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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 holding compa-
nies and top-tier savings and loan holding companies organized
under U.S. law, and by any foreign banking organization that
does not meet the requirements of and is not treated as a qualify-
ing foreign banking organization under Section 211.23 of
Regulation K (12 C.F.R. § 211.23). (See page one of the general
instructions for more detail of who must file.) The Federal
Reserve may not conduct or sponsor, and an organization (or a
person) is not required to respond to, an information collection
unless it displays a currently valid OMB control number.

NOTE: The Annual Report of Holding Companies must be signed
by one director of the top-tier holding company. This individual
should also be a senior official of the top-tier holding company. In
the event that the top-tier holding company does not have an
individual who is a senior official and is also a director, the chair-
man of the board must sign the report.

I, G. Pait Willis

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

Month / Day / Year

Reporter's Name, Street, and Mailing Address
South Georgia Bank Holding Company

Name of the Holding Company Director and Official

Legal Title of Holding Company

Chairman and Chief Executive Officer P. O. Box 1505
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 Tifton GA 31793
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 tfo the Federal Reserve. The Reporter also certifies
that it has the authority, on behalf of each individual, to consent or
object to public release of information regarding that individual.
The Federal Reserve may assume, in the absence of a request for
confidential treatment submitted in accordance with the Board's
"Rules Regarding Availability of Information," 12 C.F.R. Part 261,
that the Reporter and individual consent to public release of all
details in the report conceming that individual.

725 W. 2nd Street

Physical location (if different from mailing address)

Person to whom questions about this report should be directed:
Helen |. Willis

Name Title

229-382-4211

Area Code / Phone Number / Extension

229-382-2828

Area Code / FAX Number

hwillis@sgbconline.com

E-mail Address

sgbconline.com

Signature of Holding CWUM and[)lfﬁrj;\: C | Y Address (URL) for the Holding Company's web page
'
03/27/2014 F—a A Zémj é—m«%

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

X will be sent under separate cover

1 is not prepared

For Federal Reserve Bank Use Only

QTN Y

RSSD ID
C.L

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 ta 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 informatien cellection. 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 20551, and to the
Office of Management and Budget, Paperwork Reduction Project (7100-0287), Washington, DC 20503.

12/2012


http:sgbconline.com
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For Use By Tiered Holding Companies

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

below.

FR¥-&
Page Zaf 2

-Legal Title of Subsidiary Holding Cempany -

Legal Title of Suisidiary Holding Company

{Mailing Address cfthe Su bsidiary Holding Company) Street/ P.Q. Box

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

City Siate Zip Code

Physical location (if different from mailing address)

City State Zip Code

Physical location (if different from mailing address)

Legal Title of Subsidiary Holding Cnmﬁény

Legal Tile 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 Coce

Physical location (if different from mailing address)

Physical location (if different from mailing address)

Legal Title of Subsidiary Holdingr.&ampany

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 / PD Box

City State Zip Code

City State Z“\p Code

Physical location (if different from mailing address)

Physic_élmiécation (if different from mailing address)

Lega! Title of Subsidiary Holding Company

Legal Title of Subsidiary Holding 'Company

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

(Malling Address of the Subsidiary Holding Company) Street / PO. Box

City Siate Zip Code

Physical location (if different from mailing address)

City ' State Zip Cods

Physicat location (if different from mailing addregé.)

12/2012



FORMFRY-6 ITEM2
South Georgia Bank Holding Company
Omega, Georgia
Fiscal Year Ending December 31, 2013

Report item

1. The bank holding company prepares an annual report for its shareholders. The annual report

will be sent to the Federal Reserve Bank of Atlanta when it becomes available.

2a. Organizational Chart

Omega, Georgia

South Georgia Bank Holding Comparty

Incorporated in Georgia

100%

100%

[

South Georgia Banking Company
Omega, Georgia
Incorporated in Georgia

]

South Georgia Statutory Trust |
Tifton, Georgia
Incorporated in Georgia

100% 100%
I |
SGBC Financial Services, Inc. Qak-Alabama Corporation
Omega, Georgia Omega, Georgia
Incorporated in Georgia Incorporated in Georgia

2b. Domestic Branch Listing

Submitted via email 01/23/14.

FormFRY-6 123113
Item 2




Results: A list of branches for your depesitory institution: 50UTH GEORGIA BANKING COMPANY (ID_R3S8D: 767732).
This deposhtory institution is heid by SOUTH GEORGIA BANK HOLDING COMPANY {2764877) of OMEGR, GA,
The data are as of 12/21/2013. Data reflects information that was received and processed thiough 01/07/2014.

iop and Yerf ol
1. Inthe Data Action column of gach branch row, enter ene or more of the actions spesified below.
2. It reguired, enter the dale in the Effactiva Date column.

Aclions

OK: I the branch information & correct, enter ‘O in the Data Actlon column,

Change: {f tha branch infarmation is incomrect or incomplate, revise the data, entar 'Change’ in the Data Actien column and the date when this informatian first became valid in the Effective Date column,
Clase: (f a branch listed was sold o clased, enter ‘Clese’ in the Data Action column and the sale or closure date in the Effective Bate column.

Bretete: | a branch dsted was never owned by this depository institution, enter 'Delete’ in the Data Action column.

Add: ¥ areporiable branch is missing, insert a row, add the branch data, and enter "Add’ in the Data Action column and the opening or acquisition date in the Effective Date column.

If ptinting this lis1, you may need to adjust your page setup in MS Excel. Try using landscape arientation, page scaling, andior legal sized paper.

Submission Precedure
When you are finished, send a saved copy to your FRB contact. See the defailed instructions on this site for more infarmation.
If you ara e-maiing this te your FRB contact, pul your institutich narme, ity and state in the subject line of the e-mail.

Nota:
To satisfy the FR Y-10 repaorting requirements, you must alse submit FR Y-10 Domestic Branch Schedutes for each branch with a Data Action of Change, Close, Detete, or Add.
The FR Y-10 repert may be submitted In a hardcopy farmat or via the FR ¥-10 Cnline applicatian - https:/i1 Denline federalresarve.gov.

* FDIC LUNINUM, Office Number, and iD_RS$S0 columns are for refarence only. Verification of these values is not required.

: ¥ Branch Sarvice Type Branch ID_RSS0" Popular Name Street Address Cif State |Zip Code |County Caunti TFDIC UNINUM® ]Office Number- | Hexd Office Head Office ID_RSSD* [Commants
QK Fuli Senvice (Head Offics) TE7732[B0OUTH GEORGIA BANKING COMPANY  [5515 ALABAMA AVENUE OMEGA CA _ |31775 TIFT UNITED STATES 13883 0} SOUTH GEORGIA BANKING COMPANY TBTT32
OK Full Service 1463983 |ASHBURN QFFICE 561 EAST WASHIMGTON AVENUE  [ASHBURN [GA 1714 TURNER {UNITED STATES 45305 Bl SOUTH GEORGIA BAMKING COMPANY 787732
Ok Full Service 2740403[INDUSTRIAL DRIVE BRANCH 131 INDUSTRLAL DRIVE ASHHEURN |GA 1714 TURNER JUNITED STATES 289205, 7{50UTH GEORGIA BANKING COMPANY 167732
o], Full Senvice 2889076|CORDELE OFFICE 702 SOUTH PECAN STREET CORDFLE [GA 1015 CRISP UNITED STATES 357691 8]50UTH GEORGIA BANKING COMPANY 767732
CK Full Sarvica 3715145|MAULTRIE OFFICE 410 LANE STREET MOULTRIE |GA 1768 COLQUIT |UNITED STATES 357224 4;50UTH GEQRGIA BANKING COMPANY 77732
[o] [Full Service 3287446 TIFT AVENUE BRANCH OFFICE 2005 TIFT AVENUE TIFTCh GA[31704 TIFT LUNITED STATES 442443, 5[S0UTH GEORGH BANKING COMPANY T67732]
[=] [Fuk Senvice 11868215|WEST SECOND STREET BRANCH 725 WEST 2MC STREET [TIFTCN GA 21784 TIFT UNITED STATES 250431 2| SOUTH GEORGIA BANKING COMPANY 787732



http:htlps:llytOonline.federalreserve.gov

FORMFRY-6 ITEM3
South Georgia Bank Holding Company
Fiscal Year Ending December 31, 2013

Report Item 3: Shareholders

Current Shareholders with ownership control or holdings of 5% or more with power to vote as of
fiscal year ending 12-31-2013.

1(a) 1(b) 1(c)
Name & Address Country of Citizenship Number & Percentage of
or Incorporation Each Class of Voting Security

**See attached schedules for details of each family member's shares and percentages**

1,875,000 shares issued - 37,983 shares Treasury Stock = 1,837,017 shares outstanding

Ponder Family USA 212,183 11.550%
Omega, GA

Willis Family USA 193,386 10.527%
Ty Ty, GA

Hornbuckle Family USA 175,681 9.563%
Omega, GA

Reinhardt Family USA 108,402 5.901%
Tifton, GA

Patrick Family USA 101,648 5.533%
Omega, GA

Shareholders not listed in 3(1) that had ownership control or holdings of 5% or more with power
to vote during the fiscal year ending 12-31-2013.

1(a) 1(b} 1( c)
Name & Address Country of Citizenship Number & Percentage of
or Incorporation Each Class of Voting Security
None None None

Form FRY-6 123113
ltern 3



Ownership of Ponder Family Stock
South Georgia Bank Holding Company
As of December 31, 2013

Earline Ponder (Individual)

{Trustee) April Farren Paulk Trust
{Trustee) Jessica Shannon Paulk Trust
{Trustee)} Cyrus Jones Ponder Trust
{Trustee) Marilyn Elisabeth Ponder Trust
{Trustee} Victoria Lorraine Ponder Trust
{Trustee) Ponder-Tolbert Trust No. 1|
{Trustee) Ona Tolbert Family Trust
{Trustee) Earl Tolbert Family Trust
{Trustee) Ona Tolbert Family Trust No. Il

Totals Omega, GA USA
Jones Ponder {Individual) Omega, GA USA
Beverly P. Paulk Tifton, GA USA

Brian & Melissa Ponder

Brian & Melissa Ponder csdn for Victoria Ponder

Brian & Melissa Ponder csdn for Cyrus Ponder

Totals Tifton, GA USA

Kenneth & June Ponder
Kenneth & June Ponder esdn for Elisabeth Ponder
Totals Omega, GA USA

Total (212,183 / 1,837,017)

Listing of Shareholders {Families) Owning or Contralling Over 5% 12 31 13

38,489
4,051
4,051
4,051
4,051
4,051

22,792
25,242
30,149
39,032
175,959

29,216

1,828

2,611
42
127
2,780

2,191
209
2,400

9.579%

1.580%

0.099%

0.151%

0.131%



G. Pait Willis

Rachel Willis

Glenn P. Willis, Jr.

Ownership of Willis Family Stock
South Georgia Bank Holding Company
As of December 31, 2013

Ty Ty, GA USA
Ty Ty, GA USA
Tifton, GA USA

Terri M. and Glenn P. Willis, Jr. csdns Amanda Willis

Amanda and Austin Willis Educational Trust Terri M & Glenn P. Willis Trustees

Totals

Amanda Michelle Willis
Austin Willis

G. Sephus Willis

G, Sephus & Cathy Willis
Ben 5. Willis

Jacob G. Willis

Sarah Willis

Amy Willis

Richard B. and Amy W. Palmer

Total

Tifton, GA USA
Tifton, GA USA
Tifton, GA USA
Ty Ty, GA USA
Ty Ty, GA USA
Ty Ty, GA USA
Ty Ty, GA USA
Ty Ty, GA USA
Marietta, GA USA
Marietta, GA USA
{193,386 / 1,837,017)

Listing of Shareholders (Families) Owning or Controiling Over 5% 12 31 13

134,400
30,000
22,204

94

_ 3,338

3,432
312
157
108
360
246
210
120
1,743

94

193,386

7.316%

1.633%

1.209%

0.187%

0.017%

0.008%

0.006%

0.020%

0.013%

0.011%

0.007%

0.095%

0.005%

10.527%



Ownership of Hornbuckle Family Stock
South Georgia Bank Holding Company

As of December 31, 2013

Thomas D. Hornbuckle {Individual) Omega, GA
Thomas D. & Betty G. Hornbuckle (It) Omega, GA
Betty G. Hornhuckle (Individual) Omega, GA
Thomas D. Hornbuckle, Jr. Omega, GA
Elizabeth Hornbuckle Gibson Sealy, TX
Patty Hornbuckle Dunn Omega, GA
Gayle Hornbuckle Burnham Martinez, GA
Warren W, Burnham Martinez, GA
Wayne W. Burnham Athens, GA
Lori Burnham Athens, GA

Wayne W and Lori Burnham csdns for Olivia Burnham
Wayne W and Lori Burnham csdns for Neal Patrick Burnham
Wayne W and Lori Burnham csdns for Emma Burnham

Totals Athens, GA

Dana Burnham Bloomington, GA
Dana & Blake Burnham Bloomington, GA
Dana & Ciara Burnham Bloomington, GA
Diane B. Snead Martinez, GA
}lohn Snead Martinez, GA

Diane B. & John $. Snead csdns for Amy Snead
Diane B. & John S. Snead csdns for Cara Thompson
Biane B. & John S. Snead csdns for Erica Thompson

Totals Martinez, GA
Rick Wegner Martinez, GA
Total (175,681 / 1,837,017)

Listing of Shareholders (Families) Owning or Controlling Over 5% 12 31 13

USA

USA

usa

USA

UsA

USA

USA

USA

USA

USA

USA

USA

USA

USA

USA

usa

USA

USA

30,149
32,210
43,306
8,938
11,974
8,632
27,559
4,928
2,847
50

26
26

26

78
50
1,391
1,391
2,000
50

26
26

26

78

50

175,681

1.641%

1.753%

2.357%

0.486%

0.652%

0.470%

1.500%

0.268%

0.155%

0.002%

0.004%

0.002%

0.078%

0.078%

0.105%

0.002%

0.004%

0.002%

o
n
o
w
R




Ownership of Reinhardt Family Stack
South Georgia Bank Holding Company

As of December 31, 2013
Bob Reinhardt Tifton, GA USA 1,092 0.059%
First Tifton, LLC Tifton, GA USA 100,000 5.444%
William Dyke Reinhardt Trust G. Robert, John D. & William D. Reinhardt Trustees 1,030
Charles Henderson Reinhardt Trust, G. Robert, John D. & William D. Reinhardt Trustees 1,030
Mary Georgia Reinhardt Trust G. Robert, John D. & William D. Reinhardt Trustees 1,030
Allisan Marie Reinhardt Trust G. Robert, John D. & William D. Reinhardt Trustees 1,030
John Paul Reinhardt Trust, G. Robert, John D, & William D. Reinhardt Trustees 1,030
G. Robert Reinhardt Il Trust 2004 G. Robert, John D. & William D. Reinhardt Trustees 530
Elizabeth Burch Reinhardt Trust 2004 G. Robert, John D. & William D. Reinhardt Trustees 530
Samuel Rodgers Reinhardt Trust 2004 G, Robert, John D. & William D. Reinhardt Trustees 530
Totals Tifton, GA USA 6,740 0.367%
John Reinhardt Tifton, GA USA 570 0.031%
Total (108,402 / 1,837,017) 108,402 5.901%

Listing of Shareholders {Families) Owning or Controlling Over 5% 12 31 13




Ownership of Patrick Family Stock
South Georgia Bank Holding Company
As of December 31, 2013

Beth P. Dean Lake Park, GA USA 33,390 1.818%
Larry R. Dean Lake Park, GA USA 9,195 0.500%

Brooke Dean Lake Park, GA USA 2,400 0.131%
Shadwick Dean Lake Park, GA USA 2,400 0.131%
Dealanie Seamon Spanish Fort, AL UsA 314 0.017%
Seamon Living Trust Spanish Fort, AL UsAa 22,655 1.233%
Brent Gibbs Seamon Spanish Fort, AL USA 1,075 0.059%
Stanley Kent Patrick Leeshurg, GA UsSA 25,315 1.378%
Stanley Kent Patrick, Ir. Leeshurg, GA USA 2,452 0.133%
Stephen Chase Patrick Leesburg, GA USA 2,452 0.133%
Total {101,648 / 1,837,017) 101,648 5.533%

Listing of Sharehclders (Families) Owning or Contralling Over 5% 12 31 13



Report Item 4: Directors and Officers
(M {2) (3)ab,cand (4)ab.c

South Georgia Bank Holding Company

FORMFR Y-6
December 31, 2013

ITEM 4

4c
List names of

other companies

{Includes
partnerships}
3c If 25% or more of
Title & Position 4b voting securities are
1 2 3a 3b with Other 4a Parcentage of held (List names
Names & Principal Title & Position Title & Position Businesses Percentage of  Veting Shares in of companies and
Address Occupation if other  with Bank Holding with Subsidiaries {Include names Voting Shares in Subsidiaries percentage of
(City, State, than with Bank Company (Include names of Other Bank Holding {Include names voting securities
Country) Holding Company of subsidiaries) businesses) Company of subsidiaries) held}
Jones Ponder Retired Director Director N/A 29,216 None None
Omega, GA Famer South Georgia 1.590%
Banking Company
Grady M. Thompson, Jr. Well Drilling Director Director President 8,252 None Bishop Well & Pump - 33.33%
Tifton, GA South Georgia Bishop 0.449%
Banking Company Well & Pump
Thomas D. Hornbuckle Wholesale Director Director President 62,359 None T. M. Hombuckle, Inc. - 100%
Omega, GA Florist South Georgia T M. 3.395% Hormbuckle Wholesale Flarist of Macen, Inc. - 75%
Banking Company Hornbuckle, Inc. Hornbuckle Wholesale Florist of Lyons, Inc. - 50%
Doyle Medders lrrigation Director Director Owner 11,000 None Medders Irrigation, LLC - 100%
Sylvester, GA Business Owner South Georgia Medders Irrigation 0.599%
Banking Company
Joe M. Tumer Physician Director Director N/A 38,220 Nong None
Tifton, GA South Georgia 2.081%
Banking Company
Lamar G. Martin Retired Director Director N/A 1,325 None None
Tiftan, GA Extension Service South Georgia 0.072%

Banking Company

Form FRY-6 123113

Itern 4



Repori ltem 4: Directars and Officers
(1Y (2) {3)a,b.cand (d)a,b.c

South Georgia Bank Holding Company
FORMFRY-6 ITEM4
December 31, 2013

4c
List names of
other companies

(Includes
partnerships)
3c If 25% or more of
Title & Position ab voting securities are
1 2 3a 3b with Cther 4a Percentage of held {List names
Names & Principal Title & Position Title & Position Businesses Percentage of  Voting Shares in of companies and
Address Occupation if other  with Bank Helding with Subsidiaries (Include names Voting Shares in Subsidiaries percentage of
(City, State, than with Bank Company (Include names of Other Bank Holding {Include names voting securities
Country) Halding Company of subsidiaries) busingsses) Company of subsidiaries) held)
G. Pait Willis N/A Chairman of Board CEO & Chairman N/A 134,400 None None
Ty Ty, GA South Georgia 7.316%
Banking Company
Jonathan Jones Construction Director Director President 92 None Jones & Jones, Inc - 50%
Tifton, GA Cwner South Georgia Jones & Jones Inc. 0.005% Janes Group, LLC - 33.33%
Banking Company Spring Creek Cement, LLC - 30%
Teresa Lasseter Retired Director Director MN/A 1,100 None Nene
Moultrie, GA USDA Farm Agency South Georgia 0.060%
Banking Company
Bill Reinhardt Judge Director Director N/A 6,740 Naone Reinhardt Family Parinership -
Tifton, GA South Georgia 0.367% 25%
Banking Company
Wiillis Collins Farmer Director Director Secretary 5,500 None Arahi Gin - 20%
Rebecca, GA South Georgia ELCO Farms 0.299% Elco Farms - 100%
Banking Company President Willis Collins Farms - 100%
Cotton Warehousers Cotton Warehousers - 100%
Glenn P. Willis, Jr. N/A President President N/A 25,636 None None
Tifton, GA South Georgia 1.396%

Banking Company

Ferm FR Y-6 123113

Iltem 4



South Georgia Bank Holding Company

FORM FR Y-6

Report ltem 4: Directors and Officers
{1){2} (3)a,b,c and (4)a,b,c

ITEM 4
December 31, 2013

4c
List names of
other companies
{Includes
partnerships)

3c If 25% or more of
Title & Position 4b voting securities are
1 2 3a 3b with Other 4a Percentage of held (List names
Names & Principal Title & Position Title & Position Businesses Percentage of  Voting Shares in of companies and
Address Occupation if other  with Bank Holding with Subsidiaries (Include names Voting Shares in Subsidiaries percentage of
(City, State, than with Bank Company (Include names of Other Bank Holding {Include names voting securities
Country) Holding Company of subsidiaries) businesses) Company of subsidiarias) held)
Dale McGriff N/A Corporate Secretary  Ex. Vice President N/A 15,651 None None
Tifton, GA Corporate Secretary 0.852%
South Georgia

Banking Company

Form FR Y- 6 123113

Itemn 4
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