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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-tier bank holdinB' mpa-
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, Brian L. Smith

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

December 31, 2012
Month / Day / Year

Reporter's Name, Street, and Mailing Address
Liberty Shares, Inc.

Name of the Holding Company Director and Official

Acting President & CEO

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
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.ER. Part 261,
that the Reporter and individual consent to public release of all
details in' the concerning that individual.

Legal Title of Holding Company

P.O. Box 1009

(Mailing Address of the Holding Company) Street / P.O. Box
Hinesville GA 31310
City State Zip Code

300 S. Main Street, Hinesville, GA 31313

Physical location (if different from mailing address)

Person to whom questions about this report should be directed:
Tammy Schrader Controller

Name Title

912-368-3332 1186

Area Code / Phone Number / Extension

912-369-9397

Area Code / FAX Number

tschrader@the-heritage-bank.com
E-mail Address

n/a

Signature of Holding Company Director and Official
03/22/2013

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

Date of Signature

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

m is included with the FR Y-6 report

1 will be sent under separate cover

[J is not prepared

For Federal Reserve Bank Use Only

RSSDID ot

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.”

@No

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 lo review instructions and complete the informalion collection. Send commenils regarding this burden estimale or any other aspect of this collection of
information, including suggestions for reducing this burden to: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets, N.W., Washington, DC 20551, and o the
Office of Management and Budget, Paperwork Reduction Project (7100-0297), Washington, DC 20503

12/2012
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For Use By Tiered Holding Companies

FR Y-6
Page 2 of 2

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

below.

Legal Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding Company

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

(Mailing Address of the Subsidiary 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 Holding Company

Legal Title of Subsidiary Holding Company

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

(Mailing Address of the Subsidiary 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 Holding Company

Legal Title of Subsidiary Holding Company

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

(Mailing Address of the Subsidiary 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 Holding Company

Legal Title of Subsidiary Holding Company

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

(Mailing Address of the Subsidiary 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)

12/2012




Reuse]

Form FR Y-6

Liberty Shares, Inc.
Hinesville, Georgia
Fiscal Year Ending December 31, 2012

Report Iltem 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 ltem 2a.: Organization Chart

Liberty Shares, Inc.
Hinesville, Georgia, USA
State of Incorporation: Georgia

I I I
| | I
I | |
I I I

100% 100% 100%
The Heritage Bank The Heritage Group, Inc. Liberty Shares Statutory Trust |
Hinesville, Georgia, USA Hinesville, Georgia, USA Hinesville, Georgia, USA
State of Incorporation: State of Incorporation: Certificate of Trust:
Georgia Georgia Connecticut

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 | — wholly owned subsidiary of Liberty Shares, Inc. was formed on January
20, 2008, 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 February 27, 2013 to structure3@atl.frb.orq. Hard copy also attached.



mailto:structure3@atl.frb.org

DEEZ0G FH1 ANYE 19¥LaH 50 T9v5hr 511w 15 Q3L 2 SSOH AT SATHI] TWTHO NN 525 101430 LY ATV Ak 5500 2AVAA[BFBSORE 3205 114 A0
DEEL05 TH1 NG ABTLIgIH g 079047 S3Uw 1% 31N ) SSOUIAYA AW LNV 018 HINYHE 5504 Av M [FFEORET AN 30
BEELDS TH1 WNYE 42 1183H |31 vISEIY 53115 Q3LINO (=) [REERT 15%3 AN J0ISHIHON €2 ID14-0 HONVHE 04095 LV 15[SEBESIE EEEANT] Ts)
0EEL0S IH1 ANV JB¥1IyIH | Iv575E SIIV1S ILNN| HoOTNE vo (SRR Qv 0H ¥I¥1 505 11430 GrOB51LV1S NMGINMOC[TEEBETE EEIEr %0
Girios IHL WA IV LI R $31v15 J3LINA| WvHLTHD LB HYNNYAYS | SOYOHSSTY Y AN OO NGW [5¥3 56T 331490 HONYHE AVANEYd NYWAHL[FI7LETE EDEIEN W0
GEELOS IH1 NNVE JOVLI3H |5E TovveY S3U%15 Q3LINA| WVHIVED LBl HYNNZAYS IAV ROSNIHAILS D29 HONVHE 3AY NOSNIHCIL5|9EL9TEE EEERE] %0
08705 JHL ANYE 305 1143H] 0T VOLESE SIIV1S OILINN| NVHLTRD [B) HUNRAYS OV0Y 33103350 0005 331730 v07 AVNNYAYS |37 £800E 330035 104 IT5)
UEEL05 IHL ¥NVE JDVIIHIH]ET 63585E SIIVIS GILINN| ATHIVED ER) HYNNYAYS JANIAY ATWH 0Z09|  321230 HONHE C 131981V APNEY 831NN 16985967 RGN B
0EE{05 FHL AN A9 1931 |97 (6290 TILV1S TILINN| AvHLys) LB HTNNTATS OvOd 331127350 DEls HONVHE AJIMH35|FRTLEEE EEREEE] EEs)
DEEL05 3L ANYE JOVIIH | RET S31715 GILINM| WYHLYRD LE] HTHNYAYS 133815 NECOHA8Y DTOFT TIHIC HONVHA Ry GOUI0Y|E69TFEE wnies i04] ¥
nEEL0S FHL INVE 30VLIN3H | bE 7509TF SIL9L5 QLN NNA IS o] QNS SO [RITS VZwld (w3513 901 HOMYHE ONY15 SNOAIS LNIVS|§55507E ] >0
UEELOS IHL ANYE 309 1|91 BLIL SIEVIS OILNG| NICWYT LB SAHYW LAIYS SUPRHITH HS HLNG 318V HD TEE HONVEE SAHVIN LNiVS |27 CRE82 EEREIE w0
DEF7 DG ECECECEREER A SBSELY SILVIS O3LINM|WERDNII1 LB NODNIY SNNIAY YIEWMIOD Hir0s BEp 321330 HONVYT NOONIH|10885TE R ES)
DESL05 FHL INVE 30V_I3H 2T BUETAT EIETEEREE NYANE ) T1H ONDINHOR 133415 JONYHOXT £5 FONTHE 133415 SONY A G GELEPRT TS 0
DEELOG IHL NYE 3OV YIH]PE VoL VY 530915 3N NVAYS vE TACHaNId 1577 133015 GvOnIed 91 HONVEE 3AGEAN3E[T106/EE I 16)
DEELON THE A9l 30V THIRITE 0i723¢F SILVLS Q3INN| AJTINEE B WINAHTN 133415 CNVT3AZD L5 ETT FINVHE WANMRYNTBLLTBE w35 1T Es)
OEELDS FHL INVE 30VIHIHIT TLETET SILVLE 030NN] | ALd3aN B IS IANIAY HT ILTH BFE HONYYEE ~F AL LESUEE =)
DEELDEG IHL INEE 3DV IHIR B 5551 $3L91s 03LNN N D0 am TIT1S 550844 151 09 HONHH S AOUNT 166512 W0
DEELOS 3e1 AN 3013407 VIELE CILVLS UINM|  NIOWYD B ONVISEN Y ION3AV INDOS _5v3 (58 351910 FONYEE ONVISON[D1889CE 90
DEEL0G 31N 209 193+4]01 ECGtH SILvIS O30 ZHine 15 154 410N 2011 TG AAIHIN0N|£e86€4T %0
DEELOS T EET AR TivTET EIEIEEERETE TNV ansar U190 1s NOD09A 05 767 HINWHE dN15 315656581 AD
DEELOS Jrl AreH 20w tdi0| 1% 55V0T $3LVLs 03NN ERLEE i 37T AYINCH 3INZAY IV L5V3 95 HENwHE 3TIAYINOH|EEDSBE NS A0
DEELOS | 3hZ anvE 3ov.n3n]st 7RO SILvIZ O30T Aldzan Hl 7958 AMIY JdRDH. 1100 M 150 30 HONVER J01SH LN0S| 1808 £67 RS 90
DEELOS IHL PNVE IV HA 2 - TriTRT ERICGERDTE ALa3nn FASINIH 5 AfAR 3ACHIT150 555 T21415 AMH 3de 09088907 a3niog O
DEFLOS THL YA 35V LIHIH] 1T IPETEL S1ivi% GG Aladall TAVIALE 904 T Ta¥0w RIS TA D0C ZrOn AT AdVES WINDT LoV LS LBCalEL0894T RS 4G
DEELDS T EEGIE 077 18T SILVLS CALINA| Aauden Tweind1s w04 L3545 CUaZAn of CONYAA LY MILS (8| TERTOT EERESRE a0
0EF 405 FH] ANV 30V LId3H 82 0¥ 059T SILVIS TILINA| HSOINDWN EEEEE WA LADN CE LT B TURBESE I3
DEEL0S 00 ANYE IV LIGIH L SYPRLIY SALWLS Q20NN NNATE) kG NIMSNNED ACISIHNG S NOINd 5 10T apliiE »C
OEEL0% 3oL ANYE 199 LHIH |17 BUELER 53LVL15 QILIND NN D) vo SIIMSNNHE 5L DINNCD WAy LTv D51 TIEEeiE N w0
0EEL0S 31 ANVE 30VLM3H |60 BL007 S3LY1S QLA EEREE] FEERCE R A 139415 NIVW 822 FoNYHT 4¥IHEHIVIE 367 EREEES T =]
DEEL0S Fnl ANYE 300 55T CIVIS QAUNTT] ALYIER ITIASINIA 1334258 NIPW R INGS O0E JAL ANE A0 LEIe[08E0% (22440 PEAR] 5010025 I3 W

40554 Q) 9140 pEsH 35130 peaH| LeqwnN @930 LWNNINA JIa3 Faunoy Ryuney aies [5T5) S581ppY 199115 SweN Jeindog| ,q55y 01 Puelg 2dA1 201,195 Yrueip| atea aAP3La| vomoy men

UWN|O3 318 FANDAYT BYL U1 PIEA SLIRIAY 1521, UDIELITIUI

aleq aANaLI dYL U SLEp UG

ADH 3ABSSI|BIBPE AULLEO JAS/ S INL  wonedljdde LU OT-4 B SL
ELELT O UOIEIY BIBQ T UM AURLL 783 J0) SAPSLIS [IURMY INSIWOA 0T 4 W1 ILENS 05|12 157 A0A 'SJuawaan bz Jutiodas OT-4 Ha 943 A45es 9]

USIIPLLI O] FIDL) 1) 315 SIY; WO 5

Pannbal JoU 51 S3NEA BSEUL JC UDIIENYIDA AUC 32USsa}as S0 B SULIN|OT 05SY O P 13GLINNy 33140 WANING 2104 &

| B By 40 BUN 123IG0S 3YT i 25115 FUE ALY SLIPU UOILNIS- LN0A 10 IRILD gy 4 inod o) s R 2 8.8 nod
HULSLI BAIEI3P 343 225 1IRUDD Gk 4 IN0A 0} AJ0D paARS B puat "paysiLy 3Ie [-LAVETYEIS
2Inpazoid u

1A IC JELIIC) ADOZRIEY B U PALLIGIS 33 ABL LIDCA) D7-4 H3 AL

“10Y

SSIgng

s3ded oazis jedfa) Lo pue Buieds afed LCLRLI30 30RISEUR| Hulsn A |auxq 51y u dmas 3ded InoA 15002 01 pauu AW RCA 357 5 L) dunund .

13 Laum 21Pp dYL pU

11328 10 BLINSH0 841 PLP ULN| 02 UDHDY BB 341l .

“ULIN|OD UGHDY BIBQ 3Y1 41 ¢

B U002 URIY BLRQ 3l

2113143 UDIRNILEUL A
LLUNIOT S18Q ALY L] Ul 2B 2.NSO|T 10 3|85 AU PUR UILNISI UGIDY @I 3yl Ul =33

W, 1H1d0 JuB "BIED 4IUBIG BY3 DIE MC1 B L3SU! AUISsIui s yIuelg aiqeLodal & ) ippY

SO APSIGL AG PALMD SIARL SEM D3I YIURD 2 4 1333130

13108 °PasCi 10 PO SEM PRSI JIUEIG B ] ASO(D
T CRIED YL #5IARL A1 W00 IO 13300001 5T UBHELIC R YOLEI0 BYL | sadueyd

UL TGY UOIDY BIBQ YL J1 x(s J21US TIT31I02 S UOHELL IS, L3uEIq 2ul J| IO

LN FIBA FAIFIILT Sl U Iep 31 13U D3 LN 4
OB AU SUDIIDE YL |0 BUOW 1D BUD 15U "C) YILBIE YIRS 4T LWIMOD UCIPRY Bled Sy U
515 UGIIEIJIaA PUE JO1TE![1IL033

$20 LHNOIYY PBSSAI0LC PUR PaA-ETE1 SEM JFL] UOILBLLIOJLL S1131)3s

ER L

WG A ALY 3

Al
[EL R M) HYESE

QB TS

SuoY

&l —

MR TN S CRIETY)
AQ play s umiazlsu Asstsodap sy
opsadan M4 1y SHIURIg {0 151 ¢ S nsay




Form FR Y-6
December 31, 2012

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

Current Shareholders with ownership, contral or holdings of 5% of more with power to vote as of 12/31/12.

(1)(c)

(1)(a) (1)(b) Number & Percentage
Name & Address Country of Citizenship of Each Class of

(City, State, Country) or Incorporation Voting Securities
Frances R. Roberson USA 210,880 - 5.866% (1)
Hinesville, GA Common Stock
Floyd Stock Holdings LP USA 510,466 — 14.199% (2)
Hinesville, GA Common Stock

(1) 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.

(2) This amount consists of the following:
219,130 (6.094%) shares owned of record by Floyd Stock Holdings, LP *
29,303 (0.815%) shares owned of record by James M. Floyd, Jr.
(AS TO WHICH MR. FLOYD HAS SOLE VOTING AND INVESTMENT POWERS)

6,350 (0.177%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd)
900 (0.025%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOD Meghann L. Floyd)
900 (0.025%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOD Roscoe L. Floyd)
900 (0.025%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOD Evanne L. Floyd)
900 (0.025%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOD Nichole Boyer Davis)
900 (0.025%) shares owned of record by Mr. Floyd's mother (Carolyn M. Floyd TOD Nicholas C. Boyer)
29,490 (0.820%) shares owned of record by Carolyn M Floyd Trustee of James M Floyd (Sr) Irrevocable Trust 1993
4,250 (0.118%) shares owned of record by Carolyn M Floyd Trustee of James M Floyd (Sr) Testamentary Family Trust
37,267 (1.037%) shares owned of record by Mr. Floyd's wife (Alicia L. Floyd)
3,850 (0.107%) shares owned of record by Mr. Floyd's daughter (Meghann T. Floyd)
3,662 (0.0102%) shares owned of record by Mr. Floyd's son (Roscoe L. Floyd)
3,962 (0.110%) shares owned of record by Mr. Floyd's daughter (Evanne L. Floyd)
28,640 (0.797%) shares owned of record by Mr. Floyd's sister (Karen F. Boyer)
5,137 (0.143%) shares owned of record by Mr. Floyd's brother-in-law (Clayton D. Boyer)
1,800 (0.050%) shares owned of record by Mr. Floyd's niece & Carolyn Floyd's granddaughter (Nichole Boyer Davis)
1,945 (0.054%) 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 (0.002%) shares owned of record by Mr. Floyd's niece (Lillian M. Austero)
55 (0.002%) shares owned of record by Mr. Floyd's nephew (Benjamin Austero)
55 (0.002%) shares owned of record by Mr. Floyd's nephew (Jesse Austero)
55 (0.002%) shares owned of record by Mr. Floyd's nephew (Reece Latham)
85,500 (2.377%) shares owned of record by Mr. Floyd's uncle & Carolyn Floyd's brother-in-law (Carroll W. Floyd)
11,100 (0.309%) shares owned of record by Mr. Floyd's aunt & Carolyn Floyd's sister-in-law (Billie G. Floyd)
17,050 (0.474%) shares owned of record by Mr. Floyd's uncle & Carolyn Floyd's brother (O. C. Martin, IlI)
17,000 (0.473%) 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)(@) (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 12-31-12.

(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 [tem 4: Insiders (Page 1)
(1)(2)3)a)(b)(c) and {4)(a)(b)(c)

{4)c)
(2) (3)a) (B)(o)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. Retired Director None Nene PRES-Medway Group, Inc.  14.199% (A} N/A Medway Group, Inc. {64.7%)

Hingsville, GA, USA PART-Floyd Holdings, LLC Floyd Haldings, LLC (33%)
PART-Floyd Real Estate Haldings, LP Floyd R. E. Holdings, LP (493.5%})
PART-New Adventures, LLC New Adventures, LLC (50%)
PART-JMF Holdings, LP JMF Holdings, LP (45%)
MEM-Gravel Hill Farms LLC Gravel Hill Farms LLC {50%)
MANG MEM-KEFLO Properties LLLC KEFLQ Properties LLC (50%)
PART-Floyd Stockheldings, LP
PRES-Iced Down, LLC Iced Down, LLC (100%)

T. Glenn Fox, Jr. Pharmacist Director None None MANG/OWN-Coastal 0.451% (B) N/A Coastal Discount Pharmacy (50%)

Richmond Hiil, GA, USA Discount Phamacy

H. Scott Kroell, Jr. CEQ of Hospital Director Director None None 0.419% (C} N/A None

Midway, GA, USA

John D. Mclver Retired Director None Nene None 0.006% (D} N/A None

Riceboro, GA, USA

Barbara 5. Smith Retired Director Director None DIR-Medway Group, Inc. 0.314% (E) N/A

Riceboro, GA, USA None

Brian L. Smith N/A Director Director Director DIRNVP-Medway Group, Inc.  1.112% (F} N/A None

Hinesville, GA, USA Acting Chairman  Acting Chairman VP 1. 274 (Stock Options)

President & CEQ  President & CEQ
Marian E. Smith Commercial RE Broker Director None Nene PRES-Strategic Commercial RE 4.868% {G) N/A Strategic Commerciai RE (100%)

Savannah, GA, USA

SEC-Strategic Financial Group

Strategic Financial Group (49%)



Form FR Y-6
December 31, 2012

Report ltem 4: Insiders (Page 2}
(1)(2)(3)ta)(b)(c) and (4)(a)blic)

(4){c)

@ _ {3)(a) {3by(1) (3)b)(2) {3)(c) {4)(a) {4Kb) List of other
(N Principal Cccupation Title & Position Title & Position  Title & Positicn Title & Positicn 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
Jeffery L. Arnold Attorney Director Director None PRES- Jeffery L. Arnold PG 1.613% (H) N/A Jeffery L. Amold PC (100%}
Hinesville, GA Arnold, Stafford & Randolph
USA
Melissa A. Deal N/A Chief Operating Chief Operating  None None 0.064% (1) N7A None
Ludowici, GA, USA Officer Officer 0.138 {Stock Options)
Philip F, Resch N/A Chief Financial Chief Financial MNone None

None N/A Neone
Pocter, GA, USA Officer Officer



Report Item 4: Insiders (Page 3)
(1H2)(3){a)(b}{c) and {(4){a}(b)(c)

Form FR Y-6
December 31, 2012

(A) This amount consists of the following:

219,130 (6.094%) shares owned of record by Floyd Stock Holdings, LP*

29,303 (0.815%) 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 (0.177%) shares owned of record by Mr.
900 (0.025%) shares owned of record by Mr.
900 (0.025%) shares owned of record by Mr,

900 (0.025%) shares owned of record by Mr.
900 (0.025%) shares owned of record by Mr.
900 (0.025%) shares owned of record by Mr.

Floyd’s mother (Carclyn M.
Floyd’'s mother {Caroclyn M.
Floyd’s mother (Carclyn M.
Floyd's mother (Garclyn M.
Floyd's mother (Careclyn M.
Floyd's mother (Carolyn M.

Floyd)

Floyd TOD Meghann L. Floyd}
Floyd TOD Roscoe L. Floyd)
Floyd TOD Evanne L. Floyd)
Floyd TOD Nichole Boyer Davis)
Floyd TOD Nicholas C. Boyer)

29,490 (0.820%) shares owned of record by Carolyn M Floyd Trustee of James M Flioyd (Sr) Irrevocable Trust 1993
4,250 (0.118%) shares owned of record by Carolyn M Floyd Trustee of James M Floyd (Sr) Testamentary Family Trust

)

)

)

)

)

)

;

37,267 (1.037%)
3,850 (0.107%)
)

)

)

)

)

)

)

)

(O 001%;} shares owned of record by Mr.
20 {0.001%) shares owned of record by Mr.
100 (0.003%) shares owned of record by Mr.
55 (0.002%} shares owned of record by Mr.
55 (0.002%) shares owned of record by Mr.
55 (0.002%) shares owned of record by Mr.
55 (0.002%) shares owned of record by Mr.

)
)
85,500 (2.377%)
)
)

17,000 (0.473%) shares owned of record by Mr,

shares owned of record by Mr.
shares owned of record by Mr.
3,662 (0.102%) shares owned of record by Mr.
3,962 (0.110%) shares owned of record by Mr.
28,640 (0.797%) shares owned of record by Mr.
5,137 (0.143%) shares owned of record by Mr.
1,800 {0.050%) shares owned of record by Mr.
1,945 (0.054%) shares owned of record by Mr.
155 {0.004%) shares owned of record by Mr.

shares owned of record by Mr.
11,100 {0.309%) shares owned of record by Mr.
17,050 {0.474%) shares owned of record by Mr.

Floyd's wife {Alicia L. Floyd)

Floyd’s daughter {Meghann T. Floyd)

Floyd's son (Roscoe L. Floyd)

Floyd's daughter {(Evanne L. Floyd)

Floyd’s sister (Karen F. Boyer)

Floyd’s brother-in-law (Clayton D. Boyer)

Floyd's niece & Carolyn Floyd's granddaughter {Nichole Boyer Davis)
Floyd's nephew & Carolyn Floyd's grandson (Nicholas Boyer}

Floyd's grandniece & Karen Boyer’'s granddaughter (Savannah N. Davis)
Floyd's grandniece & Karen Boyer's granddaughter (Aleah Davis)
Floyd’s grandnephew & Karen Boyer's grandson (William Lee Davis, Jr.}
Floyd's sister-in-law (Marcia Latham Austero)

Floyd's niece {Lillian M. Austero)

Floyd's nephew (Benjamin Austero)

Floyd's nephew {Jesse Austero)

Floyd's nephew (Reece Latham)

Floyd's uncle & Carolyn Floyd’s brother-in-law (Carrcll W. Floyd)

Floyd's aunt & Carolyn Floyd's sister-in-law (Billie G. Floyd)

Floyd’s uncle & Carolyn Floyd's brother (O. C. Martin, III)

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 1998, and

James M Floyd Testamentary Family Trust.
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(B} This amount consists of 15,900 (0.442%) 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 (0.006%) shares owned of record by their children as to which he disclaims beneficial ownership.

{C) This amount consists of 5,050 (0.140%) shares owned of record by Mr. Kroell, 7,322 (0.204%) 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 (0.072%) shares owned of record by Pershing LLC Custodian FBQ Diane E.
Kroell IRA (Mr. Kroell's spouse) and 100 {0.003%) shares cwned of record by their daughter as to which he disclaims beneficial ownership.

(D} This amount consists of 200 (0.006%) shares owned of record by Mr. Mclver as to which he has sole voting and investment powers.

(E) This amount consists of 3,510 (0.097%) shares owned of recard by Mrs. Smith as to which she has sole voting and investment powers and 7,790 (0.217%) shares
owned jointly by Mrs. Smith and her spouse as to which they share voting and investment powers.

(F) This amount consists of 27,000 (0.751%) shares owned of record by Mr. Smith as to which he has sole voting and investment powers, 3,595 (0.100%) shares owned
of record by Mr. Smith’s spouse and 9,400 {0.261%) shares awned of record by their children as to which he disclaims beneficial ownership. Stock options — 45,802
shares (1.274%).

(G) This amount consists of 175,000 (4.868%) 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 58,000 (1.613%) shares owned of record by Mr. Arnold as to which he has sole voting and investment powers.

{ This amount consists of 600 (0.017%) shares owned of record by Mrs. Deal as to which she has sole voting and investment powers and 1,700 (0.047%) shares owned
jointly by Mrs. Deal and her spouse as to which they share voting and investment powers. Stock options — 4,964 shares (0.138%)
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