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{ f Annual Report of Holding Companies—FR Y-6

Report at the close of business as of the end of fiseal year

This Report I3 required by law: Section 5(€)(1)(A) of the Bank
Holding Company Act (12 U.8.C. § 1844(c)(1)(A)); sections &(a)
and 13(a) of the International Banking Act (12 U.8.C. §§ 3106(a)
and 3108(a)); sectians 11{a)(1), 28, and 28A of the Federal
Regserve Act (12 U.8.C. §§ 248(a)(1), 602, and 811a); and sec-
tiens 113, 188, 312, 818, and 809 of tha Dodd-Franik Act (12 U.S.C.
§§ 5381, 5366, 5412, 1850a(e)(1), and 5488(b)(1)). Return to the
eppropriate Federal Reserve Bark the orlginal and the number of
copies specified.

This report form is o be filad by all top-tier bank holding compa-
nieg, tap-tier savings and loan helding companies, and U.8. inter-
mediate holding companies organized under U.S. law, and by
any foraign banking organization that does not meet the require-
ments of and is not treated as a qualifying foreign banking orge-
nizatien under Section 211.23 of Regulation K {12 G.FR. §
211.23), (See page one of the general instruclions for more detail
of who must file.) The Federal Reserve may nat conduct or gpon-
sor, and an organization (or a person) is not raquired to respond
o, an information collection unless It displays a currently valld

NOTE: The Annual Report of Holding Companias must be signed by
ona diractor of the top-tier holding company. This individual should
also be a senior official of the top-iiar holding company. In the event
that the fop-tier holding company does not have an individual who is
& senlor official and is also a director, the chairman of the board must
sign the report. If the holding company ie an EBOP/ESCT formed as
a corporatien er is an LLC, sea the General Instructions for the
autherized individual who must sign tha report.

I, Richard N. Bureh ‘

Name of the Holding Gompany Director and Ofilelal

EVP & CFQ

Tilla of the Holding Company Director and Official
attest that the Annwual Report of Holding Companies {including
the supporiing attachments) for this report date has bheen pra-
pared In conformance with the nstructions Issusd by the Federal
Reserve Sysiem and are true and correct fo the hest of my
knawledge and belief.

With respest to information regarding individuals contained In this
report, the Reporter corlifies that it has the authorily to provide this

OMB eontrol humber.

Date of Report (top-ier holding company's fiscal year-end):
December 31, 2017

tionth / Day / Year

NO LE!
Reparter's Logal Entity Identifier {LE) (20-Character LE| Code)

Reporier's Name, Street, and Malling Addreas

South Atlantic Bancshares, Ine.

Legal Title of Holding Company

PO Box 70130 _

{Malling Addrass of the Hakiing Company;} Strest f PO, Box

Myrtle Beach 3C 20572
City ' ' State Zip Code

830 28th Ave. N., Myrtle Beach, 8C 20677

Fhysical Locatlon {It differant from malling address)

Person to whom questions about ths report should ba direcled:

information to the Federal Reserve, The Repoer afsv certifles.  Diek Burch BVP & CEQ
that It hag the autharify, on behsif of sach Individual, fo sonsentor  Name ™ Tite
object to public release of information regarding thet individuel,  gae 830 4412
The Federal Reserve may assume, in the absence of a raguest for Tods TFhone N TExme:
confidential treatment submitted in accordance with the Board's ~ Ares Gade/Phone Number/ Extanslon
“Rules Regarding Aveilability of information,” 12 C.F.R. Part 261,  843-838-9804
that W ¢ and individual-gonsent fo public release of all  Area Cade /FAX Number

/d@t‘e‘f Is ipsfhe-rlport conestning that ipdividual. dburch@southatlantic.bank

. f E-muil Addrass

Slgnatura of Holding Company Director and Officlal N/A

0322018 Addresa (URL) for the Holding Gompany's web page
Date of Signatura

For holding companias not registered with the SEC--
Indicate status of Annual Report to Shareholders:

is Includad with tha FR Y-8 report

C1 will be sont under separate cover

[ I not prepared

Por Foderal Reserve Bank Use Only

RS80 ID
C.L

Is confidential troatment requested far any portlon of  0°N@
this rapert submisslon?.......oooviin o 1aYea| @ [

In aceordanse with the General instructions for this report
{check enly one),

1. a lefter Justifying this request 18 belng provided along
VAL T8 AP vcv.ervvovecnsvssressenesensonsssiseessereesenenes [J

2, alstier Jusilfylng this request has been provided separately .. D

NOTE; Information for which eanfidentis! treatment I3 being requestad
must be provided separately and lkbeled

&S "conﬂdentla!."

Publle reperling burdan for this Infarmallon cobiection | eatimated lo vary from 1.3 o 101 hours por response, with an avarage of 5.50 hours par raspanse, Ineluding time o gather and
malntaln data In the reguired form and to reviaw inaleuctiamy and Gomplete tha Information collection, Send commenta regantding thls burden aafimate or any ather aspact of this anlisction of
wformallen, Incluging suggestions for reduging Inls burden to: Sacrstary, Board of Govemors of the Faderal Resarva System, 20ih and G Strants, NW, Waatlingion, D¢ 20551, and to i
Ofiica of Managemant nnd Budget, Paparwark Reduclien Prejact (7100-0267), Washingion, DG 20803, 032018
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For Use By Tiered Holding Companies

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

balow.

Legal Tille of Subsidiary Holding Company

Legal Titte of Subsldiary Holding Company

{Mafling Address of the Subsidiary Holding Company) Streat / F.C, Rox

{Mailing Addrasas of the Subsidiary Holding Company) Strest / P.O. Box

City Stala Zip Code

GCity Stale " Zip Code

Physleal Location (if differerd from mailing addresa}

Piwyalcal Location (if differsnt fror malllng address)

Lega! Title of Subsidiary Halding Gompany

Legal Title of Subsidiary Holding Company

{Malling Address of the Subsidlary Halding Company) Strest / P.O. Box

{Meifing Addreas of the Subsidlary Holding Company) Street / PO, Box

Clty ] Stale Zlp Code

Chiy Btale Zip Gode

Physical Location (If different frorn meiling address)

Physlesl Loeatlon {F diffarar from malling address)

Legal Title of Subsidiary Helding Company

Legal Tifle of Subsldlary Holding Company

(Malling Address of the Subsidiary Holding Company) Strest / P.O, Bax

(Malling Address of the Subsidiary Helding Company) Straet / P.O. Box

City State Zip Sode

City ‘ State 2ip Code

Physical Location (if different from malling address}

Physical Logatlon (if different from meiling eddress)

Legal Tifle of Subsidlary Holding Company

Legal Title of Subsidiary Holding Company

{Malling Address of the Subsidiary Holding Company) Strest 1 P.O, Box

{Maliing Address of ihe Subsidiary Holding Company) Sireet / P.Q, Box

City State Zip Code

City State Zip Code

Physlcal Locatlen (if different from malling address)

Physlcal Location (If different frem malling address)

12/2012



Form FR Y-8

South Atlantic Bancshares, Inc.

Myrtle Beach, SC 29577

Fiscal Year Ending December 31, 2017

2 QOrganization Chart
Incorporated in the State of South Carolina

*South Atlantic Bancshares, Inc.
Myrtle Beach, SC 29577
No LE| for South Atlantic Bancshares

*South Atlantic Bank 100%
Myrtle Beach, SC
LEI 5493003122387APEXL58




Results: A list of branches for your depository institution: SOUTH ATLANTIC BANK [ID_RS5D: 3637247).

“This depository institution is held by SOUTH ATLANTIC BANCSHARES, INC. {3637238) of MYRTLE BEACH, SC.

The data are as of 12/31/2017. Data reflects i that was

and

Recontiliation and Verification Steps

1. In the Data Action column of each branch row, enter ene or more of the actions specified below

2. If required, enter the date in $he Effective Date colursn

Actlons

OK: If the branch information is correct, emter'QK' in the Data Action column,

Change: If the brarch infe is incorrect ar }

d through 07/0S/2018.

Close: if a branch listed was sold or closed, enter‘Close’ in the Data Actian column and the sale or closure date in the Efective Date calumn,
Delete: If a branch Fsted was never owned by this depository institution, enter'Delete’ in the Data Actlon colismn,

Add: If a reportable branch is missing, insert a row, add the branch data, and enter'Add’ in the DBata Action column and the apening or acquisition date in theEffeetive Date column.

If printing this list, you may need to adjust your page setup in M5 Excel. Try using landscape orientation, page scaling, andfar legal sized paper

Submission Procedure

When you are finished, send a saved copy 10 your FRB contact. See the detailed instructions on this site fer more information
IFyou are e-mailing this ta your FRB contact, put your institution name. city and state in the subject line of the e-mail

Note;

To satisfy the FR ¥-10 reporting requiremants, you must also submit FR Y-10 Demestic Branch Schedules for each branch with aDrata Action of Change, Close, Delete, or Add.

revise the data, enter'Change’ in the Data Actlon columen and the date when this information first bacame valid in the Effective Date column,

The FR Y-10 report may e subrnitted in a hardcopy format or via the FR Y-10 Online - https:/f line.§ ve.gov

* FDIC UNINUM, Cffice Nurnber, and ID_RSSD columns are for reference only. Verification of these values is not required.

Data Action !Eifectiv: Date |Branch Service Type Branch ID_R55D* |Popular Name Street Address City State lzb Code |County [Country FDIC UNINUM* |Office Number* |Head Office itead Office ID_RS5D* |Comments
CK Full Senice (Head Office) 3637247|SOUTH ATLANTIC BANK 630 28TH AVENUE NORTH MYRTLE BEACH SC 29577 HORRY UNITED STATES Not ired  [Not Required ISDU\'H ATLANTIC BANK 3637247

OK Full Service 5140479|EAST BAY BRANCH 4B0 EAST BAY STREET CHARLESTOK SC 29403 CHARLESTON _ |UNITED STATES |Not Not Required [SOUTH ATLANTIC BANK 3637247

oK Full Service 4553205)GEQRGETOWN BRANCH 1187 NORTH FRASIER STREET GEORGEFOWN 5C . 28440 GEQRGETOWN |UNITED STATES |Not ired  ]Not Required [SOUTH ATLANTIC BANK 3637247

K Full Service 4841108| MT. PLEASANT BRARCH 930 JOHNNIE DODDS BOULEVARD  [MOUNT PLEASANT SC 126464 CHARLESTON  |UNITED STATES |Not Reguired  {Not Required SOUTH ATLANTIC BANK 3637247]

OK Full Service 405971 2]MURRELLS INLEY BRANCH 11019 TOURNAMENT BOULEVARD [MURRELLS INLET SC 29576 HORRY JNITED STATES |Not Required INut Required S0UTH ATLANTIC BANK 3637247

QK Full Serviee 4B41095]NORTH MYRTLE REACH BRANCH [1801 HIGHWAY 17 SQUTH NORTH MYRTLE BEACH }5C 29582 HORRY UNITED STATES |No! Required |Nut Required SOUTH ATLANTIC BANK 3637247|

QX Full Service MHTSO]PAWLEVS ISLAND BRANCH 10970 OCEAN HIGHWAY PAWLEYS SSLAND SC 25585 GEQRGETOWN |UNITED STATES |Not Required |No|: R J SOUTH ATLANTIC BANK AR37247]




Form FR Y-8

South Atlantic Bancshares, Inc.

Myrtle Beach, SC 29577

Fiscal Year Ending December 31, 2017

3(1)a,b,c Shareholders
Name & Address Country _ Number & % of Ownership
None
USA
3{2)a, b, ¢

Shareholders not listed in 3 (1)

NA



Form FR Y-6

South Atlantic Bancshares, inc.

December 31, 2017

!

Report ltem 4: Directors and Officers

[§}] @) (3)a) (B)b) (3)(c} (4)a) [G2l(2)] )}
Title and Position with Title and Position with Percentage of Percentage of Names of
the Bank Holding Subsidiary Title and Position with Voting Shares in_| Voting Shares in Companies if 25%
Name and Adtress Principal Occupation Company (South Atlantic Bank) Other Businesses Bank Holding Co. Subsidiary Veting Shares Held

James Carson Benton, Jr. Construction Director Director Owner & Operator 2,05% None C L Benton & Sons, Inc. 50.00%

Myrile Beach, SC USA CL Benton & Sons, Inc. Tripie B, LLC 100.00%
GUMBOQ, Inc. 33.35%
Coastal Transit Systems, Inc. 50.00%
B4 Mining, LLC 25.00%
RCEE Corporation 25.00%
Spademan, inc. 50.00%

Thomas C. Brittain Altomey Director Director Partner - | aw Firmn 0.68% None The Brittain Law Firm, PA £5.00%

Myrtle Beach, SC USA Brittain Law Firm, PA Paimetto Pines, LLC 33.33%
The Legal Bees 55.00%

Richard N. Burch Banker EVP, CFO & Secretary  |EVP & CFO, Secretary None 2.55% None None

|Myrile Beach, SC USA Directer Director

Teny K. Cox Real Estate Broker Director Director Chief Real Estate Officer 1.23% None Constant Velocity, LLC $00.00%

North Myrile Beach, SC USA Burroughs & Chapin, Inc. Cox Land Holdings, LLC 100.00%
C&S Powerwash, LLC 50.00%
BJT-Seviere, LLC 100.00%
PARC Associates 50.00%
Your Average, LLC 50.00%

Mites M. Herring Restaurant Qwner Director Directer Owner/Operator 1.85% None New Hanover Doughnut Company, Inc. 100.00%

Murrells Inlet, SC USA Krispy Kerme Doughnuts January 28th, LLC 100.00%
Herring Enterprises, LLC 1G0.00%
546 Properties, LLC 160.00%
Herring Investments, LLC 100.00%
Wach Properties, 11 C 100.00%
Cypress Creek Investments, LLC 100.00%
MMH Properties, LLC 100.00%
MEAH M nt Group 100.00%
NMEB Doughauts, LLC 50.00%
Kate's Great 50.00%
RMB Venlures, LLC 50.00%
Lowcountry Doughnuts, Inc. 100.00%
Herring.Lowcountry Properties, LLC 100.00%
1170 Properties, LLC 100.00%
1170 Doughnuts Inc 100.00%
545 Doughnuts Inc 100.00%
946 Doughnuts Inc 10C.00%
547 Doughnuts, inc 100.00%
548 Doughnuts, Inc. 100.00%
561 Properies, LLC 100.00%
561 Doughnuts, Inc. 100.00%
537 Doughnuts, Inc. 100.00%




Form FR Y-6

South Atlantic Banc¢shares, Inc.

December 21, 2017

]
I
Report ltem 4: Directors and Officers
(4] 2) (B)a) (3)(b) (3)(c) 4)(a) (4Xb) 4)(c)
Title and Position with Title and Position with Percentage of Percentage of Names of
the Bank Holding Subsidiary Title and Position with Voting Shares in Voting Shares in Companies if 25%
Name and Address Principal Gccupation Company {South Attantic Bank) Other Businesses Bank Holding Co. Subsidjary Voting Shares Held
5§37 Properties, LLC 100.00%
4720 Properties, LLC 100.00%
HE Ventures, LLC 100.00%
Loliigag, LLC 100.00%
Martha S. Lewis Physical Therapist Director Director Senior Therapist 0.23% None Lewis & Cobb, LLC (fka Inspiration Properties) 50.00%
Conway, SC USA Georgetown Hospital Systems APTR, tne. 50.00%
R. Scott Piyler Banker President, Director President, Director None 2.66% None None
Murrells Inlet, SC USA
Albert A Springs, IV Insurance Director Director Parther Manager 1.04% Nane H B Springs Co 33.33%:
Myrtle Beach, SC USA H B Springs Company, Inc. Springs & Davenpor} 25.00%|
Springs Properties, Inc. 33.33%)
Reoyal Oak, LLC 33.33%
Springs Brothers Partnership 33.33%
JD83, LLC 25.00%
Village at Crabtree, LLC 25.00%
Jack L. Springs, J. Real Estale Director Director Partner 0.85% None BFR Kings Hwy, LL.C 50.00%
Myrile Beach, SC USA Century 21 Barefoot Realty Jack L Springs JrLLC 100.00%
J & E Designs, LLC 50.00%
Waccamaw Water Hunt Club, LLC 25.00%
Tony's Holding Company, LLC 33.33%
Barefool Resort Rentals, LLC 33.33%
Michael C. Tawes, Sr. Appraiser Director Director Parther 0.07% None WT Investments of Mt. Pleasant, LLC 50.00%
{Mount Pleasant, SC USA Atlantic Appraisals, LLC MTFS, LLC © 50.00%
Zeb M Themas, Jr. Hotellier Director Director Vice President 1.29% None Daylon House, Inc. 25.00%!
Mystle Beach, SC USA Dayton House, Inc. Thomas Family General Partnership 25.00%
Thomas Family/Arrowhead, Ing. 25.00%
i Channel Land Appreciation Fund, LLC 50.00%
K Wayne Wicker Banker CEQ, Chaimman, Diredlor JCEQ, Chaiman, Directar None 3.85% Ncne Waccamaw Waler Huni Club, LLC 25.00%
|Myrile Beach, SC USA
[




