Board of Governors of the Federal Reserve System

FR Y-6

OMB Number 7100-0297

Approval expires December 31, 2015
Page 10f 2

! 2014

B,{ /MM_

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 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 repaort.

1.D. Phil Polhill

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

December 31, 2013
Month / Day / Year

Reporter's Name, Street, and Mailing Address
The Queensborough Company

Name of the Holding Company Director and Official

Legal Title of Holding Company

Chief Financial Officer Post Office Box 467

Title of the Holding Company Director and Official (Mailing Address of the Holding Company) Street / P.O. Box
attest that the Annual Report of Holding Companies (including Louisville GA 30434
the supporting attachments) for this report date has been pre- City State Zip Code

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.FR. Part 261,
that the Reporter and individual consent to public release of all

% w[ nd:wdu

e in f
Si aturér of Holding Compény Dirgctor and Official ~
Blac

113 East Broad Street
Physical location (if different from mailing address)

Person to whom questions about this report should be directed:
Jennifer Herring Senior Accountant

Name Title

4786252000 269

Area Code / Phone Number / Extension

4786252008

Area Code / FAX Number

jherring@gnbtrust.com

E-mall Address

Www, qnbtrust.com

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:

[ is included with the FR Y-6 report

& will be sent under separate cover

[ is not prepared

For Federal Reserve Bank Use Only

1130904.

RSSD ID
Cl

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.”

ENO

Public reporting burden for this information collection is estimated to vary from 1.3 to 101 hours per response, with an average of 5.25 hours per response, including time to gather and
maintain data in the required form and to review instructions and complete the information collection. Send comments regarding this burden estimate 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 20651, and to the
Office of Management and Budget, Paperwork Reduction Project (7100-0297), Washingten, DC 20503.

12/12012
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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 subisidiary 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 Holdi'ﬁgﬁcfaﬁq_p'any)_Street /PO, Box

City ' © State Zip Code

City State Zip Code

Physical location {if different from mailing address)

Physical location (if different frem mailing address")

Legal Title of Subsidiary Holding Company

LegaI_TltIe of Subsidiary Holding Company

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

State Zip Code

Physical location (if different from mailing address)

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

C_n;r State Zip Code

;hysical location (if different from mailing address)

Legal Title of Subsidiary Helding Company

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

Legal Title of Subsidiary Holding Company

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

City State zip Code

Zip Code

City State

Physic_ét location {if different frem }ﬁailing address)

Physical locaticn (if ctifferentifrom mailing address})

Egéaiﬁé‘bf Subsidiary Holding Company

Legal Title of Subsidiary Holding Company;

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

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

State Zip Code

City

EH-\isical location {if different from mailing address)

City State Zip Code

Physical location (if different from mailing address)

12/2012



Annual Report of Bank Holding Companies FR Y-6

The Queensborough Company
December 31, 2013

Report Item 1: Annual Report to Shareholders

1. Will forward to Federal Reserve Bank under separate cover.

Report Item 2 a: Organization Chart

1 The Queensborough Company
Louisville, Georgia
Incorporated in State of Georgia

-

100% .
Queensborough Capital Trust ||
Louisville, Georgia
Incorporated in State of Georgia

100%
Queensborough National Bank
& Trust Company
Louisville, Georgia
Incorporated in State of Georgia

Report Item 2 b: Domestic Branch Listing
Emailed to structure3@atl.frb.org

Report Item 3: Shareholders (all common shares)

100%
Queensborough Capital Trust Il
Louisville, GA
Incorporated in State of Georgia

1a 1b 1c
J. Wayne Battle USA 75,235
Rebecca Battle 5.95%
Wadley, GA
Lillian A. Easterlin and USA 189,860
Estate of William Easterlin, Jr. 15.02%
Louisville, GA
William F. Easterlin, Il USA 76,228
Louisville, GA 6.03%
Robert Brian Lewis USA 70,699
Wrens, GA 5.95%

There were no shareholders that owned 5% or more during the fiscal year that do not at year-end.
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Results: A list of branches far your halding company: QUEENSBORTUGH COMPANY, THE [ 11323041 of LOUISVILLE GA.

The data sre a1 of 12/21/301% Dats

hrough 01/07/2014

Beconciliation and Yerification Steps
1 in the Deta Action column of sach branch row, entes one or more of tha sctions specified beiow

2 if required, enter the date in the Effective Date column.

OK! if the branch information is correct, entar OF in the Data Action column,

Changs: if the branch i

Add: ¥ & reportable branch ks missing. intert a row, add the branch data, and enter Add’ in the Dats Action column and the opening o acquisition date in the Effective Date column

revisa the data, enter Charnge’ in the Data Action column and the date whan this information first became valid in the Effective Date column,
Clote: |f a branch listed was soid o closed, enter (1038 in the Data Action column and the sale or ciosure date In the Effective Date column,
Dalate: if a branch listed was never owned by this depesitory institution, enter ‘Telete in the Data Action column

H printing this Tt you may need to adjust your page setup in MS Excel Try uting lancscaps orientation, page scaling, snd/or lega sired Dacer

‘Submission Procedurs.

When you are finishe, send 3 saved cogy to your FRE contart. See the detalled Instructions on this site for mare information

W you are e-malling this to your FRE contact, put your institution name, ity and state in the subject line of the s-mal,

Te satisty the FR ¥-10 reporting requiremants, you must also submit FR ¥- 10 Domestic Branch Schedules for each branch with a Data Action of Crange, Ciose, Delets, or Add

The FR .10 report may be submitted in 8 hardcogy format or via the FR ¥-10 Online - mtepaffy ¥
* FDIC UNINUM, Office Mumber, and ID_RSSD columns are for reference oely. Verification of these values it not required
Branch ID,_RSSD* | Popular Name Street Address = State [Zip Code [County Coumry FDIC UNINUM® _|Office Number® | Head Office Offica 10_RSS0"
|QUEENSBOROUGH NATIONAL BANK & QUEENSBORDUGH NATIONAL BANK & '
60535 TRUST COMPANY 113 EAST BROAD STREET LOUISVILE __ |GA  [30434  LIEFFERSON  |UNITED STATES 1410 0|TRUST COMPANY 36092
QUEENSBORDUGH NATIONAL BANK &
3448096 | ENTERPRISE MILL BRANCH 1450 GAEENE STREET, SUITE 150 |AUGUSTA GA  [30901  |RICHMOND  |UNITED STATES 457561 27| TRUST COMPANY 950935
QUEENSBORDUGH NATIONAL BANK &
m]mm COLUMBIA ROAD AUGUSTA Ga |30907 |columsia  |UmITED STATES 357880 18[TRUST COMPANY 980935
] QUEENSBORDUGH NATIONAL BANK &
3935437 | WALTON WAY EXTENSION BRANCH 3517 WALTON WAY EXTENSION _ |AUGUSTA GA |30908 |RCHMOND  |UNITED STATES 453088 29{TRUST CoMPANY 960935
QUEENSBORDUGH NATIONAL BANK &
oc Full Service 3296368 [EVANS BRANCH 4321 WASHINGTON ROAD EVANS GA |30809  |COLUMBIA  |UNITED STATES 428082 24| TRUST COMPANY 560535
| QUEENSBOROUGH NATICNAL BANK &
o Full Service 3144473 | GROVETOWN BRANCH 5049 WRIGHTSBORO ROAD GROVETOWN _[GA [30813  |columsia  |UNITED STATES 364690 22{ TRUST COMPANY 360935
QUEENSEDROLGH NATIONAL BANK &
o Fuil Service 3228225 | TOBACEO ROAD BRANCH 2524 TOBACED ROAD HEPHZIBAK  |GA 30835  |RICHMOND  |UNITED STATES 425177 23[TRUST COMPANY 250035
QUEENSBOROUGH NATIONAL BANK &
ox Fuil Service 1155779 S 1 BY-ASS BRANCH HWY 24 AND US 3 Ga |3043s 191882 3| TRUST COMPANY 560935
GUEENSBOROUGH NATIONAL BANK B
o« Full Service 3841603 [FURY'S FERRY BRANCH 431 FUEY'S FERRY R0AD G4 |s0e07 451637 25| THUST COMPANY 260938
QUEENSBORCUGH NATIONAL BANK &
o Fuil Service 3034801 |METTER BRANCH A |30438 360547 20 TRUST COMPANY 260935
QUEENSBOROUGH NATIONAL BANK &
o Full Service GA 10455/ 2| TRUST COMPANY 260935
QUEENSBOROUGH NATIONAL BANK &
(=3 Full Sarvice GA 14787 14| TRUST COMPANY 560935
GUEENSBOROUGH NATIONAL BANK &
ox #ulf Service 435639 |SANDERSVILLE BRANCH 202 NORTH MARRIS STREET SANDERSVILLE |GA 191687 §|TRUST COMPANY se0938
| QUEENSBOROUGH NATIONAL BANK &
ox Full Service 3752816 BRANCH 216 US HWY B0 WEST savANNAH  lGa 31408 |owatam UNITED STATES 453087 28 [TRUST COMPANY 260935
| QUEENSBOROUGH NATIONAL BANK &
ox Full Service 3731628 |STATESBORD BRANCH 201 SOUTH MAIN STREET ISTATESBORD  |GA  |30458  |BULLOCH UNITED STATES 191690 11| TRUST COMPANY 960938
QUEENSBOROUGH NATIONAL BANK &
ok Full Service 2764744 |SWAINSBORO DIVISION BRANCH 548 SOUTH MAIN STREET [SWAINSBORO  |GA  [30401  |EMANUEL UNITED STATES 191682 13| TRUST COMPANY 960935
1GH BANK &
on Full Service 2803250 |SYLVANIA BRANCH 301 MIMS RDAD SYLVANIA GA |30467  |SCREVEN UMITED STATES 191689, 10 TRUST COMPANY 960935
BANK &
ax Ful Sarvice 2367132 | TENNILLE BRANCH |206 NOSTH MAIN STREET TENNILLE A |3t089 |uniTED STATES 191688, S| TRUST COMPANY 360935
QUEENSBOROUGH MATIONAL BANK &
£ Full service 2739902 | THOMSON DIVISION BRANCH 545 WEST HilL STREET THOMSON GA  |30824  |WASHINGTON |UNITED STATES 359978 18/ TRUST COMPANY 253635
QUEENSBORDUGH NATIONAL BANK &
ox Full Service 509035 |WADLEY BRANCH 25 NORTH MAIN STREET 30477 UNITED STATES 16{TRUST COMPANY 260635,
QUEENSBORDUGH NATIONAL BANK &
oK il Service 1408685 | WAYNESBORO BRANCH 721 LUBERTY 57 UNITED STATES 181683 4| THUST COMPANY 360835
(QUEENSBOROUGH NATIONAL BANK &
ok Full Service 1BE7556 |WRENS FACILITY 738 NORTH MAIN STREET UNITED STATES 191684 5| TRUST COMPANY




Report Item 4: Insiders

1 2 3a 3k 3c 4a 4b 4c
Lillian A. Easterlin and Retired Principal N/A N/A 15.2 | N/A None
Estate of William Easterlin, Jr. Shareholder
Louisville, GA
USA
Louisa Abbot Superior Ct. Director N/A NIA 0.18 | N/A None
Savannrah, GA Judge
USA
Jeremiah Ashcroft College Director N/A Presigent, Southern 0.19 | N/A None
Dawsonvilie, GA President Catholic College
USA
W.F. Easterlin, Il N/A Chairman, CEQ, President,CEO, CEOQ and Director Louisville
Louisville, GA Director Director, Queensborough Storage & Loan Co. 6.03 | N/A None
usa National Bank & Trust Co.
Tommy Jones CPA Director Directer Queensberough Managing Director 0.95 | N/A | 40%- Jones, Jones, Davis and
Augusia, Ga Puklic Accounting National Bank & Trust Ca. Jones, Jones, Davis and Associates, CPA, PC
USA Associates, CPA, PC
1 2 3a 3b 3c 4a 4b 4c
Qlin R. Jackson Retired Director Director, Queensborough Director Louisville Storage & 1.35 | N/A None
Bartow, GA Farmer National Bank & Trust Co. Loan & Ogeechee Leasing Co.
USA
Sam S. Pennington Farmer Director Director Queensborough President Pennington 0.67 | NFA | 100% Pennington Farms, Inc.
Matthews, GA National Bank & Trust Co. Farms, Inc.
USA
D. Phillips Polhill N/A CFO VP CFO.VP, Director Directer, CFO 0.66 | N/A None
Louisville, GA Director Queensborough Louisville Storage &
usa National Bank & Trust Co. Loan Co., Inc.
Edith W. Pundt N/A Director Sr.VP Queensborough N/A 277 | NIA None
Wadley, GA National Bank & Trust Co.
USA
Julie Evans Corporate N/A N/A 0.08 | N/A N/A,
Louisville, GA NA Secretary
USA
Note:

This list includes directors, insiders and principal shareholders of the Holding Company. It does not include Bank Subsidiary directors and executive officers.
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