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06044285

Name of Offering (] check if thisis an amendment and name has changcd, and indicate change.)

Heritage Bankshares, Inc. Confidential Private Placement

Filing Under (Check box({es) that apply):  [] Rule 504 [T} Rule 505 - 2 Rule 506 [] Section4(6) [] ULOE
Type of Filing: [[] New Filing p/] Amendment

Yo

A. BASIC IDENTIFICATION DATA

1.  Enter the information requested about the issuer

Name of Issuer  ([] chpck if this is an amendment and name has changed, and indicate change.)
Heritage Bankshares, inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Codc)
200 East Plume Street, Norfolk, Virginia 23510 (757) 5623-2600

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

PROCESgey

Type of Business Organization éﬁ
] corporation [J limited partnership, already formed [[J other (pleasc specify): UG ﬁ i 2@@6
business trust limited partnership, to be formed
Month Year H """UUW
Actual or Estimated Date of Incorporation or Organization: [ ] 7] [A Actual [] Estimated CﬁAL

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) MIA

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissuers making an offering of sccurities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549,

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manuatly signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shali be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state Jaw. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file nolice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to ile the
appropriate federal notice will not result in a loss of an available state exemption unfess such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9
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3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box ["Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security . Offering Price Sold
¢ 0.00 g 0.00

$ 3,100,000.00 ¢ 2,876,552.00

Convertible Securities (including warrants) ........ cearee ety e E b e ee b e bbbt s ntn et s_0.00 b 0.09
Partnership INEIESES ... .cceericreecce et ree et e et assessssrsrasassoesessesmsaassnsessrsans s Foasesasasnensases $0.00 §_0.00
Other (Specify S SO oot e e §_0.00 s_0.00

L O §_3100,00000 ¢ 2,876,552.00

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter #0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited IRVESLOLS ...covvvenrersnrsesnrsasceeennss Ceteeesmasesret iR e e eSS R e ee b e a8t men e 14 § 2,876,552.00
NON-GCEIEAIEA INVESTOTS .vvvvvnevvensersssssesssssssessssmsessssssssrssssssensesssssnesssssssssssssonmisessssssssesssenssssassraseen 0 § 0.00
Total (for filings under Rule 504 ONlY) iiiimininsensinncsssossssssssnons reenersensenss $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
REGUIAHON A ... veeitiiii ettt cree ittt ver et tes st erebreesr ses seners ot ebe s sesssnsssssersneassastons $
TOLAL 1.nvesriettnnen i eeteems et meemetaes eeeeeeaes e e aanssn s e s eat shbeseaseaesrnsese st saansan s e e eetn s aesaenen $ 0.00
a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to arganization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees g s 0.00
Printing and Engraving Costs g $.000
Legal Fees - $_35,000.00
ACCOUNENE FOES .ttt ccraecesencuscsence s cesenssemseser e ssessensareseasesssasons O s 0.00
ENINEering FEES .vevmriineereereessiiireniasiiiessinseenet st sssssssessesaseestsasssssonas a s 0.00

Sales Commissions (specify finders’ fees separately) ... oot Qs 0.00

Other Expenses (fdentify) _ ettt O s 000
s 35,000.00
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1 *
and total expenses furnished in response to Part C — Question 4.2. This difference is the “adjusted gross 3.065.000.00
proceeds to the issuer.” ... SBQBULBIUANITL ..ot arerasessssaseeneiens g T

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to theleft of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,

Directors, & Payments to

Affiliates Others
Salaries and £EES ...o.oooovererieeree e eeetesen et sene et serasn e reraeeas s Os
PUTChase OF TEAL ESALE ..o et s et se s sasa s b sesssasaa s e et sssmma st ebessnse s 0s s
Purchase, rental or leasing and installation of machinery
ANG EQUIPIIENL -..oreerrerrcrssesseersasarssecssermsssisseseisspss r st b s s r e e S b et b R 0 3% ds
Construction or leasing of plant buildings and fACHlItIES .....ccvuvvesrecrciresrusererecsesseareeserensescrsarerssscsemnens s 0os

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

issuer pursuant to 8 METET) .ucwvnvvnremvcsnvmrsnnccaens Os
Repayment of indebtedness ..., s
Working capital.......ccvveeciinenecmnnnennensnceennneneas 718 2,841,552.00
Other (specify): 0s
....... ds Os
COIUMI TOUAIS covuovurueeresnsseeesneamsrssssnssssiasssssssseeseassssessssassess essassssassnssass sressssas euesssnssensrsnssessasss stmsssusinasss Os 0.00 []$_2:841,552.00

Total Payments Listed (column totals added) as 2,841,552.00

The issuer has duly caused this notice to be signed by the undersigned duly avthorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upen written request of its staft,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Heritage Bankshares, Inc. 'Y)\.u . p&n £-3-90C
Name of Signer (Print or Type) Title of Signer (Print or Type)
Michael S. lves President and Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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Addendum to Part C — Question 4.b

Part C — Question 4.b calls for a statement of the “adjusted gross proceeds to the issuer”

from the private offering reported on Form D. The field for that question in the Form D
available at http://www.sec.gov/about/forms/formd.pdf automatically calculates the difference
between the aggregate offering price given in response to Part C — Question 1 and the total
expenses furnished in response to Part C — Question 4.a. We have interpreted the term
“aggregate offering price™ to mean the price per share in the offering multiplied by the total
-number of shares offered by the issuer (and this interpretation was confirmed in an August 2,
.2006 conversation with legal counsel in the SEC’s Office of Small Business Policy). The
‘aggregate offering price, in Heritage’s case, was $3,100,000. When you take this number and
subtract the estimated legal fees of $35,000, the number shown in Part C — Question 4.b is
. -$3,065,000. However, this $3,065,000 number does not represent the actual adjusted gross

. proceeds to Heritage because not all of the offered shares were actually sold. The amount

.-actually sold was $2,876,552. When you take this number and subtract the estimated legal fees,
- the resulting actual adjusted gross proceeds to issuer are $2,841,552. We have reflected this by
-providing the $2,841,552 number in our responses under Part C — Question 5. (We confirmed in
our August 2, 2006 conversation with legal counsel at the Office of Small Business Policy that
we should take this approach.)

1-718379.1
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3 iﬁz}% E'E 1!
1. Is any party described in 17 CFR 230.262 presently subjcct to any of the disqualification Yes No
PrOVISIONS OF SUCKH TUIEY oottt s be s s s it s s em e nta e b e bsasasa st e nenan X

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in whlch this notice is filed 2 notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer hasread this notification and knows the contents to be true and has duly caused this notice to be signed on itsbehalfby the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date

Heritage Bankshares, Inc. TM ) ),. ¥-3-0\
Name (Print or Type) Title (Print or Type)

Michaet S. Ives President and Chief Executive Officer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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A

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate : (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state armpount purchased in State - waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL [
il L
Az ||~
AR | L}
ca [ ]
co | C_ L]
cT L
DB | L]
DC [ l
- ] L]
o | [

ey
ey
S

|

il
U

L]

— I

|

11101

|

]

5 _
MN L___;_

MS 1
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO
MT | 1 ]
ul I LI
NV I —
NI I E L]
M || i ] C ]
NY ]
NC i ; l I ’ !
wi I I |
- CC ]
o[ L7
OR [ l I I f
PA C L1
" RI
s ! j L]
SD ‘ ¥ ’ i
X
uT l
VT ] L]
VA [ % |Equity$3,100,000 |14 $2,876,552) 0 $0.00 [x ]
WA ]
w @ | C I
wr ~ [ IC ]
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intendtosell | and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State -~ waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Ftem 1)
Number of Number of '
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No

23 | —
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