a)(1). 25 and 25A of the Federal Reserve Act (12 USC. 
§§ 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.FR. § 2255(b». Return to the appropriate Federal Reserve 
Bank the original and the number of copies specified. 

NOTE: The Annual Report of Bank Holding Companies must be 
signed by one director of the top-tier bank holding company. This 
ind'ly'ldual should also be a sen'lor 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 chairman of the board must sign the report. 

I, _Br_,a_n_L ~S~m,i~th,,--__ 
Name of the Bank Holding Company Director and OffiCial 

ActiniLPresident & CEO 
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 porter nd individual consent to public release of 
all det· in the port co erning that individual 

Slg~ture of Bank Holdrng Company Director and OffiCial 

03/16/2012 
Date of Signature 

For bank holding companies not reg;stered with the SEC­
Indicate status of Annual Report to Shareholders 

b8J is included with the FR Y-6 report 

D will be sent under separate cover 

[J IS not prepared 

For Federal Reserve Bank Use Only 

RSSD ID 
C.I. ___ 

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 currently valid OMS control number. 

Date of Report (top-tier bank holding company's fiscal year-end) 

December 31, 2011 
Month .I Day! Year 

Reporter's Name, Street. and Mailing Address 

Liberty Shares,J~~~_~~___ 
Legal Title of Bank Holding Company 

PO Box 1009 
--~-~-~~--~--~~~~~~-

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

Hinesville GA 31310 
State Zip Code 

300 S Main St., Hinesville, GA 31313 
--~--~--~ 

Physical location (if different trom mailing address) 

Person to whom questions about this report should be directed 

rialhe Taft ~sistantSecret"ry'-___ 
Name 	 Tttle 

912-408~6106 

Area Code I Phone Number I ExtenSion 

912-369~:c9':"39:"7_____ 
Area Code FAX Number 

htaft@the:heritage~bank:c·c=-:o=-:m,,-_____ ~ ~_ ~~ __~~~ 
E-mail Address 

NA 
~~~~~-~-----

Address (URL) tor the Bank Holding Company·s web page 

·	Does the reporter request confidential treatment for any portion of thiS 

submission? . 

I 0 Yes 	 Please Identify the report items to which this request 

applies 


I ~-----

lOinaccordance With the Instructions on pages GEN-2 
i and 3, a letter justifying the request IS being prOVided. 

The information for which confidential treatment is sought 
IS being submitted separately labeled "Confidential." ~ ~No 

Public: reporting burden for thiS Infannallon callecllort IS estimated to vary from 1.3 to 101 hours per response. with an average of 5.25 hours per response. including trme to gather and 
maintain data in the required form and to review inStructions and complete the Infonnatlon collec~on. 

1212011 
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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. 

Legal Title of Subsidiary Bank Holding Company 

(Mailing Address of the SUDsidlary Bank Holding Company) Street I P.O Box 

City State lip Code 

PnysicallocatJon (if different from mailing address) 

Legal Title of Subsidiary Bank Holding Company 

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

City State Zip Code 

Physical location (if different from mailing address) 

Legal Title of Subsidiary Bank Holding Company 

(Mailing Address of the SubSidiary Bank Holding Company) Street I P,O. Box 

City State ZIP Code 

Pnysicallocatlon (if differen! from mailing address) 

Legal Title of Subsidiary Bank Holding Company 

(Mailing Address of the SubSidiary Bank Holding Company) Street I PO, Box 

Cit;­ State ZiP Code 

Physical location (if drrterent from mailing address) 

legal Title of Subsidiary Bank Holding Company 

(Mailing Address of the Subsidiary Ban~: Holding Company) Street,l P.O Box 

City State lip Code 

Physicallo:::atlon (if different from mailing address) 

Legal Title of SubSidiary Bank Holdmg Company 

City State ZIP COde 

Physical location (if different from mailing address) 

.~-~. =-:c=~--­ ~~----... --~ 
Legal Title of Subsidiary Bank Holding Company 

(Mailing Address of the SubSidiary Bank Holding Company) Street I P.O~-· 

City State lip Code 

-------;;-=~___c;~c;--;-----------­
Physical location (if different from mailing address) 

--=------cc--~~~ -;::;c:::-:c=-:-:------ ---­--­
legal Title of Subsidiary Bank Holding Company 

----------;c-:-c::--::----­
(Mailing Address of the SubSidiary Bank Holding Company) Stree: I P,Q Box 

City State ZIP Coae 

Physical location (if different from mailing address) 

12/2004 
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Liberty Shares, Inc. 
Hinesville, Georgia 

Fiscal Year Ending December 31, 2011 

Report Item 1: The Bank Holding Company does prepare an annual report for its shareholders and is 
not registered with the Securities and Exchange Commission (SEC). Enclosed is a copy 
of the annual report. 

Report Item 2a.: Organization Chart 

Liberty Shares, Inc. 

Hinesville, Georgia, USA 


100% 
The Heritage Bank 

Hinesville, Georgia, USA 

100% 

The Heritage Group. Inc. 

Hinesville, Georgia, USA 


100% 

Liberty Shares Statutory Trust I 


Hinesville, Georgia, USA 


The Hinesville Bank. located in Hinesville, Liberty County, Georgia, U. S. A., was established in 1911 and 
converted to a holding company subsidiary in 1984 by a one for one stock exchange; wholly owned 
subsidiary of Liberty Shares, Inc. Effective 2/21/97, the name of the bank changed from The Hinesville 
Bank to The Heritage Bank. 

The Heritage Group, Inc. - wholly owned subsidiary of Liberty Shares, Inc. began offering securities 
brokerage services in July 1999. 

Liberty Shares Statutory Trust I - wholly owned subsidiary of Liberty Shares, Inc. was formed on January 
20, 2006, for the purpose of raising capital to partly fund the acquisition of Peoples Banking Corporation. 
The Trust sold capital securities (Trust Preferred Securities) to qualified institutional buyers. The proceeds 
were invested in Junior Subordinated Debt Securities issued by the Company. The Debt Securities 
represent the sale assets of the Trust. 

Report Item 2b,: Domestic Branch Listing 


Submitted via email on March 9, 2012 to structure3@ati.frb.org. Hard copy also attached. 


mailto:structure3@ati.frb.org
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Report Item 3: Securities holders 
(l)(a) (l)(b) (l )(c) 

Current Shareholders with ownership, control or holdings of 5% of more with power to vote as of 12131 /11. 

(l)(c) 
(1 )(a) (1 )(b) Number & Percentage 
Name & Address Country of Citizenship 01 Each Class 01 
(City, State, Country) or Incorporation Voting Securities 

Osteen Family, LP 
Hinesville , GA 

USA 211,700-5.710% 
Common Stock 

(1) 

Franees R. Roberson 
Hinesville , GA 

USA 210,880 - 5.688% 
Common Stock 

(2) 

Floyd Stock Holdings LP 
Hinesville, GA 

James M. Floyd, Jr. 

USA 

USA 

510.466 - 13.769% 
Common Stock 

73,230 ­ 1.975% 
Options on Common Stock 

(3) 

(1) ThiS amount consists 01 the lollowing: 
163,200 (4.402%) shares owned 01 record by Osleen Family, LP 

1,000 (0.027%) shares owned 01 record by J. Noel Osteen 
45,000 (1.214%) shares owned 01 record by Osteen Holdings. LLC 

(AS TO WHICH MR. OSTEEN HAS SOLE VOTING AND INVESTM ENT POWERS) 

2,500 (0.067%) shares owned of record by Mr. Osteen's spouse 
(AS TO WHICH HE DISCLAIMS BENEFICIAL OWNERSHIP) 

(2) 	 This amount consists of 210,780 (5.686%) shares owned of record by Mrs. Roberson as to which she has sale voting 
and investment powers and 100 (0.002%) shares owned by Mrs. Roberson's son as to whieh she disclaims beneficial 
ownership. 

(3) 	 This amount consists 01 the lollowing: 
219,130 (5.910%) shares owned 01 record by Floyd Stock Holdings, LP' 

29,303 (0.790%) shares owned 01 record by James M. Floyd, Jr. 
(AS TO WHICH MR. FLOYD HAS SOLE VOTING AND INVESTMENT POWERS) 

6,350 (0.171 %) shares owned 01 record by Mr. Floyd's mother (Carolyn M. Floyd) 
900 (0.024%) shares owned 01 record by Mr. Floyd's molher (Carolyn M. Floyd TOO Meghann L Floyd) 
900 (0.024%) shares owned 01 record by Mr. Floyd's mother (Carolyn M. Floyd TOO Roscoe L. Floyd) 
900 (0.024%) shares owned 01 record by Mr. Floyd's mother (Carolyn M. Floyd TOO Evanne L. Floyd) 
900 (0.024%) shares owned 01 record by Mr. Floyd's mother (Carolyn M. Floyd TOO Nichole Boyer Davis) 
900 (0.024%) shares owned 01 record by Mr. Floyd's mother (Carolyn M. Floyd TOD Nicholas C. Boyer) 

29,490 (0.795%) shares owned 01 record by Carolyn M Floyd Trustee 01 James M Floyd (Sr) Irrevocable Trust 1993 
4,250 (0.115%) shares owned of record by Carolyn M Floyd Trustee of James M Floyd (Sr) Testamenlary Family TNSI 

37,267 (1.005%) shares owned 01 record by Mr. Floyd's wile (Alicia L. Floyd) 
3,850 (0.104%) shares owned 01 record by Mr. Floyd's daughter (Meghann T. Floyd) 
3,662 (0.099%) shares owned 01 record by Mr. Floyd's son (Roscoe L. Floyd) 
3,962 (0.109%) shares owned 01 record by Mr. Floyd's daughter (Evanne L. Floyd) 

28,640 (0.773%) shares owned 01 record by Mr. Floyd's sister (Karen F. Boyer) 
5.137 (0.139%) shares owned 01 record by Mr. Floyd's brother·in-Iaw (Clayton D. Boyer) 

1,800 (0.049%) shares owned 01 record by Mr. Floyd's niece & Carolyn Floyd's granddaughter (Nichole Boyer Davis) 

1,945 (0.053%) shares owned 01 record by Mr. Floyd's nephew & Carolyn Floyd's grandson (Nicholas Boyer) 


155 (0.004%) shares owned of record by Mr. Floyd's grandniece & Karen Boyer's granddaughter (Savannah N Davis) 
35 (0.001 %) shares owned of record by Mr. Floyd's grandniece & Karen Boyer's granddaughter (Aleah Davis) 
20 (0.001%) shares owned of record by Mr. Floyd's grandnephew & Karen Boyer's grandson (William Lee Davis. Jr.) 

100 (0.003%) shares owned of record by Mr. Floyd's sister-in-law (Marcia Latham Austero) 
55 (0.001 %) shares owned of record by Mr. Floyd's niece (Ullian M. Austero) 
55 (0.001 %) shares owned of record by Mr. Floyd's nephew (Benjamin Austero) 
55 (0.001 %) shares owned 01 record by Mr. Floyd's nephew (Jesse Austero) 
55 (0.001 %) shares owned 01 record by Mr. Floyd's nephew (Reece Latham) 

85,500 (2.306%) shares owned 01 record by Mr. Floyd's uncle & Carolyn Floyd's brother-in-law (Carroll W. Floyd) 
' 1, 100 (0.299%) shares owned of record by Mr. Floyd's aunl & Carolyn Floyd's sIster-in-law (Billie G. Floyd) 
17,050 (0.460%) shares owned 01 record by Mr. Floyd's uncle & Carolyn Floyd's brother (0 . C. Martin, III) 
17,000 (0.459%) shares owned of record by Mr. Floyd's aunt & Carolyn Floyd's sister-in-law (Janet P. Martin) 
(AS TO WHICH HE DISCLAIMS BENEFICIAL OWNERSHIP) 

'Floyd Stock Holdings, LP is owned by Carolyn M. Floyd, James M. Floyd, Jr., Karen Floyd Boyer, Floyd Holdings LLC, 
James M. Floyd Irrevocable Trust 1993, and James M Floyd Testamentary Family Trust. 
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Report Item 3: Securities holders (Continued) 
(2)(a) (2)(b) (2)(c) 

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)(c) 
(2)(a) (2)(b) Number & Percentage 
Name & Address Country of Citizenship of Each Class of 
(City, State, Country) or Incorporation Voting Securities 

None 
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Report Item 4: Insiders (Page 1) 
(1)(2)(3)(a)(b)(c) and (4)(a)(b)(c) 

(4 )(e) 
(2) (3)(a) (3)(b)(1) (3)(b)(2) (3)(c) (4)(a) (4 )(b) list of other 

(1) Principal Occupation Title & Position Title & Position Title & Position Title & Position Percentage of Percentage of Companies if 25% 
Name & Address if other than with Bank with Bank Holding with Subsidiary with Subsidiary with Other Voting Shares in Voting Shares or more of voting 
(City. State, Country) Holding Company Company (Heritage Bank) (Heritage Group) Businesses Holding Company in Subsidiaries securities al e held 

James M. Floyd, Jr. N/A Director Director Director PRES-Medway Group, Inc. 13.769% (A) N/A Medway Group, Inc. (64.7%) 
Hlrlesville, GA, USA Chairman Chairman President PART-Floyd Holdings, LLC 1.975% (Stock Options) Floyd Holdings. LLC (33%) 

CEO & President CEO & President PART -Floyd Real Estate Holdings, LP Floyd R. E. Holdings, LP (49.5%) 
PART-New Adventures, LLC New Adventures, LLC (50%) 
PART-JMF Holdings, LP JMF Holdings, LP (60%) 
MEM-Gravel Hill Farms LLC Gravel Hill Farms LLC (50%) 
MANG MEM-KEFLO Properties LLC KEFLO Properties LLC (50%) 
PART-Floyd Stockholdings, LP 

T. Glenn Fox, Jr. Pharmacist Director None None MANG/OWN·Coastal 0.437% (8) N/A Coastal Discount Pharmacy (50%) 
Richmond Hill, GA, USA Discount Pharmacy 

11. Scott Kraell. Jr CEO of Hospital Director Director None None 0.407% (C) N/A None 
Midway, GA, USA 

John D. Mciver Retired Director None None None 0.005% (0) N/A None 
Riceboro, GA, USA 

Barbara S. Smith N/A Director Director None DIR-Medway Group, Inc. 0.305% (E) NIA 
Riceboro, GA, USA Senior V P 0.940 (Stock Options) None 

Blian l. Smith NIA Director Director Director DIRNP-Medway Group, Inc. 1.078% (F) N/A None 
I linesville, GA, USA Vice Chairman Vice Chairman VP 1.235 (Stock Options) 

Executive VP 

Marian E. Smith Commercial RE Broker Director None None PRES-Strategic Commercial RE 4.720% (G) N/A Strategic Commercial RE (100%) 
Savannah, GA, USA SEC-Strategic Financial Group Strategic Financial Group (49%) 

HUg~l M. Thompson, Jr. Timber Dealer Director Director None PRES-O&H Logging, Inc. 0.135% (H) N/A D&H Logging, Inc. (50%) 
Blacksllear, GA, USA PRES-HMT Company, Inc. HMT Company, Inc. (59%) 

PRES-HMT Enterprises, Inc. HMT Enterprises, Inc. (50%) 
PRES-J&H Logging, Inc. J&H Logging, Inc. (100%) 
PRES-Satilla Logging Co., Inc. Satilla Logging Co., Inc. (100%) 
PRES-Suwannee Forest Products, Inc. Suwannee Forest Products, Inc. (70%) 
PRES-T & T Timber, Inc. T& T Timber, Inc. (70%) 
PART-H&M Family, LP H&M Family, LP (50%) 
PART-T&T Land Management LLC T&T Land Management LLC (70%) 
PRES-Pierce Timber Co., Inc Pierce Timber Co., Inc. (100%) 
PART-Liz Hill LLC Liz HIli LLC (50%) 
PRES-Thompson & Young Trucking, Inc. Thompson & Young Trucking Inc_ (50%) 
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Report Item 4: Insiders (Page 2) 
(1)(2)(3)(a)(b)(c) and (4)(a)(b)(c) 

(4)(c) 
(2) (3)(a) (3)(b)(1) (3)(b)(2) (3)(c) (4)(a) (4)(b) List of other 

(1) Principal Occupation Tille & Position Title & Position Title & Position Title & Position Percentage of Percentage of Companies if 25% 
Name & Address if other than with Bank with Bank Holding with Subsidiary with Subsidiary with Other Voting Shares in Voting Shares or more of voting 
(City, Slate, Country) Holding Company Company (Heritage Bank) (Heritage Group) Businesses Holding Cornpany in Subsidiaries securities are held 

Jeffery L. Arnold Attorney Director Director None PRES- Jeffery L. Arnold PC 1.564''10 (I) N/A Jeffery L. Arnold PC (100%) 
Hirlesvlile, GA Arnold, Stafford & Randolph 
USA 

Melissa A. Deal N/A Chief Operating First VP None None 0.062% (J) N/A None 
Ludowici, GA, USA Officer 0.134 (Stock Options) 

Pililip F. Resch N/A Chief Financial Chief Financial None None None N/A None 
Pooler, GA, USA Officer Officer 
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Report Item 4: Insiders (Page 3) 
(1 )(2)(3)(a)(b)(c) and (4)(a)(b)(c) 

(A) This amount consists of the following : 

219, 130 (5.910%) shares owned of record by Floyd Stock Holdings, LP' 

29,303 (0.790%) shares owned of record by James M. Floyd, Jr. - Stock options -73,230 shares (1 .975%) 


(AS TO WHICH MR . FLOYD HAS SOLE VOTING AND INVESTMENT POWERS) 

6,350 (0.171 %) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd) 

900 (0.024%) shares owned 01 record by Mr. Floyd's mother (Carolyn M. Floyd TOO Meghann l. Floyd) 

900 (0.024%) shares owned 01 record by Mr. Floyd's mother (Carolyn M. Floyd TOO Roscoe l. Floyd) 

900 (0.024%) shares owned 01 record by Mr. Floyd's mother (Carolyn M. Floyd TOO Evanne l. Floyd) 

900 (0.024%) shares owned 01 record by Mr. Floyd's mother (Carolyn M. Floyd TOO Nichole Boyer Davis) 

900 (0.024%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOO Nicholas C. Boyer) 


29,490 (0.795%) shares owned 01 record by Carolyn M Floyd Trustee 01 James M Floyd (Sr) Irrevocable Trust 1993 

4,250 (0.115%) shares owned of record by Carolyn M Floyd Trustee of James M Floyd (Sr) Testamentary Family Trust 


37,267 (1.005%) shares owned of record by Mr. Floyd's wife (Alicia l. Floyd) 

3,850 (0.104%) shares owned of record by Mr. Floyd's daughter (Meghann T. Floyd) 

3,662 (0.099%) shares owned of record by Mr. Floyd's son (Roscoe l. Floyd) 

3,962 (0.109%) shares owned of record by Mr. Floyd's daughter (Evanne l. Floyd) 


28,640 (0.773%) shares owned of record by Mr. Floyd's sister (Karen F. Boyer) 

5,137 (0.139%) shares owned of record by Mr. Floyd's brother-in-law (Clayton D. Boyer) 

1,800 (0.049%) shares owned of record by Mr. Floyd's niece & Carolyn Floyd's granddaughter (Nichole Boyer Davis) 

1,945 (0.053%) shares owned of record by Mr. Floyd's nephew & Carolyn Floyd's grandson (Nicholas Boyer) 


155 (0.004%) shares owned of record by Mr. Floyd's grandniece & Karen Boyer's granddaughter (Savannah N. Davis) 

35 (0.001 %) shares owned of record by Mr. Floyd's grandniece & Karen Boyer's granddaughter (Aleah Davis) 

20 (0.001 %) shares owned of record by Mr. Floyd's grandnephew & Karen Boyer's grandson (William Lee Davis, Jr.) 


tOO (0.003%) shares owned 01 record by Mr. Floyd's sister-in-law (Marcia Latham Austero) 

55 (0.001 %) shares owned 01 record by Mr. Floyd's niece (Lillian M. Austero) 

55 (0.001 %) shares owned of record by Mr. Floyd's nephew (Benjamin Austero) 

55 (0.001 %) shares owned 01 record by Mr. Floyd's nephew (Jesse Austero) 

55 (0.001 %) shares owned 01 record by Mr. Floyd's nephew (Reece Latham) 


85,500 (2.306%) shares owned 01 record by Mr. Floyd's uncle & Carolyn Floyd's brother-in-law (Carroll W. Floyd) 

11,100 (0.299%) shares owned 01 record by Mr. Floyd's aunt & Carolyn Floyd's sister-in-law (Billie G. Floyd) 

17,050 (0.460%) shares owned of record by Mr. Floyd's uncle & Carolyn Floyd's brother (0. C. Martin, III) 

17,000 (0.459%) shares owned 01 record by Mr. Floyd's aunt & Carolyn Floyd's sister-in-law (Janet P. Martin) 

(AS TO WHfCH HE DISCLAIMS BENEFICIAL OWNERSHIP) 

'Floyd Stock Holdings, LP is owned by Carolyn M . Floyd, James M . Floyd , Jr. , Karen Floyd Boyer, Floyd Hold ings LLC, James M . Floyd Irrevocable Trust 199B, and 
James M Floyd Testamentary Family Trust. 
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Report Ilem 4: Insiders (Page 4) 
(1 )(2)(3)(a)(b)(c) and (4)(a)(b)(c) 

(B) 	This amount consists of 15,900 (0.429%) shares owned of record by Mr. Fox as to which he has sole voting and investment powers, 100 (0.003%) shares owned of 
record by Mr. Fox's spouse, 200 (0.005%) shares owned of record by their children as to which he disclaims beneficial ownership. 

(C) 	This amount consists of 5,050 (0. 136%) shares owned of record by Mr. Kroell, 7,322 (0.198%) shares owned of record by IRA FBO H. Scott Kroell, Jr. , Private Trust 
Co. as Custodian, as to which he has sole voting and investment powers, and 2,600 (0.070%) shares owned of record by Pershing LLC Custodian FBO Diane E. 
KroelllRA (Mr. Kroell's spouse) and 100 (0.003%) shares owned of record by their daughter as to which he disclaims beneficial ownership. 

(D) 	 This amount consists of 200 (0.005%) shares owned of record by Mr. Mciver as to which he has sole voting and investment powers. 

(E) This amount consists of 3,510 (0.095%) shares owned of record by Mrs. Smith as to which she has sole voting and investment powers and 7,790 (0.210%) shares 
owned jointly by Mrs. Smith and her spouse as to which they share voting and investment powers. Stock options-34,866 shares (0.940%) 

(F) 	This amount consists of 27,000 (0.728%) shares owned of record by Mr. Smith as to which he has sole voting and investment powers, 3,595 (0.097%) shares owned 
of record by Mr. Smith's spouse and 9,400 (0.253%) shares owned of record by their children as to which he disclaims beneficial ownership. Stock options - 45,802 
shares (1.235%). 

(G) This amount consists of 175,000 (4.720%) shares owned of record by the Estate of Wallace F. Martin, Jr., Ms. Smith's grandfather as to which she disclaims beneficial 
ownership. 

(H) 	 This amount consists of 2,000 (0.054%) shares owned of record by Mr. Thompson as to which he has sole voting and investment powers, and 3,000 (0.081 %) shares 
owned of record by H & M Family LP of which Hugh M. Thompson, Jr. is a partner. Mr. Thompson shares voting and investment powers with his father, 
H. M. Thompson, Sr. 

(I) 	 This amount consists of 58,000 (1.564%) shares owned of record by Mr. Arnold as to which he has sole voting and investment powers. 

(J) 	 This amount consists of 600 (0.016%) shares owned of record by Mrs. Deal as to which she has sole voting and investment powers and 1,700 (0.046%) shares owned 
jointly by Mrs. Deal and her spouse as to which they share voting and investment powers. Stock options - 4,964 shares (0.134%) 
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