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Forward-Looking Statements

        This report contains forward-looking statements (as that term is defined by the federal securities laws) about our financial condition, results
of operations and business. You can find many of these statements by looking for words such as "may," "will," "expect," "anticipate," "believe,"
"estimate" and similar words used in this report.

        These forward-looking statements are subject to numerous assumptions, risks and uncertainties. Because the statements are subject to risks
and uncertainties, actual results may differ materially from those expressed or implied by the forward-looking statements. We caution readers
not to place undue reliance on the statements, which speak only as of the date of this report.

        The cautionary statements set forth above should be considered in connection with any subsequent written or oral forward-looking
statements that we or persons acting on our behalf may issue. We do not undertake any obligation to review or confirm analysts' expectations or
estimates or to release publicly any revisions to any forward-looking statement to reflect events or circumstances after the date of this report or
to reflect the occurrence of unanticipated events.

        Risks and uncertainties that could cause actual results to vary materially from those anticipated in the forward-looking statements included
in this report include general economic conditions in the markets in which we operate and industry-related and other factors such as:

�
Our businesses depend upon general economic conditions and we serve some customers in highly cyclical industries. As a
result, we are subject to the loss of sales and margins due to an economic downturn or recession, which could negatively
affect us;

�
Many of the markets we serve are highly competitive, which could limit the volume of products that we sell and reduce our
operating margins. We also face the risk of lower cost foreign manufacturers located in China, Southeast Asia and other
regions competing in the markets for our products, and we may be adversely impacted;

�
Increases in our raw material or energy costs or the loss of a substantial number of our raw material or energy suppliers
could adversely affect our profitability and other financial results;

�
We may be unable to successfully implement our business strategies. Our ability to realize benefits from our business
strategies may be limited;

�
Our products are typically highly engineered or customer-driven and, as such, we are subject to risks associated with
changing technology and manufacturing techniques, which could place us at a competitive disadvantage;

�
We depend on the services of key individuals and relationships, the loss of which would materially harm us;

�
We have substantial debt and interest payment requirements that may restrict our future operations and impair our ability to
meet our obligations;

�
Restrictions in our debt instruments and accounts receivable facility limit our ability to take certain actions and breaches
thereof could impair our liquidity;

�
We may be unable to protect our intellectual property or face liability associated with the use of products for which
intellectual property rights are claimed;

�
We may incur material losses and costs as a result of product liability, recall and warranty claims that may be brought
against us;

�

Edgar Filing: TRIMAS CORP - Form 10-K

4



Our business may be materially and adversely affected by compliance obligations and liabilities including environmental
and other laws and regulations;
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�
Historically, we have grown primarily through acquisitions. If we are unable to identify attractive acquisition candidates,
successfully integrate acquired operations or realize the intended benefits of our acquisitions, we may be adversely affected;

�
We have significant operating lease obligations. Failure to meet those obligations could adversely affect our financial
condition;

�
We have significant goodwill and intangible assets. We incurred a significant impairment of our goodwill and/or
indefinite-lived intangible assets in 2007 and 2006. Future impairment of our goodwill and intangible assets could have a
material adverse impact on our financial results;

�
We may be subject to work stoppages and further unionization at our facilities or our customers or suppliers may be
subjected to work stoppages, which could seriously impact the profitability of our business;

�
Our healthcare costs for active employees and retirees may exceed our projections and may negatively affect our financial
results;

�
A growing portion of our sales may be derived from international sources, which exposes us to certain risks which may
adversely affect our financial results; and

        We disclose important factors that could cause our actual results to differ materially from our expectations under Item 1A, "Risk Factors,"
and Item 7, "Management's Discussion and Analysis of Financial Condition and Results of Operations" and elsewhere in this report. These
cautionary statements qualify all forward-looking statements attributed to us or persons acting on our behalf. When we indicate that an event,
condition or circumstance could or would have an adverse effect on us, we mean to include effects upon our business, financial and other
condition, results of operations, prospects and ability to service our debt.

4
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PART I

 Item 1.    Business

        We are a manufacturer of highly engineered products serving niche markets in a diverse range of commercial, industrial and consumer
applications. Most of our businesses share important characteristics, including leading market shares, strong brand names, broad product
offerings, established distribution networks, relatively high operating margins, relatively low capital investment requirements, product growth
opportunities and strategic acquisition opportunities. We believe that a majority of our 2007 net sales were in markets in which our products
enjoy the number one or number two market position within their respective product categories. In addition, we believe that in many of our
businesses, we are one of only a few manufacturers in the geographic markets where we currently compete.

Our Business Segments

        We operate through five business segments, which had net sales and operating profit (loss) in 2007 as follows: Packaging Systems (net
sales: $211.8 million; operating profit: $29.8 million), Energy Products (net sales: $163.5 million; operating profit: $22.9 million), Industrial
Specialties (net sales: $204.6 million; operating profit: $41.8 million), RV & Trailer Products (net sales: $198.8 million; operating loss:
$81.2 million), and Recreational Accessories (net sales: $289.6 million; operating loss: $64.2 million).

        In the fourth quarter of 2007, we recorded pre-tax, non-cash goodwill and indefinite-lived intangible asset impairment charges of
$100.8 million and $70.4 million in our RV & Trailer Products and Recreational Accessories segments, respectively. In the fourth quarter of
2006, we recorded a pre-tax, non-cash goodwill impairment charges of $97.5 million and $19.0 million, respectively, in our RV& Trailer
Products and Recreational Accessories segments. The impairment charges in 2007, were primarily the result of continued weak end markets in
these businesses, an uncertain economic outlook, declining consumer confidence and declines in our stock price during late 2007. The 2006
impairment charges resulted from declining sales and/or profitability as compared to sales and profitability levels in prior years and our
operating plan and changes in their estimated market values. The goodwill impairment charges are more fully described in Note 8, "Goodwill
and Other Intangible Assets," of the financial statements attached hereto.

        In the fourth quarter of 2007, we reached a decision to sell the N.I. Industries rocket launcher and property management businesses within
our Industrial Specialties segment. We sold the rocket launcher business in December 2007. The information presented herein (information,
amounts and description) excludes the businesses we decided to exit and these operations are presented as discontinued operations and assets
held for sale.

        In the fourth quarter of 2005, we reached a decision to sell our industrial fastening business. The industrial fastening business consisted of
operating locations in Wood Dale, Illinois, Frankfort, Indiana and Lakewood, Ohio. During the fourth quarter of 2006, we sold our Wood Dale,
Illinois and Lakewood, Ohio operating locations of the industrial fastening business. We sold the remaining Frankfort, Indiana operating
location of the industrial fastening business in February 2007. The information presented herein (information, amounts and description) excludes
the business we decided to exit and these operations are presented as discontinued operations and assets held for sale.

        Each segment has distinctive products, distribution channels, strengths and strategies, which are described below.

Packaging Systems

        We believe Packaging Systems is a leading designer, manufacturer and distributor of specialty, highly engineered closure and dispensing
systems for a range of niche end markets, including steel and plastic industrial and consumer packaging applications. We also manufacture
specialty laminates, jacketings and
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insulation tapes used with fiberglass insulation as vapor retarders in commercial and industrial construction applications. We believe that
Packaging Systems is one of the largest manufacturers of steel and plastic industrial container closures and dispensing products in North
America and also has a significant presence in Europe and other international markets. Packaging Systems manufactures high performance,
value-added products that are designed to enhance its customers' ability to store, ship, process and dispense various products in the industrial,
agricultural, consumer and pharmaceutical markets. Similarly, Packaging Systems' vapor retarder products enable us to offer customers a
complete systems approach to insulation installation. Packaging Systems' products include steel and plastic closure caps, drum enclosures, rings
and levers, dispensing systems, such as pumps and specialty sprayers, and flame retardant facings, insulation jacketings, and pressure-sensitive
specialty tape products.

        Our Packaging Systems brands, which include Rieke®, Englass®, Stolz® and Compac�, are well established and recognized in their
respective markets.

�
Rieke, located in Auburn, Indiana, designs and manufactures traditional industrial closures and dispensing products in North
America and Asia. We believe Rieke has significant market share for many of its key products, such as steel drum
enclosures, plastic drum closures and plastic pail dispensers and plugs.

�
Englass, located in the United Kingdom, focuses on pharmaceutical and personal care dispensers sold primarily in Europe,
but its product and engineering "know-how" is applicable to the consumer dispensing market in North America and other
regions, which we believe provides significant opportunities for growth.

�
We believe that Rieke Germany, which designs, manufactures and distributes products under our Stolz® brand, is a
European leader in plastic enclosures for sub-20 liter sized containers used in automotive and chemical applications.

�
Rieke Italia, located in Italy, specializes in ring and lever closures that are used in the European industrial market. This
specialty closure system is also sold into the North American Free Trade Agreement (NAFTA) markets.

�
Compac, located in Hackettstown, New Jersey, manufactures flame-retardant facings, insulation jacketings, and
pressure-sensitive tapes used in conjunction with fiberglass insulation as vapor retarders. Combined with facing and
jacketing products, pressure-sensitive specialty tapes enable us to offer customers a complete systems approach to insulation
installation. A line of industrial pressure-sensitive tapes further extends Compac's presence into the industrial, automotive
and electronic markets.

Competitive Strengths

        We believe Packaging Systems benefits from the following competitive strengths:

�
Strong Product Innovation.  We believe that Packaging Systems' research and development capability and new product
focus is a competitive advantage. For more than 85 years, Packaging Systems' product development programs have provided
innovative and proprietary product solutions, such as the VISEGRIP® steel flange and plug closure, the POLY-VISEGRIP�
plastic closure and the all-plastic, environmentally safe, self-venting FLEXSPOUT® flexible pouring spout. Packaging
Systems' emphasis upon highly engineered packaging solutions and research and development has yielded 155 issued and
enforceable patents and 195 patent applications pending. Packaging Systems has approximately 15 technical employees
responsible for new product development, improving existing products and designing automation equipment to assist in cost
reductions, both internally and at our customers' locations.
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�
Customized Solutions that Enhance Customer Loyalty.  A significant portion of Packaging Systems' products are customized
for end-users. For example, the installation in customer drum and pail plants of customized, patent protected, Rieke-designed
insertion equipment and tools that are specially designed for use on Rieke manufactured closures and dispensers creates
substantial switching costs. As a result, and because the equipment is located inside customers' plants, we are able to support
favorable pricing and generate a high degree of customer loyalty. Rieke has also been successful in promoting the sale of
complementary products in an effort to create preferred supplier status.

�
Leading Market Positions and Global Presence.  We believe that Packaging Systems is a leading designer and manufacturer
of vapor retarders, pressure sensitive tapes, steel and plastic closure caps, drum enclosures, rings and levers and dispensing
systems, such as pumps and specialty sprayers. Packaging Systems maintains a global presence, reflecting its global
opportunities and customer base. Packaging Systems' headquarters is located in Auburn, Indiana, which is also the site of
Rieke's manufacturing and technology center. Rieke also has manufacturing operations in Mexico, England, Germany, Italy
and China. Compac's manufacturing and technology center is located in Hackettstown, New Jersey. Rieke also maintains
warehouse locations in Australia and France. All of Rieke's manufacturing facilities have technologically advanced injection
molding machines required to manufacture industrial container closures and specialty dispensing and packaging products, as
well as automated, high-speed assembly equipment for multiple component products.

�
Strong Customer Relationships.  Packaging Systems benefits from long-standing relationships with many of its customers.
We believe that Packaging Systems' high level of customer recognition is due to its emphasis on product development,
product quality and performance characteristics and the maintenance of high customer service standards. Packaging Systems
also provides extensive in-house design and development technical staff to provide solutions to customer requirements for
closures, dispensing and insulation applications.

Strategies

        We believe Packaging Systems has significant opportunities to grow, including:

�
New Product Applications.  We believe that Packaging Systems has significant opportunities to apply its existing highly
engineered product technology to new consumer products and pharmaceutical product applications, particularly in North
America, and to develop new products. Rieke has focused its research and development capabilities on North American
consumer applications requiring special packaging forms, and stylized containers and dispenser applications requiring a high
degree of functionality and engineering. During calendar year 2007, we introduced three major new dispensing products into
various markets: an AUTOGRIP lever system for 55-gallon containers, an airless dispensing system for dosing hygienic
solutions such as lotions, creams and gels, and an airless high viscosity dispensing system (HVDS).

�
Product Cross-Selling Opportunities.  Recently, Rieke began to cross-market successful European products, such as rings
and levers, to a similar end-user customer base in the North American market utilizing its direct sales force. We believe that,
as compared with its competitors, Rieke is able to offer a wider variety of products to its long-term North American
customers at better pricing and with enhanced service and tooling support. Many of these customers have entered into supply
agreements with Rieke on these broader product offerings.

�
Increased International Presence.  Packaging Systems is seeking to increase its international manufacturing and sales
presence. For example, Rieke opened a production and assembly facility in Hangzhou, China during the first quarter of
2004. This facility produces and assembles many of Rieke's recently introduced products and will manufacture certain of its
anticipated new product
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launches as well. This location was selected since many of these new products have multiple components for which
assembly is a major cost factor. Automation of the assembly process in certain of these products can be either technically
difficult or costly. Rieke's facility in China provides it access to a skilled, but significantly lower-cost, labor market for
assembly operations. In addition, Packaging Systems believes there is a growing market in the Far East for both Rieke's and
Compac's products because many multinational customers require product availability throughout the world, including in the
Asian market.

�
Acquisition Opportunities.  We believe Packaging Systems has significant opportunities to grow its business through
disciplined, strategic acquisitions. There are many companies participating in product and application markets that have
similar product technologies and/or a common customer base. By acquiring such companies, Packaging Systems may obtain
new product technologies to be sold to its existing customers, or new customers to whom the broader Packaging Systems
product portfolio can be offered.

Marketing, Customers and Distribution

        As of December 31, 2007, Packaging Systems employed approximately 36 salespeople throughout the world. Approximately 33 of these
employees are located in the NAFTA and European regions. Packaging Systems also uses third-party agents and distributors in key geographic
markets, including Europe, South America and Asia. Approximately 90% of Packaging Systems' net sales are originated by its employee sales
force.

        Rieke's agents and distributors primarily sell directly to container manufacturers and to users or fillers of containers. While the point of sale
may be to a container manufacturer, Rieke, via a "pull through" strategy, calls on the container user or filler and suggests that it specify that a
Rieke product be used on its container.

        To support its "pull-through" strategy, Rieke offers more attractive pricing on Rieke products purchased directly from Rieke and Rieke
products that the container users or fillers specify that the container manufacturer apply to the container. Users or fillers that use or specify
Rieke's products include industrial chemical, agricultural chemical, petroleum, paint, personal care, pharmaceutical and sanitary supply chemical
companies such as BASF, Bayer, Chevron, Dupont, General Electric, ICI Paints, Lucas Oil, Sherwin-Williams, and Warren Oil, among others.

        Packaging Systems' primary customers include Berlin Packaging, Boots, Certainteed, Diversey, Ecolab, Knauf, Lyons Magnus, Manson
Insulation, Owens-Corning, Pepsi, Pharmacia, Schering Plough, Shell Oil and Wings Foods as well as major container manufacturers around the
world. Packaging Systems maintains a customer service center that provides technical support as well as other technical assistance to customers
to reduce overall production costs.

Manufacturing

        Rieke's manufacturing facilities are located in Auburn, Indiana; Hamilton, Indiana; Mexico City, Mexico; Leicester, England; Neunkirchen,
Germany; Valmadrera, Italy; and Hangzhou, China. Compac's manufacturing facility is located in Hackettstown, New Jersey. Rieke's steel
closure and dispensing production takes place at the Auburn, Indiana and Valmadrera, Italy sites, while the remaining Rieke production sites are
plastic injection molding and assembly locations only. At Auburn, Indiana, there is also plastic molding machinery, while Compac's
Hackettstown, New Jersey location focuses on the manufacture of vapor retarders and pressure-sensitive tapes. Our technology centers'
equipment and product design, research and automation equipment is located in Auburn, Indiana and Hackettstown, New Jersey.
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        Rieke's steel closure and dispensing facilities include medium tonnage stamping machines using progressive dies. Ancillary production
equipment includes high-speed internally designed automation equipment, paint and coating equipment and plating facilities.

        Rieke's injection-molded plastic manufacturing sites use a variety of resins including polyethylene, polypropylene and nylon raw materials.
There is high-speed equipment at all locations except our China facility. This equipment is used to assemble multiple components into a finished
product. Components of a finished product can range from two components to in excess of ten components.

        Rieke also has equipment for pad printing on injection-molded products. Printing is desired by customers who want their company logos or
other design work displayed on the closure or dispenser.

        We maintain warehouse locations in Australia and France to facilitate the sale and distribution of products. The manufacturing facilities
ship directly to the warehouses where inventory is held for distribution. In Canada, Singapore and Eastern Europe, we use distributors to deliver
products to customers.

Competition

        Since Rieke has a broad range of products in both closures and dispensing products, there are competitors in each of our product offerings.
We do not believe that there is a single competitor that matches our entire product offering.

        In the industrial steel closure product line, our competitors within the NAFTA market include Greif Closure Systems and Technocraft. In
the industrial plastic 55-gallon drum closure line, our primary competitor is Greif Closure Systems. In the 5-gallon container closure market, our
primary competitors are Greif Closure Systems, Bericap and APC. Our primary competitors in the ring and lever product line are Self Industries
and Technocraft. In the dispensing product lines, our major competitors are Calmar, Aptar, Airspray and Indesco.

        In the European market, our industrial steel closure product lines compete with Greif Closure Systems and Technocraft. The industrial
plastic 55-gallon drum closure lines compete with Greif Closure Systems and Mauser. The Rieke® 5-gallon container closure products compete
with those of Greif Closure Systems and Bericap. Rieke's ring and lever products compete with those of Berger and Technocraft. Rieke's
dispensing products compete with those of Jaycare, Calmar, WIKO and Airspray.

        In the market for pressure-sensitive specialty tapes, Compac competes with 3M, MACtac, Venture and Scapa, while our principal
competitor in vapor retarders is Lamtec.

Energy Products

        We believe Energy Products is a leading designer, manufacturer and distributor of a variety of engines and engine replacement parts and
accessory products for the oil and gas industry as well as metallic and non-metallic industrial sealant products and fasteners for the petroleum
refining, petrochemical and other industrial markets. Our companies and brands which comprise this segment include Lamons® Gasket and
Arrow® Engine.

        Lamons manufactures and distributes metallic and nonmetallic industrial gaskets and complementary fasteners for refining, petrochemical
and other industrial applications principally in the United States and Canada. Gaskets and complementary fasteners are supplied both for
industrial original equipment manufacturers and maintenance repair operations.

        Arrow Engine manufactures specialty engines, chemical pumps, compressors, gas production equipment and engine replacement parts for
the oil and natural gas extraction and other industrial engine markets, which are distributed through a worldwide distribution network with a
particularly strong presence in the U.S. and Canada.
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Competitive Strengths

        We believe Energy Products benefits from the following competitive strengths:

�
Leading Market Positions and Strong Brand Names.  We believe Lamons is the largest gasket supplier to the domestic
petroleum industry, while Arrow Engine owns the original equipment manufacturing rights to distribute engines and
replacement parts for four main engine lines and offers a full range of replacement parts for an additional seven engine lines,
which are widely used in the energy industry and other industrial applications.

�
Broad Product Portfolio.  Arrow Engine currently offers a broad range of products within the oil and gas industry and
industrial engine markets. New product development and expanding complimentary product offerings to these existing
markets are key initiatives for Arrow Engine, while expanding into new energy markets through its distributors.

�
Application Engineering Expertise.  Since its founding in 1955, Arrow Engine has been developing innovative products and
product lines that add significant value in oil and gas industry markets. Recent examples include the introduction of a new
line of compressor and associated gas production equipment, both launched in 2007. In both instances, Arrow Engine
expects the expansion of their product offerings to existing customers to fuel future growth.

�
Established and Extensive Distribution Channels.  Our Energy Products businesses utilize an established hub-and-spoke
distribution system whereby our primary manufacturing facility supplies product to our highly knowledgeable network of
worldwide distributors, which are located in close proximity to our primary customers. This established network allows us to
add new customers in various locations or to increase distribution to existing customers with relatively small increases in
incremental costs. Our experienced in-house sales support team works with our network of distributors to create a strong
market presence in all aspects of the oil and gas and petrochemical refining industries.

Strategies

        We believe Energy Products has significant opportunities to grow through the introduction of new products, entry into new markets, and the
development of new customer opportunities, as well as through strategic acquisitions.

�
Strong Product Innovation.  Energy Products has a history of successfully creating and introducing new products. Arrow
Engine has recently developed new products in the area of industrial engine spare parts for various industrial engines,
including selected engines manufactured by Caterpillar, Waukesha, Ajax and Gemini. The company has also launched an
offering of customizable compressors and gas production equipment, which are used by existing end customers in the natural
gas extraction market.

�
Entry into New Markets and Development of New Customers.  Energy Products has significant opportunities to grow its
businesses by offering its products to new customers and new markets. Lamons is presently targeting both additional
industries (pulp and paper, power plants, mining) and international expansion, including plans to ship directly from China,
and plans to enter markets in Europe, Asia and South America. Arrow Engine continues to focus on expanding market share
in the United States and Canadian markets for oilfield pumping and gas compression engines and related products.

�
Pursue Lower-Cost Manufacturing and Sourcing Initiatives.  As the businesses in Energy Products expand and develop, we
believe that there will be further opportunities to reduce their cost structures through streamlining manufacturing, overhead
and administrative functions, global sourcing and selectively shifting manufacturing capabilities to countries with lower
costs. In 2006,
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Lamons established manufacturing capability in Hangzhou, China to provide a lower cost manufacturing alternative for
specific standard product lines and to provide support to current and potential customers that operate refineries in Asia. The
next phase of this expansion is the duplication of the hub-and-spoke model by adding branches in China to provide local
customers with custom requirement and quicker turnaround on orders. Arrow Engine has established an extensive sourcing
capability in China and India to manufacture engines, engine components and code vessels and has increased related foreign
parts purchases from $6.5 million, or 26.0% of total material purchases in 2005, to $9.7 million, or 34.0% of total material
purchases in 2007. Additionally, Arrow has granted rights to a vendor in China to produce gas production vessels under the
Arrow ASME code stamp.

�
Strategic Acquisitions.  Energy Products has significant opportunities to expand its businesses with selected strategic
acquisitions. The markets served by businesses in this segment tend to have relatively few competitors. As a result, strategic
"bolt-on" acquisitions, in which the acquirer buys and consolidates another industry participant, are often available.
Acquisitions can also facilitate new market entries, product line extensions and the development of new customers and/or
distribution channels. The evaluation of potential acquisition candidates is an on-going process.

Marketing, Customers and Distribution

        Given the niche nature of many of our products, Energy Products relies upon a combination of direct sales forces and established networks
of independent distributors with familiarity of the end users. The narrow end-user base of many of these products makes it possible for Energy
Products to respond to customer-specific engineered applications and provide a high degree of customer service. Gasket sales are made directly
from the factory to major customers through eleven sales and service facilities in major regional markets, or through a large network of
independent distributors. Lamons' overseas sales are either through Lamons' licensees or through its many distributors. Arrow Engine markets
product through a network of distributors, many with strong ties to larger energy companies that offer a wide range of products and services in
the global oil and gas industry. In many of the markets this segment serves, its companies' brand names are virtually synonymous with product
applications. Significant Energy Products' customers include BPAmoco, C.E. Franklin, Chevron, Dow, ExxonMobil, McJunkin Corporation,
National Oilwell, Shearer, Weatherford Artificial Lift and Wilson Supply.

Manufacturing

        Within Energy Products, Lamons utilizes a complete assortment of advanced gasket fabricating technologies, including laser cutting for
metal products and CNC knife and water jet cutting for certain non-metallic gaskets. In addition, Lamons has a full range of CNC machining
capabilities to fabricate API ring joint gaskets to a maximum diameter of 70 inches, while its new Kammpro gasket production equipment gives
Lamons the unique ability to manufacture gaskets in more complex, non-circular shapes. Lamons also owns and continues to develop
proprietary equipment to manufacture spiral wound, Kammpro and heat exchanger gaskets.

        In 2006, Lamons established a manufacturing facility in Hangzhou, China. Within six months, this facility reached expected productivity
targets on their initial product line, and provides a lower cost manufacturing alternative for specific product lines. The facility has been approved
as a source for major Lamons customers. In 2007, the CMG gasket product line was added to the Hangzhou facility. Market acceptance has
reached a stage where Lamons is in the process of establishing its first branch in China, expected to open in 2008.

        Arrow Engine has its distribution and assembly processes at its principal facility in Tulsa, Oklahoma. In 2007, two satellite facilities were
opened to handle the expected growth in the compressor and gas production equipment product lines, and to handle the upfit of engine bases
sourced from overseas. A
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highly specialized network of machine shops and manufacturers located globally serves as the supplier base with many engine components
purchased as raw castings. Approximately, 35% of materials are purchased in a ready for shipment state, while 65% are assembled into
marketable products such as engines, engine kits or chemical pumps.

Competition

        Energy Products' primary competitors include Garlock (EnPro) and Flexitallic in gaskets, Waukesha Engine, CAT and Cummins in engines
and engine replacement parts, and Texsteam and Williams Pumps in the chemical pump line. Energy Products' companies supply highly
engineered, non-commodity, customer-specific products and most have large shares of small markets supplied by a limited number of
competitors. In a significant number of areas, value-added design, finishing, warehousing, packaging, distribution and after-sales service have
generated strong customer loyalty. This supplements lower cost manufacturing and relevant industry experience in promoting each of our
business' competitiveness.

Industrial Specialties

        We believe Industrial Specialties is a leading designer, manufacturer and distributor of a diverse range of industrial products for use in
niche markets within the aerospace, industrial, defense and medical equipment markets. This segment's products include aerospace fasteners,
medical implants for spinal and trauma applications, high-pressure and low-pressure cylinders for the transportation, storage and dispensing of
compressed gases, precision tools, tube nuts and fittings, military ordnance components and steel cartridge cases. In general, these products are
highly-engineered, customer-specific items that are sold into niche markets with few competitors.

        Industrial Specialties' brands, including Monogram Aerospace Fasteners, Norris Cylinder, Hi-Vol Products, Keo® Cutters and Richards
Micro-Tool, are well established and recognized in their respective markets.

�
Monogram Aerospace Fasteners.  We believe Monogram Aerospace Fasteners (Monogram) is a leading manufacturer of
permanent blind bolt and temporary fasteners used in commercial and military aircraft construction and assembly.
Monogram currently has six active patents worldwide, and another six pending. We believe Monogram is a leader in the
development of blind bolt fastener technology for the aerospace industry. Its Visu-Lok®, Visu-Lok®II and Radial-Lok®
blind bolts allow sections of aircraft to be joined together when access is limited to only one side of the airframe, providing
certain cost efficiencies over conventional two piece fastening devices. Monogram's Composi-Lok® and Composi-Lok®II
and Ti-OSI blind bolts are designed to solve unique fastening problems associated with the assembly of composite aircraft
structures, and are therefore particularly well suited to take advantage of the increasing use of composite materials in aircraft
construction.

�
Norris Cylinder.  Norris Cylinder is one of the few manufacturers in North America that provide a complete line of large and
intermediate size, high-pressure and low-pressure steel cylinders for the transportation, storage and dispensing of
compressed gases. Norris Cylinder's large high-pressure seamless compressed gas cylinders are used principally for
shipping, storing and dispensing oxygen, nitrogen, argon, helium and other gases for industrial and health-care markets. In
addition, Norris Cylinder offers a complete line of low-pressure steel cylinders used to contain and dispense acetylene gas
for the welding and cutting industries. Other products Norris Cylinder manufactures include seamless low-pressure chlorine
cylinders and ASME-approved accumulator cylinders primarily used for storing breathing air and nitrogen. Norris Cylinder
markets cylinders primarily to major industrial gas producers and distributors, welding equipment distributors and buying
groups as well as equipment manufacturers.
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�
Precision Tool Company.  Precision Tool Company produces a variety of specialty precision tools such as combined drills
and countersinks, NC spotting drills, key seat cutters, end mills and reamers. Markets served by these products include the
industrial, aerospace, automotive and medical equipment industries. We believe Precision Tool Company's Keo® brand is
the market share leader in the industrial combined drill and countersink niche. We believe Richards Micro-Tool is a leading
supplier of miniature end mills to the tool-making industry. Richards Micro-Tool has also been successful in providing the
growing medical device market with bone drills and reamers.

�
Hi-Vol Products.  We believe Hi-Vol Products (Hi-Vol) is a market leading supplier of tube nuts and other cold formed parts
to the automotive and industrial markets of North America. The products supplied by Hi-Vol are engineered to exacting
specifications that are used in any number of fluid handling applications, including power steering lines, brake lines and
transmission and oil cooling lines. Hi-Vol's market leading position is attributable to its long standing reputation for quality
and innovation in the area of male tube nuts.

�
NI Industries.  NI Industries manufactures large diameter shell casings provided to the United States government. We
believe NI Industries is a leading manufacturer in its product markets, due in part to its capabilities in the entire
metal-forming process from the acquisition of raw material to the design and fabrication of the final product. This gives NI
Industries the flexibility and capacity to fully address the varied requirements of the munitions industry. The ability to form
alloyed metals into the complex configurations needed to meet precise specifications in producing quality parts is a strength
of this business. We believe that NI Industries is the only manufacturer in North America currently making deep-drawn steel
cartridge cases. NI Industries has the capability to manufacture mortar shells and projectiles as well as rocket and missile
casings using both hot and cold forming methods. In the third quarter of 2005, the Riverbank, California facility of NI
Industries was named on the final Base Realignment and Closure (BRAC) list. NI Industries is working with military and
government personnel to provide continuing services at the ultimate location of the production lines currently managed by
NI Industries in Riverbank.

�
Dew Technologies.  Dew Technologies is a contract manufacturer in the high-growth orthopedic device market. Dew
Technologies was acquired on August 1, 2007 and serves mid-tier orthopedic companies specializing in spinal implants and
trauma plates. Dew Technologies works with its customers' engineers to transform product concepts into manufacturable
devices, and then produces these items to the exacting tolerances required in the medical industry. We believe this market
has growth characteristics that Dew Technologies is well positioned to exploit through continued product expansion and
future acquisitions.

Strategies

        Industrial Specialties' businesses have opportunities to grow through the introduction of new products, entry into new markets, and the
development of new customer opportunities, as well as through strategic acquisitions.

�
Strong Product Innovation.  The Industrial Specialties segment has a history of successfully creating and introducing new
products and there are currently several significant product initiatives underway. Monogram has developed the next
generation Composi-Lok® offering a flush break upon installation, and is testing an enlarged foot-print version of the
Composi-Lok® offering improved clamping force on composite structures. The company is also working on the next
generation of temporary fastener which is targeted to have load clamping capabilities in the range of a permanent fastener.
We believe the strategy of offering a variety of custom engineered variants has been very well received by Monogram's
customer base and is increasing our share of custom-engineered purchases. Norris Cylinder has recently developed a process
for manufacturing ISO cylinders capable of holding higher pressure gases, and has been awarded a U.N. certification for its
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ISO cylinders, making Norris the first manufacturer approved to distribute ISO cylinders domestically. Precision Tool
Company is developing new products for use in the medical tool market. In recent periods, Hi-Vol has had success
expanding its product offerings, and has been awarded a contract to produce a line of cold formed, machined fuel system
components. Hi-Vol continues to work with customer engineering organizations to convert high cost screw machine
products that are supplied by competitors to similar products that are manufactured by Hi-Vol using the cold forming
process.

�
Entry into New Markets and Development of New Customers.  The Industrial Specialties segment has significant
opportunities to grow its businesses by offering its products to new customers and new markets. In the last several years,
Hi-Vol secured an exclusive global license to a specific thread configuration that has been used successfully by a number of
its customers to minimize the occurrence of cross-threading during the assembly of brake and steering systems. In addition,
Hi-Vol has more recently been awarded a contract from a transplant tier 2 supplier for a line of fuel system components that
represents a significant expansion from the traditional product line and customers served by this company. Precision Tool
Company continues to expand its offerings and capabilities in the market for medical and dental equipment tools.

�
Strategic Acquisitions.  The Industrial Specialties segment has opportunities to expand its businesses with selected strategic
acquisitions. The markets served by this group tend to have relatively few competitors. Additionally, strategic
complementary acquisitions, in which the acquirer buys and consolidates another industry participant, are often available.
Acquisitions can also facilitate new market entries, product line extensions and the development of new customers and/or
distribution channels.

Marketing, Customers and Distribution

        Industrial Specialties' customers operate primarily in the aerospace, industrial, commercial, defense, transportation, and medical equipment
and device industries. Given the niche nature of many of our products, the Industrial Specialties segment relies upon a combination of direct
sales forces and established networks of independent distributors with familiarity of the end-users. For example, Monogram's aerospace
fasteners and Hi-Vol's automotive fasteners are sold through internal sales personnel and independent sales representatives. Although the overall
market for fasteners and metallurgical services is highly competitive, these businesses provide products and services primarily for specialized
markets, and compete principally as quality and service-oriented suppliers in their respective markets. Monogram's products are sold to
manufacturers and distributors within the commercial and military aerospace industry, both domestic and foreign. Monogram works directly
with aircraft manufacturers to develop and test new products and improve existing products. This close working relationship is a necessity given
the critical safety nature and regulatory environment of its customers' products. Hi-Vol sells its products to distributors and manufacturers in
automotive markets. In many of the markets this segment serves, its companies' brand names are virtually synonymous with product
applications. The narrow end-user base of many of these products makes it possible for this segment to respond to customer-specific engineered
applications and provide a high degree of customer service. Industrial Specialties' OEM and aftermarket customers include Airbus, Air Liquide,
Boeing, Cooper-Standard Automotive, Honeywell, Kaplan Industries, Martinrea, Medtronic, MSC Industrial, Peerless, TI Automotive, Wesco,
Western International, Worthington Cylinders and Nuvasive.

Manufacturing

        Industrial Specialties employs various manufacturing processes including CNC machining and stamping, fluting, forging, coating, and cold
heading and forming. Monogram manufactures and assembles highly-engineered specialty fasteners for the domestic and international aerospace
industry in its Commerce, California facility. Hi-Vol manufactures tube nuts and fittings for the automotive industry in its
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Livonia, Michigan facility. Norris uses a hot billet pierce process to produce a seamless steel cylinder with integral bottom and sides for
high-pressure applications in accordance with DOT 3AA, ISO and other international specifications in its Longview, Texas facility. In addition,
Norris Cylinder provides service in massing operations of acetylene cylinders where we produce monolithic porous filler for use per DOT
8/TC 8WM or DOT 8AL/TC 8WAM specifications. Precision Tool Company manufactures millions of precision tools every year in its Warren,
Michigan and Plymouth, Massachusetts facilities. The process includes CNC high-speed, high-precision grinding, turning and milling. Dew
Technologies conducts precision machining, turning and assembly of orthopedic devices in its Fairborn, Ohio facility.

Competition

        This segment's primary competitors include Cherry (PCC) and Fairchild Fasteners (Alcoa) in aerospace fasteners and H&L (Chicago Rivet)
and Nagano in tube nuts and fittings. We believe that Monogram is a leader in the blind bolt market with significant market share in all blind
fastener product categories in which they compete. Other competitors include Harsco and Worthington in cylinders; Lavalin and Chamberlain in
shell casings; and Niagara Moon Cutters, Whitney Tool and Magafor in precision tools. Dew Technologies competes in a fragmented market of
contract manufacturers serving the orthopedic device industry, although they represent a significant source of supply for the customers they
serve. Industrial Specialties' companies supply highly engineered, non-commodity, customer-specific products and most have large shares of
small markets supplied by a limited number of competitors.

RV & Trailer Products

        We believe RV & Trailer Products is a leading designer, manufacturer and distributor of a wide variety of high-quality, custom-engineered
trailer products, lighting accessories and roof racks for the trailer original equipment manufacturer, recreational vehicle, agricultural/utility,
marine and industrial trailer markets. We believe that RV & Trailer Products' brand names and product lines are among the most recognized and
extensive in the industry.

        RV & Trailer Products' brands and main product categories are sold through a wide range of distribution channels and are described below:

�
The Fulton® and Bulldog® brands include trailer products and accessories, such as jacks, winches, couplers, trailer wiring,
converters, ramps and fenders. These brands are sold through independent installers, trailer OEMs and distributor channels
serving the marine, agricultural, industrial and horse/livestock market sectors.

�
The Tekonsha® brand is the most recognized name in brake controls and related brake components. These products are sold
through automotive, recreational vehicle and agricultural distributors and OEMs.

�
The Bargman® and Wesbar® brands are recognized names for recreational vehicle and marine lighting, respectively.
Bargman®-branded products include interior and exterior recreational vehicle lighting products and accessories, such as
license plate lights and brackets, porch and utility lights, assist bars, door locks and latches, and access doors, while
Wesbar®-branded products include submersible and utility trailer lighting. These brands and products are sold through
independent installers, trailer and recreational vehicle OEMs and wholesale distributors, and marine retail specialty stores.

�
The Hayman-Reese� brand of towing products has strong brand awareness in the Australian marketplace where it is well
established at both the wholesale and retail levels of the aftermarket.
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Competitive Strengths

        We believe RV & Trailer Products benefits from the following competitive strengths, including:

�
Leading Market Positions.  RV & Trailer Products primarily competes in highly fragmented niche markets where no single
competitor possesses a comparable breadth of products and distribution. We believe that we are one of the leading designers
and manufacturers of aftermarket products to outfit and accessorize light trucks, recreational vehicles and trailers for both
recreational and commercial use. We believe RV & Trailer is one of the largest suppliers of trailer products to its primary
channels, including the independent installer and wholesale distributor channels. Also, we supply products to the recreational
vehicle aftermarket and RV OEMs. The group's Performance Products division is a major player in national marine, horse
livestock and general agricultural markets.

�
Strong Brand Names.  We believe RV & Trailer Products' brands include many of the leading names in its respective
product categories and markets. This segment's brand portfolio includes such well established names as Bulldog®,
Tekonsha®, Fulton®, Wesbar®, ROLA�, Hayman-Reese� and Bargman®. We believe that such recognized brands provide
the RV & Trailer Products segment with a significant competitive advantage. RV & Trailer Products has positioned its
brands to create pricing options for entry-level through premium product offerings across all of our distribution channels.
We believe that no other competitor features a comparable array of brand names and tiered-pricing strategy.

�
Diverse Product Portfolio.  The RV & Trailer Products segment benefits from a diverse range of product offerings and does
not rely upon any single product. By offering a wide range of products, RV & Trailer Products is able to provide a complete
solution to satisfy its customers' needs. This segment's electrical product offerings feature a broad range of lighting
components including incandescent, LED, halogen and fluorescent lighting, T-connectors and wiring harnesses. RV &
Trailer Products also offers a range of braking products including proportional, timed, inertial and electrical brake controls
for automotive applications and related brake components. This segment's trailer product portfolio includes winches, jacks,
couplers, fenders, trailer brakes and ramps.

�
Flexibility in Supply.  As a result of significant restructuring activity completed over the last two years, RV & Trailer
Products has improved its cost structure and supply flexibility. Complemented with its continued sourcing initiatives with
supply partners in both China and Taiwan, this enhanced manufacturing capability allows RV and Trailer Products the
opportunity to maximize its product offerings. RV & Trailer Products has the ability to produce, quickly and efficiently,
low-volume, customized products in-house at its manufacturing facilities while outsourcing high-volume production to
lower cost foreign supplier partners. RV & Trailer Products has in-house wiring harness design and manufacturing
capabilities, and one of the industry's largest research and development facilities for both testing and design.

Strategies

        We believe that RV & Trailer Products has opportunities to grow through new product introductions, cross-selling products across
channels, niche acquisitions, providing complete product solutions and international expansion into Thailand.

�
Strong Product Innovation.  Historically, RV & Trailer Products has developed and successfully launched new products and
presently is developing a range of product innovations. In trailer- related products, new introductions include F-2 aluminum
jack and RV landing gear. In electrical products there have been innovations in brake controls (P3), custom harnesses, LED
lighting and electrical accessories.
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�
Cross-Selling Products Across Distribution Channels.  We believe that RV & Trailer Products has significant opportunities
to introduce products into new channels of distribution that traditionally concentrated in other products or product lines. For
example, Recreational Accessories' retail channel now offers a range of trailer products and accessories, including ramps that
have traditionally been available only in the trailer distributor and OE channels.

�
Provide Trailering Solutions.  As a result of its broad product portfolio, RV & Trailer Products is well positioned to provide
customers with complete solutions for trailering needs. Due to this segment's product breadth and depth, RV & Trailer
Products believes it can provide customers with compelling value propositions with superior features and convenience. In
many instances, RV & Trailer Products can offer more competitive pricing by providing complete sets of products rather
than underlying components separately. We believe this merchandising strategy also enhances the segment's ability to better
compete in markets where its competitors have narrower product lines and are unable to provide "one stop shopping" to
customers.

�
International Expansion into Thailand.  RV & Trailer Products has successfully introduced its products into the local market
in Thailand where this segment's Australian operation launched a new plant in 2006.

Marketing, Customers and Distribution

        As of December 31, 2007, the RV & Trailer Products group employs 37 professionals in sales, marketing and product management
activities to support all customer channels. Of these professionals, there are 24 strategic market representatives, with focused sales and account
management responsibilities with specific customer relationships. RV & Trailer Products' product offerings are distributed through a variety of
channels. The segment employs a dedicated sales force in each of the primary channels, including the national accounts, automotive and
recreational vehicle OEMs, installer/distributor, trailer OEM and trailer aftermarket/distributor channels.

        RV & Trailer Products' product offerings are distributed through a variety of channels. These channels include installer/distributor
(automotive, recreational vehicle and trailer) and OEMs (automotive, recreational vehicle, and trailer). RV & Trailer Products' Fulton®,
Bulldog® and Wesbar®-branded trailer and related accessory products are sold directly to major trailer OEMs and recreational vehicle
distributors. In general, the trailer OEM industry is highly fragmented and specialized, and is generally a low value-added assembly industry.
RV & Trailer Products relies upon strong historical relationships, significant brand heritage and its broad product offerings to bolster its trailer
and accessory products sales through the OEM channel and in various aftermarket segments. End-users include owners of personal watercraft
and large commercial-industrial trailer users, as well as horse and livestock trailering customers.

        In 2005, RV & Trailer Products re-focused its electrical products business unit and trailer products business unit into a newly formed
"center of excellence" to provide service and value into the marine, agricultural, industrial, horse/livestock trailer and recreational vehicle
markets. We believe this reorganization has improved RV & Trailer Products' deployment of sales, marketing, brand management, product
management and distribution functions that currently serve the broad-based trailer aftermarket and OEM market segments. The combination of
these businesses advances RV & Trailer Products towards a single customer interface and provides an integrated solution to better synchronize
the breadth and depth of its product offerings and outstanding service performance for its customers, while also capitalizing on additional
economies of scale. Moreover, this reorganization will enable further refinement of business processes to increase organizational flexibility and
better enable RV & Trailer Products to meet the dynamic business needs of its customers and the evolving demands of the diverse market
segments which it serves.
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Manufacturing

        In 2007, RV & Trailer Products completed a major restructuring of our Australian operations, shifting additional manufacturing into our
facilities in Melbourne and Thailand, allowing the closure of facilities in both Brisbane and Sydney.

        In 2006, RV& Trailer Products continued to source certain finished products via our partners in China and Taiwan. Additionally, we began
manufacturing activities in our new Thailand facility. We believe that both of these initiatives will further improve our cost structure and support
our growth expectations within regions we currently serve and further our expansion into Asia.

        In 2005, RV & Trailer Products concluded the remaining significant integration projects across its North American manufacturing base.
These projects included relocation of our Albion, Indiana wiring operation to Reynosa, Mexico, and the announced construction of our new
Thailand manufacturing facility that began operation in late 2006 and manufactures towing and trailering products and related accessories in
support of the local Thailand market and our existing Australian business.

        Prior to 2005, RV & Trailer Products actively integrated several acquired manufacturing facilities. In conjunction with the HammerBlow
and Highland acquisitions in early 2003, we continued to streamline our manufacturing and warehousing processes to exploit beneficial
economies of scale. The acquisition of HammerBlow's Juarez, Mexico facility provided RV & Trailer Products with a modern, lower cost
facility, enabling optimization of the segment's entire manufacturing system. Juarez is a key component in the post-acquisition consolidation of
the manufacturing system, enabling the migration of higher labor content products currently produced in Mosinee, Wisconsin to the lower cost
labor environment in Juarez, Mexico.

        RV & Trailer Products' Mosinee, Wisconsin facility contains a wide range of manufacturing, distribution and research and development
capabilities. Major processes at this facility include metal stamping, a steel tube mill, thread rolling and riveting, high-volume welding and
assembly, significant in-house mechanical and electrical engineering capabilities and in-house tool, die and equipment maintenance capabilities.
We believe these capabilities provide RV & Trailer Products with strategic cost advantages relative to our competition. During the first half of
2004, RV & Trailer Products also completed the consolidation of the Wausau, Wisconsin trailering products manufacturing facility, acquired in
the HammerBlow transaction, into the Mosinee, Wisconsin facility.

        The Tekonsha, Michigan electrical products facility contains world-class manufacturing of proprietary electrical brake-control and
accessory products, as well as broad engineering capacity to support all of RV & Trailer Products' electrical and brake control product
categories.

        As of December 31, 2007, RV & Trailer Products employs 66 professionals in their engineering function and invests approximately 1.8%
of its revenue in engineering resources and product development. RV & Trailer Products conducts extensive testing of its products in an effort to
assure high quality and reliable product performance. Engineering, product design and fatigue testing are performed utilizing computer-aided
design and finite element analysis. Product testing programs are intended to maintain and improve product reliability, and to reduce
manufacturing costs.

        RV & Trailer Products' Australian facilities in Melbourne, contain manufacturing, engineering, design and research and development
capabilities. These facilities manufacture, market and distribute products throughout the Australian region as Hayman Reese� -branded trailering
and towing products and accessories, and ROLA�-branded roof racks and roof rack accessories to the aftermarket and automotive OEM channels.
In the fourth quarter 2004, in order to improve customer support and execution in the OE and aftermarket segments, the Australian operation
initiated a reorganization effort to consolidate three operating units into two separate customer focused business units: aftermarket and
TriMotive. Each unit has dedicated sales, engineering, manufacturing and logistic functions. The aftermarket segment includes installers,
distributors and retailers. The TriMotive automotive OE segment includes a wide array of global automotive customers, including Ford, Toyota
and GM Holden. We believe the creation of these two

18

Edgar Filing: TRIMAS CORP - Form 10-K

20



distinct businesses better focuses resources to improve service and delivery to the customer and will enhance organizational flexibility to meet
the dynamic, yet distinct, business requirements of the aftermarket and OE segments. This new organization also provides a platform for the
pursuit of future business and additional economies of scale.

        RV & Trailer Products' raw material costs represent approximately 47% of its net sales. Steel is this segment's single largest commodity, is
used in the majority of its products and is delivered to its plants on a just-in-time basis from service centers. See "Materials and Supply
Arrangements" below for further discussion of the impact of commodity price increases on our businesses.

Competition

        The competitive environment for trailer products is highly fragmented and is characterized by numerous smaller suppliers, even the largest
of which tends to focus in narrow product categories. For instance, we believe that, across the various product categories that RV & Trailer
Products offers, only a few competitors provide a similar array of products and services in multiple product categories. By comparison, RV &
Trailer Products competes on the basis of its broader range of products, the strength of its brands and distribution channels, as well as quality and
price. This segment's trailer products competitors include Dutton-Lainson, Peterson, Atwood and Shelby, each of whom competes within one or
at most a few categories of RV & Trailer Products' broad trailer products portfolio. RV & Trailer Products' competitors for electrical products
include Hopkins Manufacturing, Peterson Industries, Optronics, Grote and Hayes-Lemmerz, though each is positioned in a niche product line, as
opposed to the group's broad product array in the electrical products category.

Recreational Accessories

        We believe Recreational Accessories is a leading designer, manufacturer and distributor of a wide range of aftermarket cargo management
products, towing and hitch systems and accessories and vehicle protection products used to outfit and accessorize light trucks, sport utility
vehicles and passenger cars. Recreational Accessories' products offer customers the widest possible range of solutions to efficiently "Get Their
Gear on the Road�." We believe that Recreational Accessories' product lines and brand names are among the most recognized and extensive in
the transportation/recreational accessories industry.

        Recreational Accessories' brands, which include Draw-Tite®, Reese®, Hidden Hitch®, Highland "The Pro's Brand®" and ROLA�, and
main product categories are sold through a wide range of channels as described below:

�
The Draw-Tite®, Reese® and Hidden Hitch® brands represent towing products and accessories, such as hitches, weight
distribution systems, fifth-wheel hitches, ball mounts, draw bars, gooseneck hitches, brake controls, wiring harnesses and
T-connectors and are sold to independent installers and distributor channels for automotive, truck and recreational vehicles.
Similar towing accessory products are sold to the retail channel under the Reese Towpower� and Reese Outfitter® brand
names.

�
Highland "The Pro's Brand®" and ROLA� comprise our brand presence in the cargo management product category. Cargo
management products include bike racks, cargo carriers, luggage boxes, tie-downs and soft travel-cargo carriers which are
sold through independent installers, wholesale distributors and retail channels.

19

Edgar Filing: TRIMAS CORP - Form 10-K

21



Competitive Strengths

        We believe Recreational Accessories benefits from several important competitive strengths, including:

�
Leading Market Position.  We believe that Recreational Accessories is one of the leading designers and manufacturers of
aftermarket products to outfit and accessorize light trucks, cross-over utility vehicles (CUVs), SUVs, recreational vehicles
and passenger cars for recreational use. Recreational Accessories competes primarily in highly fragmented niche markets
where no single competitor possesses a comparable breadth of product offerings and distribution. We also believe
Recreational Accessories is one of the largest suppliers of towing products to its primary channels, including the independent
installer, wholesale distributor and recreational aftermarket distributor channels. We also supply to mass merchants such as
Wal-Mart, Lowe's and Home Depot, and specialty auto retailers such as Pep Boys, Advanced Auto and AutoZone.

�
Strong Brand Names.  We believe Recreational Accessories' brands include many of the leading names in its industry. The
group's brand portfolio includes such well established names as Reese®, Draw-Tite®, Hidden Hitch®, Highland "The Pro's
Brand"® and ROLA�. We believe that such recognized brands provide us with a significant competitive advantage.
Recreational Accessories has positioned its brands to create pricing options for entry-level through premium product
offerings across all of our distribution channels. We believe that no other competitor features a comparable array of brand
names and products.

�
Diverse Product Portfolio.  Recreational Accessories benefits from a diverse range of product offerings and does not rely
upon any single product. By offering a wide range of products, Recreational Accessories is able to provide a complete
solution to satisfy its customers' needs. Its towing products and accessories offerings feature ball mounts and draw bars,
hitch receivers, fifth-wheel hitches, weight distribution systems and an array of "accessory" products. We believe that our
towing products business offers more hitch applications�over 1,700 different vehicle hitches, including front mounts�than any
of our competitors. In addition, Recreational Accessories offers a large variety of cargo management and vehicle protection
accessories, including tie-downs and soft-travel cargo carriers, floor mats, cargo liners, bike racks, hood protection products
and many other accessories.

�
Established and Extensive Distribution Channels.  Recreational Accessories utilizes several distribution channels for its
sales, including specialty retailers, independent wholesale distributors, mass merchants and independent installers. In 2007,
approximately 32% of Recreational Accessories' products were sold through the highly fragmented installer/distributor
channels. Mass retailers accounted for approximately 24% of sales in 2007 while RV distributors accounted for 11% in
2007. The remainder of this segment's sales were through other retail and OE distribution channels. Recreational
Accessories utilizes a "hub and spoke" distribution system with capability to meet delivery requirements specified by our
customers.

�
Flexibility in Supply.  Recreational Accessories' customers generally require manufacturing in small batches and in
significant variety to maintain aftermarket inventory and maintenance of designs for 10 to 15 years of light vehicle models.
Accordingly, we seek to maintain a lean, "quick change" manufacturing culture and system. Additionally, in 2007,
Recreational Accessories continued its sourcing initiatives with our supplier partners in China and Taiwan. We believe that
the timely execution of these sourcing projects, both now and in the future, will continue to drive market expansion and
protect operating margins.
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Strategies

        We believe that Recreational Accessories has significant opportunities to grow through new product introductions, niche acquisitions,
cross-selling products across channels, and providing complete product solutions.

�
Strong Product Innovation.  Recreational Accessories has developed and successfully launched new products in the past and
presently is developing a range of product innovations. New products include a plug and play brake controller and a heavy
duty towing weight distribution with sway control unit. Future product innovation will also be a focus in the cargo
management side of our business, funded through renewed investment in 2007. The group has patents pending on products
called Goose Hitch Assembly with Method, US Modular Cargo Carrier Assembly and WO PT Semi Rigid Cargo Carrier.. In
addition, it is continually refreshing its existing retail products with new designs and features and innovative packaging and
merchandising.

�
Niche Acquisitions.  In 2007, Recreational Accessories expanded its product offering through the acquisition of the 'Fifth
Gear product line' from Quest Technologies LLC. The addition of the Fifth Gear product line complemented the segment's
portfolio of products targeting the recreational vehicle market, utilizing its Reese(R) brand, while expanding the company's
leadership position in the growing fifth wheel trailer market.

�
Cross-Selling Products Across Distribution Channels.  We believe that Recreational Accessories has significant
opportunities to introduce products into new channels of distribution that traditionally concentrated in other products or
product lines. For example, the Recreational Accessories' retail channel now offers a range of trailer products and
accessories, including ramps that have traditionally been available only in the trailer distributor and OE channels, as well as
providing hitches traditionally offered through the independent installer channel. Similarly, the group's installer channel is
selling Highland "The Pro's Brand®" branded tie-downs, stretch cords, floor mats and splash guards, which were previously
only available through the retail channel. Recreational Accessories has also developed strategies to introduce its products
into new channels, including the Asian automotive manufacturer "port of entry" market, the retail sporting goods market and
select international markets.

�
Provide Towing Solutions.  As a result of its broad product portfolio, Recreational Accessories is well-positioned to provide
customers with complete solutions for towing and cargo management needs. Due to its product breadth and depth, we
believe Recreational Accessories can provide customers with compelling value propositions with superior features and
convenience. In many cases, Recreational Products can offer more competitive pricing by providing complete sets of
products rather than underlying components separately. We believe this merchandising strategy also enhances Recreational
Accessories' ability to compete with competitors who have narrower product lines and are unable to provide "one stop
shopping" to customers.

Marketing, Customers and Distribution

        As of December 31, 2007, Recreational Accessories employs 51 professionals in sales, marketing and product management activities to
support all customer channels. Of these professionals, this segment has 41 strategic market representatives, with focused sales and account
management responsibilities with specific customer relationships. Recreational Accessories' products are distributed through a variety of
channels and has a dedicated sales force in each of the primary channels, including the retail, national accounts, automotive OEMs and
installer/distributor channels.

        Recreational Accessories' products are distributed through a variety of channels. These channels include installer/distributor (automotive
and recreational vehicle), OEMs and retail channels (i.e., mass merchants, auto specialty, marine specialty, hardware/home centers, and
catalogs). As of December 31,
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2007, the towing products business principally distributes to approximately 240 independent distributors and 3,200 independent installers under
the Draw-Tite®, Hidden Hitch® and Reese® brands. In addition, 380 of the towing products business' customers position Draw-Tite® and
Reese® branded traditional towing products as an exclusive or preferred line, while the Reese® branded heavy-duty towing products are
positioned to the heavy-duty professional towing segment. Recreational Accessories is well represented in retail stores through mass merchants,
such as Wal-Mart, hardware home centers, such as Lowe's and Home Depot, and specialty auto retailers, such as Pep Boys, AutoZone,
Advanced Auto and CSK Auto.

Manufacturing

        In 2007, the segment's towing operation successfully integrated all North American hitch manufacturing into its Goshen, Indiana plant
allowing the closure of its Huntsville, Ontario facility. In addition, Recreational Accessories further consolidated its distribution from eight
locations to seven.

        In 2006, Recreational Accessories continued its sourcing initiatives with our supplier partners in China and Taiwan. We believe that the
tifont size="2" face="Times New Roman" style="font-size:10.0pt;"> 

As of December 31, 2010, we had outstanding options to purchase 386,207 shares of our common stock at a weighted average exercise price of
$29.02 per share. All of these options are held by our current or former executive officers, directors, and employees. Also, as of December 31,
2010, we had the ability to issue options and restricted stock to purchase an additional 155,634 shares of our common stock. The issuance of
shares subject to options under the equity compensation plans will result in dilution of our shareholders� ownership of our common stock.

The exercise of stock options could also adversely affect the terms on which we can obtain additional capital. Option holders are most likely to
exercise their options when the exercise price is less than the market price for our common stock. They profit from any increase in the stock
price without assuming the risks of ownership of the underlying shares of common stock by exercising their options and selling the stock
immediately.

State law and provisions in our articles of incorporation or bylaws could make it more difficult for another company to purchase us, even
though such a purchase may increase shareholder value.

In many cases, shareholders may receive a premium for their shares if we were purchased by another company. State law and our articles of
incorporation and bylaws could make it difficult for anyone to purchase us without the approval of our board of directors. For example, our
articles of incorporation divide the board of directors into three classes of directors serving staggered three-year terms with approximately
one-third of the board of directors elected at each annual meeting of shareholders. This classification of directors makes it more difficult for
shareholders to change the composition of the board of directors. As a result, at least two annual meetings of shareholders would be required for
the shareholders to change a majority of the directors, whether or not a change in the board of directors would be beneficial and whether or not a
majority of shareholders believe that such a change would be desirable.

Our articles of incorporation provide that a merger, exchange or consolidation of SCBT with, or the sale, exchange or lease of all or substantially
all of our assets to, any person or entity (referred to herein as a �Fundamental Change�), must be approved by the holders of at least 80% of our
outstanding voting stock if the board of directors does not recommend a vote in favor of the Fundamental Change. The articles of incorporation
further provide that a Fundamental Change involving a shareholder that owns or controls 20% or more of our voting stock at the time of the
proposed transaction (a �Controlling Party�) must be approved by the holders of at least (i) 80% of our outstanding voting stock, and (ii) 67% of
our outstanding voting stock held by shareholders other than the Controlling Party, unless (x) the transaction has been recommended to the
shareholders by a majority of the entire board of directors or (y) the consideration per share to be received by our shareholders generally is not
less than the highest price per share paid by the Controlling Party in the acquisition of its holdings of our common stock during the preceding
three years. The approval by the holders of at least 80% of our outstanding voting stock is required to amend or repeal these provisions
contained in our articles of incorporation. Finally, in the event that any such Fundamental Change is not recommended by the board of directors,
the holders of at least 80% of our outstanding voting stock must attend a meeting called to address such transaction, in person or by proxy, in
order for a quorum for the conduct of business to exist. If the 80% and 67% vote requirements described above do not apply because the board
of directors recommends the transaction or the consideration is deemed fair, as applicable, then pursuant to the provisions of the South Carolina
Business Corporation Act, the Fundamental Change generally must be approved by two-thirds of the votes entitled to be cast with respect
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Consequently, a takeover attempt may prove difficult, and shareholders may not realize the highest possible price for their securities.
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FORWARD-LOOKING STATEMENTS

Statements included in this prospectus, including information incorporated herein by reference, which are not historical in nature are intended to
be, and are hereby identified as, forward-looking statements for purposes of the safe harbor provided by Section 21E of the Securities and
Exchange Act of 1934.  The words �may,� �will,� �anticipate,� �should,� �would,� �believe,� �contemplate,� �expect,� �estimate,� �continue,� �may,� and �intend,� as
well as other similar words and expressions of the future, are intended to identify forward-looking statements.  We caution readers that
forward-looking statements are estimates reflecting our judgment based on current information, and are subject to certain risks and uncertainties
that could cause actual results to differ materially from anticipated results.  Such risks and uncertainties include, among others, the matters
described in the �Risk Factors� of this prospectus and the following:

• Credit risk associated with an obligor�s failure to meet the terms of any contract with the bank or otherwise fail to
perform as agreed;

• Interest rate risk involving the effect of a change in interest rates on both the bank�s earnings and the market value of the
portfolio equity;

• Liquidity risk affecting our bank�s ability to meet its obligations when they come due;

• Price risk focusing on changes in market factors that may affect the value of financial instruments which are
�marked-to-market� periodically;

• Transaction risk arising from problems with service or product delivery;

• Compliance risk involving risk to earnings or capital resulting from violations of or nonconformance with laws, rules,
regulations, prescribed practices, or ethical standards;

• Strategic risk resulting from adverse business decisions or improper implementation of business decisions;

• Reputation risk that adversely affects earnings or capital arising from negative public opinion;
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• Terrorist activities risk that result in loss of consumer confidence and economic disruptions;

• Merger integration risk including potential deposit attrition, higher than expected costs, customer loss and business
disruption associated with the integration of Habersham, including, without limitation, potential difficulties in maintaining relationships with key
personnel and other integration related-matters;

• Economic downturn risk resulting in changes in the credit markets, greater than expected non-interest expenses,
excessive loan losses and other factors, which could cause actual results to differ materially from future results expressed or implied by such
forward-looking statements; and

• Other economic, competitive, governmental, regulatory and technological factors affecting our operations, pricing and
services.

Further information on other factors that could materially affect SCBT is included in the SEC filings incorporated by reference in this
prospectus.  See also �Risk Factors� contained herein and therein.
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USE OF PROCEEDS

All of the shares of common stock covered by this prospectus are being sold by the selling shareholders. See �Selling Shareholders� on page 18. 
We will not receive any proceeds from these sales of shares of our common stock.

The selling shareholders will pay any underwriting discounts and commissions and expenses incurred by the selling shareholders for brokerage,
accounting, tax, or legal services or any other expenses incurred by the selling shareholders in disposing of the shares.  We will bear all other
costs, fees, and expenses incurred in effecting the registration of the shares covered by this prospectus, including, without limitation, all
registration and filing fees, and fees and expenses of our counsel and our accountants.
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SELLING SHAREHOLDERS

This prospectus covers the offer and sale by the selling shareholders of up to an aggregate of 1,129,032 shares of common stock.  The following
table sets forth to our knowledge, certain information about the selling shareholders as of March 21, 2011, based on information furnished to us
by the selling shareholders.  Each selling shareholder has indicated to us that neither it nor any of its affiliates has held any position or office or
had any other material relationship with us in the past three years except as described in the footnotes to the table.  All of the shares of common
stock being offered under this prospectus were acquired by the selling shareholders in a private placement transaction that was completed on
February 18, 2011, as described above under the heading, �Prospectus Summary �Private Placement of Our Common Stock� beginning on page 1.

The shares of common stock sold in the private placement were sold pursuant to an exemption from registration provided by Rule 506 of
Regulation D under the Securities Act.  The shares were offered only to persons who were accredited investors.  In connection therewith, the
investors made to us certain representations, warranties, covenants and conditions customary for private placement investments.

The shares of common stock sold in the private placement represented approximately 8.8% and 8.1% of the shares of our outstanding common
stock before and after the private placement, respectively.

Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power with respect to the
securities.  To our knowledge, except as indicated by footnote, and subject to community property laws where applicable, the persons named in
the table below have sole voting and investment power with respect to all shares of common stock shown as beneficially owned by them. 
Percentage of beneficial ownership is based on 13,958,824 shares of common stock outstanding as of March 16, 2011.  Shares shown as
beneficially owned after the offering assume that all shares being offered under this process are sold.  Since the date each of the selling
shareholders provided information regarding its ownership of the shares, it may have sold, transferred, or otherwise disposed of all or a portion
of its shares of common stock in transactions exempt from the registration requirements of the Securities Act.  Information concerning the
selling shareholders may change from time to time and, when necessary, any changed information will be set forth in a prospectus supplement to
this prospectus.

The shares of common stock being offered under this prospectus may be offered for sale from time to time during the period the registration
statement of which this prospectus is a part remains effective, by or for the accounts of the selling shareholders named below.
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The following table provides information regarding the beneficial ownership of our common stock held by the selling shareholders as of
March 21, 2011 and the shares included in the offering.

Shares of Common Stock
Beneficially Beneficially As a Percent of

Owned Prior to Owned After Total Outstanding
the Sale of All the Sale of All After the Sale of

Name

Shares Covered by
this Prospectus (1)

Covered by
this Prospectus

Shares Covered by
this Prospectus

Shares Covered by
this Prospectus (2)

Bay Pond Investors (Bermuda) L.P. (3) 247,100 247,100 � 0%
Bay Pond Partners, L.P. (3) 465,200 465,200 � 0%
Ithan Creek Master Investment
Partnership (Cayman) II, L.P. (3) 25,200 25,200 � 0%
Ithan Creek Master Investors (Cayman)
L.P. (3) 255,800 255,800 � 0%
Wolf Creek Investors (Bermuda) L.P. (3) 64,900 64,900 � 0%
Wolf Creek Partners, L.P. (3) 70,832 70,832 � 0%

Total 1,129,032 1,129,032 � 0%

(1)           The number and percentage of shares beneficially owned is determined in accordance with Rule 13d-3 of the Securities Exchange Act
of 1934, and the information is not necessarily indicative of beneficial ownership for any other purpose. Under such rule, beneficial ownership
includes any shares as to which the selling shareholder has sole or shared voting power or investment power and also any shares which the
selling shareholder has the right to acquire within 60 days. The percentage of shares owned by each selling shareholder is based on a total
outstanding number of 13,958,824 shares as of March 16, 2011.

(2)           Assumes that all shares of common stock covered by this prospectus will be sold in the offering.

(3)           Wellington Management Company, LLP (�Wellington�) is an investment adviser registered under the Investment Advisers Act of 1940,
as amended. Wellington, in such capacity, may be deemed to share beneficial ownership over the shares held by its client accounts.

The selling shareholders, or their partners, pledgees, donees, transferees or other successors that receive the shares and their corresponding
registration in accordance with the registration rights agreement to which the selling shareholder is party (each also a selling shareholder for
purposes of this prospectus), may sell up to all of the shares of our common stock shown in the table above under the heading �Offered Hereby�
pursuant to this prospectus in one or more transactions from time to time as described below under �Plan of Distribution.� However, the selling
shareholders are not obligated to sell any of the shares of our common stock offered by this prospectus.

Each of the selling shareholders may be deemed to be an affiliate of a broker-dealer. Each selling shareholder has certified to the Company that
it bought the shares of common stock to be resold in the ordinary course of business, and at the time of purchase of the shares of common stock
to be resold, it had no agreements or understandings, directly or indirectly, with any person to distribute the shares of common stock.
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Registration Rights

In connection with the private placement, we entered into a registration rights agreement with each of the selling shareholders.  The registration
rights agreement contains cross-indemnification provisions between us and the selling shareholders.  However, no selling shareholder is required
to provide indemnification pursuant to the registration rights agreement in an amount in excess of the proceeds of the sales of the registrable
shares by such selling holder.

Pursuant to the registration rights agreement, we agreed to (i) prepare and file with the SEC, on or before April 4, 2011, a registration statement
registering the shares for resale and (ii) use commercially reasonable efforts to cause such registration statement to be declared effective, subject
to certain exceptions, by the SEC as soon as practicable after filing but in no event later than 90 days from the closing of the private placement
(or 140 days from the closing of the private placement in the event the SEC reviews the registration statement).  We agreed to use our reasonable
best efforts to keep the registration statement effective for resales until the earlier of (1) the date that all
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of the shares of our common stock included in the registration statement have been resold thereunder, or (2) the date that all of the shares of our
common stock covered by such registration statement may be sold without volume or manner of sale restrictions under Rule 144 promulgated
under the Securities Act, without the requirement for compliance by the company with the current public information requirements under
Rule 144(c)(1) or, if applicable, Rule 144(i)(2), as determined by counsel to the company.  Failure to meet these deadlines and certain other
events may result in the company�s payment to the selling shareholders of liquidated damages in the amount of 0.5% of the purchase price per
month pending effective registration.

This description of the form of registration rights agreement is intended to be only a summary of the terms of the agreement that we believe are
material to a purchaser of our common stock.
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PLAN OF DISTRIBUTION

We are registering the shares of common stock issued to the selling shareholders to permit the resale of these shares by the holders of the shares
from time to time after the date of this prospectus. We will not receive any of the proceeds from the sale by the selling shareholders of the shares
of common stock. We will bear all fees and expenses incident to our obligation to register the shares of common stock.

The selling shareholders may sell all or a portion of the shares of common stock beneficially owned by them and offered hereby from time to
time directly or through one or more underwriters, broker-dealers or agents.  If the shares of common stock are sold through underwriters or
broker-dealers, the selling shareholders will be responsible for underwriting discounts or commissions or agent�s commissions.  The shares of
common stock may be sold on any national securities exchange or quotation service on which the securities may be listed or quoted at the time
of sale, in the over-the-counter market or in transactions otherwise than on these exchanges or systems or in the over-the-counter market and in
one or more transactions at fixed prices, at prevailing market prices at the time of the sale, at varying prices determined at the time of sale, or at
negotiated prices.  These sales may be effected in transactions, which may involve crosses or block transactions.  The selling shareholders may
use any one or more of the following methods when selling shares of common stock:

• ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

• block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

• purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

• an exchange distribution in accordance with the rules of the applicable exchange;

• privately negotiated transactions;

• settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a part;

• broker-dealers may agree with the selling shareholders to sell a specified number of such shares at a stipulated price per share;

• through the writing or settlement of options or other hedging transactions, whether such options are listed on an options exchange or
otherwise;

• a combination of any such methods of sale; and

• any other method permitted pursuant to applicable law.

The selling shareholders also may resell all or a portion of the shares of common stock in open market transactions in reliance upon Rule 144
under the Securities Act, as permitted by that rule, or Section 4(1) under the Securities Act, if available, rather than under this prospectus,
provided that they meet the criteria and conform to the requirements of those provisions.
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Broker-dealers engaged by the selling shareholders may arrange for other broker-dealers to participate in sales.  If the selling shareholders effect
such transactions by selling shares of common stock to or through underwriters, broker-dealers, or agents, such underwriters, broker-dealers, or
agents may receive commissions in the form of discounts, concessions or commissions from the selling shareholders, or commissions from
purchasers of the shares of common stock for whom they may act as agent or to whom they may sell as principal.  Such commissions will be in
amounts to be negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction will not be in excess of
a customary brokerage commission in compliance with NASD Rule 2440, and in the case of a principal transaction, a markup or markdown in
compliance with NASD IM-2440. In connection with sales of the shares of common stock or otherwise, the selling shareholders may enter into
hedging transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of the shares of common stock in
the course of hedging in positions they assume.  The selling shareholders may also sell shares of common stock short and, if such short sale shall
take place after the date that the registration statement, of which this prospectus forms a part, is declared effective by the SEC, the selling
shareholders may deliver shares of common stock covered by this prospectus to close out short positions and to return borrowed shares in
connection with such short sales.  The selling shareholders may also loan or pledge shares of common stock to broker-dealers that in turn may
sell such shares, to the extent permitted by applicable law.  The selling shareholders may also enter into option or other transactions with
broker-dealers or other financial institutions or the creation of one or more
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derivative securities which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus, which
shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such
transaction).  Notwithstanding the foregoing, the selling shareholders have been advised that they may not use shares registered on the
registration statement, of which this prospectus forms a part, to cover short sales of our shares of common stock made prior to the date the
registration statement has been declared effective by the SEC.

The selling shareholders may, from time to time, pledge or grant a security interest in some or all of the shares of common stock owned by them
and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of common
stock from time to time pursuant to this prospectus or any amendment to this prospectus under Rule 424(b)(3) or other applicable provision of
the Securities Act amending, if necessary, the list of selling shareholders to include the pledgee, transferee, or other successors in interest as
selling shareholders under this prospectus.  The selling shareholders also may transfer and donate the shares of common stock in other
circumstances in which case the transferees, donees, pledgees, or other successors in interest will be the selling beneficial owners for purposes of
this prospectus.

The selling shareholders and any broker-dealer or agents participating in the distribution of the shares of common stock may be deemed to be
�underwriters� within the meaning of Section 2(11) of the Securities Act in connection with such sales.  In such event, any commissions paid, or
any discounts or concessions allowed, to any such broker-dealer or agent and any profit on the resale of the shares purchased by them may be
deemed to be underwriting commissions or discounts under the Securities Act.  Selling shareholders who are �underwriters� within the meaning of
Section 2(11) of the Securities Act will be subject to the applicable prospectus delivery requirements of the Securities Act and may be subject to
certain statutory liabilities of, including but not limited to, Sections 11, 12, and 17 of the Securities Act and Rule 10b-5 under the Securities
Exchange Act of 1934, as amended, or the Exchange Act.

Each selling shareholder has informed the company that it is not a registered broker-dealer and does not have any written or oral agreement or
understanding, directly or indirectly, with any person to distribute the shares of common stock.  Upon the company being notified in writing by a
selling shareholder that any material arrangement has been entered into with a broker-dealer for the sale of shares of common stock through a
block trade, special offering, exchange distribution or secondary distribution or a purchase by a broker or dealer, a supplement to this prospectus
will be filed, if required, pursuant to Rule 424(b) under the Securities Act, disclosing (i) the name of each such selling shareholder and of the
participating broker-dealer(s), (ii) the number of shares involved, (iii) the price at which such shares of common stock were sold, (iv) the
commissions paid or discounts or concessions allowed to such broker-dealer(s), where applicable, (v) that such broker-dealer(s) did not conduct
any investigation to verify the information set out or incorporated by reference in this prospectus, and (vi) other facts material to the transaction. 
In no event shall any broker-dealer receive fees, commissions and markups, which, in the aggregate, would exceed eight percent (8%).

Under the securities laws of some states, the shares of common stock may be sold in such states only through registered or licensed brokers or
dealers. In addition, in some states the shares of common stock may not be sold unless such shares have been registered or qualified for sale in
such state or an exemption from registration or qualification is available and is complied with.

There can be no assurance that any selling shareholder will sell any or all of the shares of common stock registered pursuant to the shelf
registration statement, of which this prospectus forms a part.

Each selling shareholder and any other person participating in such distribution will be subject to applicable provisions of the Exchange Act and
the rules and regulations thereunder, including, without limitation, to the extent applicable, Regulation M of the Exchange Act, which may limit
the timing of purchases and sales of any of the shares of common stock by the selling shareholder and any other participating person. To the
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extent applicable, Regulation M may also restrict the ability of any person engaged in the distribution of the shares of common stock to engage
in market-making activities with respect to the shares of common stock. All of the foregoing may affect the marketability of the shares of
common stock and the ability of any person or entity to engage in market-making activities with respect to the shares of common stock.
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We will pay all expenses of the registration of the shares of common stock pursuant to the registration rights agreement, including, without
limitation, SEC filing fees and expenses of compliance with state securities or �blue sky� laws; provided, that each selling shareholder will pay all
underwriting discounts and selling commissions, if any and any related legal expenses incurred by it. We will indemnify the selling shareholders
against certain liabilities, including some liabilities under the Securities Act, in accordance with the registration rights agreement, or the selling
shareholders will be entitled to contribution. We may be indemnified by the selling shareholders against civil liabilities, including liabilities
under the Securities Act, that may arise from any written information furnished to us by the selling shareholders specifically for use in this
prospectus, in accordance with the related registration rights agreements, or we may be entitled to contribution.
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DESRIPTION OF COMMON STOCK

The following is a summary description of our common stock.

Authorized Capital

We are authorized to issue 40,000,000 shares of common stock, of which 13,958,824 shares were issued and outstanding as of March 16, 2011. 
As of such date, we had 408,298 shares of common stock underlying outstanding options with a weighted average exercise price of $29.28 per
share.  In addition, as of March 16, 2011, we had the ability to issue 93,386 shares of common stock pursuant to options and restricted stock that
may be granted in the future under our existing equity compensation plans.

We are also authorized to issue 10,000,000 shares of preferred stock, par value $0.01 per share. Our Board of Directors has the authority to
specify the preferences, limitations and relative rights (within the limits set forth in Section 33-6-101 of the South Carolina Business Corporation
Act of 1988 (the �Business Corporation Act�), or any successor provision or redesignation thereof, as applicable) of the preferred stock or one or
more series within the class of preferred stock. No shares of preferred stock are issued and outstanding as of the date of this prospectus.

Pursuant to the provisions of the Business Corporation Act, any outstanding shares of our capital stock reacquired by us would be considered
authorized but unissued shares.

Authorized but Unissued Shares

The authorized but unissued shares of our common stock are available for general corporate purposes, including, but not limited to, possible
issuance as stock dividends, use in connection with mergers or acquisitions, cash dividend reinvestments, stock purchase plans, public or private
offerings or our equity compensation plans.  Normally, no shareholder approval would be required for the issuance of these shares, except as
required to approve a transaction in which shares of our common stock are to be issued in excess of the number currently authorized.

Voting and Other Rights

The holders of our common stock are entitled to one vote per share on each matter voted on at a shareholders� meeting.  A majority of the shares
entitled to vote, represented at a meeting in person or by proxy, constitutes a quorum, and, in general, most routine matters will be approved if a
majority in interest of the shares represented at the meeting vote in favor of the matter.  Directors are elected by a majority of the votes cast by
the shares entitled to vote in the election at a meeting at which a quorum is present.  Pursuant to our articles of incorporation, shareholders do not
have cumulative voting rights.
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In general, except as otherwise provided in our articles of incorporation, (i) amendments to our articles of incorporation must be approved by
two-thirds of the votes entitled to be cast, regardless of voting group, and in addition by two-thirds of the votes entitled to be cast within each
voting group entitled to vote separately thereon; and (ii) the dissolution of SCBT must be approved by two-thirds of the votes entitled to be cast
thereon.

Our articles of incorporation provide that a merger, exchange or consolidation of SCBT with, or the sale, exchange or lease of all or substantially
all of our assets to, any person or entity (referred to herein as a �Fundamental Change�), must be approved by the holders of at least 80% of our
outstanding voting stock if the board of directors does not recommend a vote in favor of the Fundamental Change.  The articles of incorporation
further provide that a Fundamental Change involving a shareholder that owns or controls 20% or more of our voting stock at the time of the
proposed transaction (a �Controlling Party�) must be approved by the holders of at least (i) 80% of our outstanding voting stock, and (ii) 67% of
our outstanding voting stock held by shareholders other than the Controlling Party, unless (x) the transaction has been recommended to the
shareholders by a majority of the entire board of directors or (y) the consideration per share to be received by our shareholders generally is not
less than the highest price per share paid by the Controlling Party in the acquisition of its holdings of our common stock during the preceding
three years.  The approval by the holders of at least 80% of our outstanding voting stock is required to amend or repeal these provisions
contained in our articles of incorporation. Finally, in the event that any such Fundamental Change is not recommended by the board of directors,
the holders of at least 80% of our
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outstanding voting stock must attend a meeting called to address such transaction, in person or by proxy, in order for a quorum for the conduct
of business to exist. If the 80% and 67% vote requirements described above do not apply because the board of directors recommends the
transaction or the consideration is deemed fair, as applicable, then pursuant to the provisions of the Business Corporation Act, the Fundamental
Change generally must be approved by two-thirds of the votes entitled to be cast with respect thereto.

Our articles of incorporation provide that our shareholders may act to amend or repeal any of our bylaws upon the approval of the holders of at
least 80% of our outstanding voting stock. The bylaws generally may also be amended or repealed upon the vote of a majority of the board of
directors; provided, however, that pursuant to the Business Corporation Act, the shareholders in adopting, amending or repealing a bylaw may
provide expressly that the board of directors may not adopt, amend or repeal that bylaw or any bylaw on that subject.

Our shareholders shall have dissenters� rights to an appraisal with respect to their shares of common stock as provided by the Business
Corporation Act in connection with certain types of merger or share exchange transactions. Dissenters� rights generally are also available with
respect to certain sales of all or substantially all of our property and certain amendments to our articles of incorporation that materially and
adversely affect certain enumerated rights of a dissenter�s shares.

Directors and Classes of Directors

Under our articles of incorporation and bylaws and pursuant to the Business Corporation Act, the number of directors shall consist of a
maximum of 20 persons.  This number may be determined from time to time by the shareholders or the board of directors. Accordingly, either
our directors or our shareholders have the authority to increase or decrease the number of directors, which is currently fixed at 16.  Only our
shareholders, however, have the right to change the range for the size of the board, by amendment to our articles of incorporation.

Our board of directors is divided into three classes so that each director serves for a term ending on the date of the third annual meeting
following the annual meeting at which such director was elected. In the event of any increase in the authorized number of directors, the newly
created directorships resulting from such increase shall be apportioned among the three classes of directors so as to maintain such classes as
nearly equal as possible.  Because of the classification of directors, unless the shareholders act under the Business Corporation Act to remove
directors from office, two annual meetings generally would be required to elect a majority of the board of directors and three, rather than one,
would be required to replace the entire board.  The provisions of the articles of incorporation providing for the classified board of directors can
be amended or repealed only upon the affirmative vote of the holders of at least 80% of our outstanding voting stock.

The articles of incorporation provide that a director may be removed with or without cause by the affirmative vote of at least 80% of the
outstanding voting stock.

Consideration of Non-Shareholder Interests

Our articles of incorporation provide that, when evaluating any proposed plan of merger, consolidation, exchange or sale of all, or substantially
all, of our assets, the board of directors shall consider the interests of our employees and the community or communities in which we and our
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subsidiaries do business in addition to the interest of our shareholders.

Anti-Takeover Aspects of Certain Provisions

Our articles of incorporation contain certain provisions that make it more difficult to acquire control of us by means of a tender offer, open
market purchase, a proxy fight or otherwise. These provisions are designed to encourage persons seeking to acquire control of us to negotiate
with our directors. We believe that, as a general rule, the interests of our shareholders would be best served if any change in control results from
negotiations with our directors.

Our articles of incorporation provide for a staggered board, to which approximately one-third of our Board of Directors is elected each year at
our annual meeting of shareholders. Accordingly, our directors serve three-year
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terms rather than one-year terms. The provisions of our articles of incorporation regarding the staggered board of directors has the effect of
making it more difficult for shareholders to change the composition of our Board. At least two annual meetings of shareholders, instead of one,
will generally be required to effect a change in a majority of our Board. Such a delay may help ensure that our directors, if confronted by a
holder attempting to force a proxy contest, a tender or exchange offer, or an extraordinary corporate transaction, would have sufficient time to
review the proposal as well as any available alternatives to the proposal and to act in what they believe to be the best interests of our
shareholders.

The provisions of our articles of incorporation regarding the staggered Board of Directors could also have the effect of discouraging a third party
from initiating a proxy contest, making a tender offer or otherwise attempting to obtain control of us, even though such an attempt might be
beneficial to us and our shareholders. The staggered Board could thus increase the likelihood that incumbent directors will retain their positions.
In addition, because the staggered Board may discourage accumulations of large blocks of our stock by purchasers whose objective is to take
control of us and remove a majority of our Board, the staggered Board could tend to reduce the likelihood of fluctuations in the market price of
our common stock that might result from accumulations of large blocks of our common stock for such a purpose. Accordingly, our shareholders
could be deprived of certain opportunities to sell their shares at a higher market price than might otherwise be the case.

The authorization of the preferred stock could have the effect of making it more difficult or time consuming for a third party to acquire a
majority of our outstanding voting stock or otherwise effect a change of control. Shares of the preferred stock may also be sold to third parties
that indicate that they would support the Board of Directors in opposing a hostile takeover bid. The availability of the preferred stock could have
the effect of delaying a change of control and of increasing the consideration ultimately paid to our shareholders. We do not intend, without prior
approval of our common stockholders, to issue any series of preferred stock for any defensive or anti-takeover purpose, for the purpose of
implementing any shareholder rights plan or with features specifically intended to make any attempted acquisition of SCBT more difficult or
costly. Within the limits described above, the Board may authorize the issuance of preferred stock for capital-raising activities, acquisitions, joint
ventures or other corporate purposes that have the effect of making an acquisition of SCBT more difficult or costly, as could also be the case if
the board of directors were to issue additional common stock for such purposes.

Liquidation Rights

In the event of liquidation, the holders of our common stock would be entitled to receive pro rata any assets legally available for distribution to
shareholders with respect to shares held by them. These rights are subject to the preferential rights of any other series of our preferred stock that
may then be outstanding.

Preemptive and Other Rights

Our common stock does not have any preemptive rights, redemption privileges, sinking fund privileges or conversion rights. All of the
outstanding shares of common stock are validly issued, fully paid and nonassessable.

Distributions
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We may issue share dividends in our common stock to the holders of shares of our common stock. In addition, the holders of shares of our
common stock will be entitled to receive such other distributions as our board of directors may declare, subject to any restrictions contained in
our articles of incorporation (of which there currently are none), unless after giving effect to such distribution, (i) we would not be able to pay
our debts as they become due in the usual course of business or (ii) our total assets would be less than the sum of our total liabilities plus the
amount that would be needed, if we were to be dissolved at the time of the distribution, to satisfy claims of shareholders who have preferential
rights superior to the rights of holders of our common stock.

Although we are not subject to the restrictions on dividends applicable to national banks, our ability to make distributions to holders of our
common stock is dependent to a large extent upon the ability of our bank to pay dividends. The ability of our bank, as well as SCBT, to pay
dividends in the future may also be affected by the various minimum capital requirements.
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Business Combination Statute

The South Carolina business combinations statute provides that a 10% or greater shareholder of a resident domestic corporation cannot engage
in a �business combination� (as defined in the statute) with such corporation for a period of two years following the date on which the 10%
shareholder became such, unless the business combination or the acquisition of shares is approved by a majority of the disinterested members of
such corporation�s board of directors before the 10% shareholder�s share acquisition date. This statute further provides that at no time (even after
the two-year period subsequent to such share acquisition date) may the 10% shareholder engage in a business combination with the relevant
corporation unless certain approvals of the board of directors or disinterested shareholders are obtained or unless the consideration given in the
combination meets certain minimum standards set forth in the statute.  The law is very broad in its scope and is designed to inhibit unfriendly
acquisitions but it does not apply to corporations whose articles of incorporation contain a provision electing not to be covered by the law.  Our
articles of incorporation do not contain such a provision.  An amendment of our articles of incorporation to that effect will, however, permit a
business combination with an interested shareholder even though that status was obtained prior to the amendment.
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LEGAL MATTERS

Certain legal matters in connection with the common stock offered by this prospectus will be passed upon by Nelson Mullins Riley &
Scarborough LLP, Greenville, South Carolina.

EXPERTS

The consolidated financial statements incorporated by reference herein, and the effectiveness of the Company�s internal control over financial
reporting as of December 31, 2010, have been audited by Dixon Hughes PLLC, an independent registered public accounting firm, as stated in
their reports incorporated by reference herein.  Their report on the consolidated financial statements refers to the fact that in 2009 the Company
changed its method of accounting for other-than-temporary impairment of debt securities and their method of accounting for business
combinations, both as a result of adopting new accounting guidance.  Such reports are incorporated herein by reference upon the authority of
such firm as experts in accounting and auditing.
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AVAILABLE INFORMATION

We have filed with the SEC a registration statement for the securities on Form S-3 under the Securities Act.  This prospectus, which forms part
of the registration statement, does not contain all the information contained in the registration statement.  Whenever a reference is made in this
prospectus to any of our contracts or other documents, the reference may not be complete and, for a copy of the contract or document, you
should refer to the exhibits that are part of the registration statement.

You may inspect and copy the registration statement at the public reference facilities maintained by the SEC at 100 F Street, N.E., Washington,
D.C. 20549 upon payment of certain prescribed fees.  You may obtain information on the operation of the SEC�s public reference facilities by
calling the SEC at 1-800-SEC-0330.  You may also access the registration statement electronically through the SEC�s Electronic Data Gathering,
Analysis and Retrieval, or EDGAR, system at the SEC�s website located at http://www.sec.gov.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we file with it, which means that we can disclose important
information to you by referring you to those documents. Information incorporated by reference is considered to be part of this prospectus, except
for any information that is superseded by information included directly in this prospectus. Any statement contained in this prospectus or a
document incorporated by reference in this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent
that a statement contained in this prospectus or in any other subsequently filed document that is incorporated by reference in this prospectus
modifies or superseded the statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to
constitute a part of this prospectus.

We incorporate by reference into this prospectus the documents listed below and any future filings we will make with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (the �Exchange Act�) after the date of this prospectus but before the termination
of the offering of the securities covered by this prospectus, except to the extent that any information contained in such filings is deemed
�furnished� in accordance with SEC rules (unless otherwise indicated therein):

• Annual Report on Form 10-K (including the portions of our proxy statement for the 2011 annual meeting of
shareholders incorporated by reference therein) for the year ended December 31, 2010, filed with the SEC on March 16, 2011;

• Current Reports on Form 8-K, filed with the SEC on March 8, 2011, February 25, 2011, February 18, 2011 and
February 2, 2011; and

• The description of our common stock contained in the Registration Statement on Form 8-A filed on March 8, 2004, as
amended by Current Reports on Form 8-K filed on December 23, 2008, December 31, 2008 and January 16, 2009.
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We will provide a copy of any and all of the information that is incorporated by reference in this prospectus to any person, including a beneficial
owner, to whom a prospectus is delivered, without charge, upon written or oral request.  Written requests for copies should be directed to Attn: 
Richard C. Mathis, SCBT Financial Corporation, 520 Gervais Street, Columbia, South Carolina, 29201.  Telephone requests for copies should
be directed to Mr. Mathis at (803) 765-4618.

We maintain an Internet website at www.scbandt.com where the incorporated reports listed above can be accessed. Neither this website nor the
information on this website is included or incorporated in, or is a part of, this prospectus.
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