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(310) 312-4000

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this registration statement
becomes effective and upon completion of the transactions described in the joint proxy statement-prospectus.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective
in accordance with Section 8(a) of the Securities Act of 1933, or until this Registration Statement shall become effective on such date as
the Commission, acting pursuant to said Section 8(a), may determine.
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Subject to Completion, Dated July 20, 2004

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT

The board of directors of each of Central Pacific Financial Corp. and CB Bancshares, Inc. has approved a merger of CB Bancshares into
Central Pacific with Central Pacific as the surviving corporation. We are sending you this document to ask you to vote on the approval of the
merger agreement between Central Pacific and CB Bancshares.

If the merger is completed each share of CB Bancshares common stock will be converted into the right to receive either (1) cash
consideration in an amount equal to $20.00 plus the product of 2.6752 times the average of the closing prices of Central Pacific stock over the 10
consecutive trading day period ending one day before completion of the transaction, which average we refer to as the measuring price, or (2) a
number of shares of Central Pacific common stock equal to the cash consideration divided by the measuring price. This formula is designed to
ensure that all shares of CB Bancshares stock will receive merger consideration of equal value, based on the measuring price, regardless of
whether they are converted into cash or Central Pacific shares.

On July 19, 2004, Central Pacific common stock closed at $26.90 per share. Assuming that $26.90 was the measuring price, a CB
Bancshares shareholder would receive in the merger, for each share of CB Bancshares common stock held, either $91.96 in cash or 3.4187
shares of Central Pacific common stock. A chart showing the per share cash consideration and per share stock consideration to be received by
CB Bancshares shareholders at various measuring prices of Central Pacific stock is provided on page 42 of this document. Because the formula
for calculating the per share merger consideration relies on the average of the closing prices of Central Pacific common stock over a defined
period prior to the closing, the value of the consideration that CB Bancshares shareholders receive in the merger will change depending on
changes in the market price of Central Pacific shares. As a result, the value of the consideration received will decline to the extent the price of
Central Pacific common stock declines, and there is no mechanism to compensate CB Bancshares shareholders in the event of such a decline.

A CB Bancshares shareholder will be entitled to elect to receive merger consideration in the form of Central Pacific common stock or cash
for each CB Bancshares share held. However, because the total amount of cash consideration payable in the merger and the total amount of
Central Pacific common stock to be issued in the merger will be fixed at the time the merger is completed, a CB Bancshares shareholder may
receive consideration in a form other than the one elected with respect to some of his or her shares. Based on the average of the closing prices for
Central Pacific's common stock for the five trading days prior to the announcement of the merger on April 23, 2004, approximately 78% of the
currently outstanding shares of CB Bancshares common stock would be converted into the right to receive Central Pacific common stock and the
remaining 22% would be converted into the right to receive cash. Former CB Bancshares shareholders will own approximately 42% of Central
Pacific's outstanding common stock immediately after the merger.

Any stock a CB Bancshares shareholder receives as consideration in the merger will generally not be subject to federal income tax. It is
generally expected that any cash a CB Bancshares shareholder receives, including cash received in lieu of fractional shares, will cause taxable
gain recognition, which means that such shareholder will have to pay taxes as a result. See "The Merger Material United States Federal Income
Tax Considerations of the Merger".

As of July 19, 2004, directors and executive officers of CB Bancshares owned and were entitled to vote approximately 3.4% of CB
Bancshares' outstanding common stock, and one of CB Bancshares' largest shareholders, TON Finance, B.V., owned and was entitled to vote
approximately 8.6% of CB Bancshares' common stock. As of July 19, 2004, directors and executive officers of Central Pacific owned and were
entitled to vote approximately 4.7% of Central Pacific's outstanding common stock.

CB Bancshares common stock is quoted on the Nasdaq National Market under the symbol "CBBI" and Central Pacific common stock is
listed on the New York Stock Exchange under the symbol "CPF".

This joint proxy statement-prospectus gives you detailed information about the special meetings of Central Pacific and CB Bancshares

shareholders, the merger and other related matters. You should read carefully this entire document, including all of its annexes. Please see
page 21 for risk factors relating to the merger which you should consider.
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Your Vote is Very Important

Your respective board of directors has determined that the merger and the merger agreement are in the best interests of the
corporation and its shareholders and recommends that you vote '""FOR'" approval of the merger agreement. The merger cannot be
completed unless three-fourths of the outstanding shares of each of Central Pacific's common stock and CB Bancshares' common stock
vote to approve the merger agreement. Whether or not you plan to attend your special meeting, please take the time to vote by submitting a

valid proxy, by completing the enclosed proxy card and mailing it in the enclosed self-addressed stamped envelope. If you sign, date and mail
your proxy card without indicating how you want to vote, your proxy will be counted as a vote '"FOR" approval of the merger
agreement.

We appreciate your interest in and consideration of this matter.

Clint Arnoldus Ronald K. Migita
Chairman, President and Chief Executive Officer President and Chief Executive Officer
Central Pacific Financial Corp. CB Bancshares, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this joint proxy statement-prospectus. Any representation to the contrary is a
criminal offense. The securities offered hereby are not savings accounts, deposits or other obligations of any bank or savings association
and are not insured by the Federal Deposit Insurance Corporation, the Bank Insurance Fund, the Savings Association Insurance Fund
or any other governmental agency.

The joint proxy statement-prospectus is dated July 20, 2004, and is first being mailed to you on or about July 22, 2004.
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ADDITIONAL INFORMATION

This joint proxy statement-prospectus incorporates important business and financial information about Central Pacific and CB Bancshares
and their respective subsidiaries from documents filed with the Securities and Exchange Commission, or the SEC, that have not been included
in, or delivered with, this joint proxy statement-prospectus. This information is available on the SEC's website at http://www.sec.gov and from
other sources. See "Where Can I Find More Information?" on page 128. This information is available without charge to security holders upon
written or oral request. If you request any incorporated documents, we will mail the documents and all exhibits specifically incorporated by
reference in the requested documents to you by first class mail, or other equally prompt means.

In order to receive timely delivery of the documents, you must make requests no later than September 6, 2004 (five business days before
the date of the Central Pacific and CB Bancshares special meetings).

For documents relating to Central Pacific, direct requests to:

Central Pacific Financial Corp. D.F. King & Co., Inc.

220 South King Street 48 Wall Street

Honolulu, Hawaii 96813 or New York, NY 10005
Attn: David Morimoto Toll-Free: 1-888-644-5854

(808) 544-0500

For documents relating to CB Bancshares, direct requests to:

CB Bancshares, Inc. Innisfree M&A Incorporated

201 Merchant Street 501 Madison Avenue, 20th Floor
Honolulu, Hawaii 96813 or New York, NY 10022

Attn: Investor Relations Toll-Free: 1-800-687-1873

(808) 535-2500 Banks & Brokers Call Collect: 1-212-750-5833
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220 South King Street
Honolulu, Hawaii 96813

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To the Shareholders of Central Pacific Financial Corp.:

NOTICE IS HEREBY GIVEN that a special meeting of Central Pacific shareholders will be held on Monday, September 13, 2004 at 11:00
a.m., Hawaii Standard Time, at Dole Cannery, Mililani Ballroom, 735 Iwilei Road, Honolulu, Hawaii for the purpose of considering and voting
on the following matters:

1. To approve the Agreement and Plan of Merger, dated April 22, 2004, by and between Central Pacific Financial Corp. and
CB Bancshares, Inc. providing for the merger of CB Bancshares with and into Central Pacific, including the issuance of Central
Pacific common stock in connection with the merger.

2. To approve an amendment to Central Pacific's Restated Articles of Incorporation, as amended, to increase the number of
shares of common stock authorized for issuance.

3. To approve the Central Pacific Financial Corp. 2004 Stock Compensation Plan.
4. To approve the Central Pacific Financial Corp. 2004 Annual Executive Incentive Plan.
5. To transact such other business as may properly come before the meeting or any postponements or adjournments thereof.

The merger proposal is described in more detail in the accompanying joint proxy statement-prospectus, which you should read carefully in
its entirety before voting. A copy of the merger agreement is attached as Annex A to the joint proxy statement-prospectus. The other proposals
Central Pacific shareholders are being asked to vote on are also described in more detail in the accompanying joint proxy statement-prospectus.

Central Pacific's board of directors is not aware of any other business to come before the special meeting. Only Central Pacific shareholders
of record at the close of business on July 19, 2004 are entitled to notice of and to vote at the special meeting, or any adjournment or
postponement thereof. Three-fourths of the shares of Central Pacific common stock outstanding on the record date must be voted in favor of

approval of the merger agreement in order for the merger to proceed. Therefore, your vote is very important.

All Central Pacific shareholders are cordially invited to attend the special meeting. However, we encourage you to vote by proxy so that
your shares will be represented and voted at the meeting even if you cannot attend. You may vote by written proxy card using the instructions
provided on your proxy card, or by authorizing the individuals named on your proxy card to vote your shares by calling the toll-free telephone
number or by using the Internet as described in the instructions included with your proxy card or voting instruction form. Of course, this will not
prevent you from voting in person at the meeting. Your failure to vote your shares is the same as voting against approval of the merger

agreement and against the proposal to amend the articles of incorporation. Failure to vote will have no
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effect on the outcome of the vote on the proposal to approve the 2004 Stock Compensation Plan and on the proposal to approve the 2004 Annual
Executive Incentive Plan.

In connection with the proposed merger, Central Pacific shareholders will be given the opportunity to exercise dissenters' rights in
accordance with certain procedures specified in Sections 414-341 through 414-372 of the Hawaii Business Corporation Act. A copy of the
relevant sections of the Hawaii Business Corporation Act is attached as Appendix B to the joint proxy statement-prospectus accompanying this
notice and is incorporated by reference into this notice.

By order of the Board of Directors,

Glenn K. C. Ching

Vice President and Secretary
Honolulu, Hawaii
July 19, 2004

YOUR VOTE IS IMPORTANT

After careful consideration, Central Pacific's board of directors has determined that the merger agreement and the merger are in
the best interests of Central Pacific and its shareholders, has adopted the merger agreement and recommends that Central Pacific
shareholders vote ""FOR'' approval of the merger agreement. Remember, your failure to vote your shares is the same as voting
""AGAINST" approval of the merger agreement.

Central Pacific's board of directors also recommends that Central Pacific shareholders vote '"FOR'" approval of the amendment to
Central Pacific's articles of incorporation, ""FOR' approval of the 2004 Stock Compensation Plan and '""FOR' approval of the 2004
Annual Executive Incentive Plan.

If you have any questions, or need assistance in voting your Central Pacific shares, you may call Central Pacific Financial Corp., attention
David Morimoto, (808) 544-0500. You may also call toll free:

D. F. King & Co., Inc.
48 Wall Street
New York, New York 10005
1-888-644-5854
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201 Merchant Street
Honolulu, Hawaii 96813

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To the Shareholders of CB Bancshares, Inc.:

NOTICE IS HEREBY GIVEN that a special meeting of CB Bancshares shareholders will be held on Monday, September 13, 2004 at
9:00 a.m., Hawaii Standard Time, at Dole Cannery, Second Floor, Lanai Ballroom, 735 Iwilei Road, Honolulu, Hawaii, for the purpose of
considering and voting on the following matters:

1. To approve the Agreement and Plan of Merger, dated April 22, 2004, by and between Central Pacific Financial Corp. and
CB Bancshares, Inc., providing for the merger of CB Bancshares with and into Central Pacific.

2. To transact such other business as may properly come before the meeting or any adjournments or postponements thereof.

The merger is described in more detail in the accompanying joint proxy statement-prospectus, which you should read carefully in its
entirety before voting. A copy of the merger agreement is attached as Annex A to the joint proxy statement-prospectus.

CB Bancshares' board of directors is not aware of any other business to come before the special meeting. Only CB Bancshares shareholders
of record at the close of business on July 19, 2004 are entitled to notice of and to vote at the special meeting, or any adjournment or
postponement thereof. Three-fourths of the shares of CB Bancshares common stock outstanding on the record date must be voted in favor of

approval of the merger agreement in order for the merger to proceed. Therefore, your vote is very important.

All CB Bancshares shareholders are cordially invited to attend the special meeting. However, we encourage you to vote by proxy so that
your shares will be represented and voted at the meeting even if you cannot attend. You may vote by written proxy card using the instructions
provided on your proxy card, or by authorizing the individuals named on your proxy card to vote your shares by calling the toll-free telephone
number or by using the Internet as described in the instructions included with your proxy card or voting instruction form. Of course, this will not
prevent you from voting in person at the meeting. Your failure to vote your shares is the same as voting against approval of the merger
agreement.

In connection with the proposed merger, CB Bancshares shareholders will be given the opportunity to exercise dissenters' rights in
accordance with certain procedures specified in Sections 414-341 through 414-372 of the Hawaii Business Corporation Act. A copy of the
relevant sections of the Hawaii Business Corporation Act is attached as Appendix B to the joint proxy statement-prospectus accompanying this
notice and is incorporated by reference into this notice.

By order of the Board of Directors,

Caryn S. Morita
Corporate Secretary

Honolulu, Hawaii
July 19, 2004

YOUR VOTE IS IMPORTANT

After careful consideration, CB Bancshares' board of directors has determined that the merger agreement and the merger are in
the best interests of CB Bancshares and its shareholders, has adopted the merger agreement and recommends that CB Bancshares
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shareholders vote ""FOR' approval of the merger agreement. Remember, your failure to vote your shares is the same as voting
""AGAINST" approval of the merger agreement.

If you have any questions, or need assistance in voting your CB Bancshares shares, you may call the firm assisting in the solicitation of
proxies, Innisfree M&A Incorporated, toll-free at 877-687-1873. Banks and brokers may call collect at 212-750-5833.

If you have certificates representing shares of CB Bancshares common stock, please do not send in your certificates at this time. You will
be sent a letter of transmittal and election form in a separate mailing. These instructions will also explain what you need to do if your CB
Bancshares stock certificates have been lost, stolen or destroyed.
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QUESTIONS AND ANSWERS

What am I being asked to vote on?

Shareholders of both CB Bancshares and Central Pacific will vote on a proposal to approve the merger agreement by and between
Central Pacific and CB Bancshares. Central Pacific shareholders will also vote on a proposal to amend Central Pacific's articles of
incorporation to increase the number of shares of common stock available for issuance, a proposal to adopt the Central Pacific
Financial Corp. 2004 Stock Compensation Plan and a proposal to approve the Central Pacific Financial Corp. 2004 Annual Executive
Incentive Plan.

What do I need to do now?

First, carefully read this document in its entirety. Then, vote your shares by one of the following methods:

marking, signing, dating and returning your proxy card in the enclosed prepaid envelope,

authorizing the individuals named on your proxy card to vote your shares by calling the toll-free telephone number or by
using the Internet as described in the instructions included with your proxy card or voting instruction card, or

attending the special meeting and submitting a properly executed proxy or ballot. If a broker holds your shares in "street
name", you will need to get a proxy from your broker to vote your shares in person.

If my shares are held in "street name" by my broker, will my broker automatically vote my shares for me?

No. If you do not provide your broker with instruction on how to vote your shares that are held in street name, your broker will not be

permitted to vote them. Therefore, you should be sure to provide your broker with instructions on how to vote these shares. If you do
not give voting instructions to your broker, you will, in effect, be voting against approval of the merger agreement, and, if you

are a Central Pacific shareholder, against the proposal to amend the Central Pacific articles of incorporation as well. To make
certain that all of your shares are voted, please return each instruction form you receive from your broker.

Why is my vote important?

The Hawaii Business Corporation Act provides that with respect to corporations incorporated before July 1, 1987, like Central Pacific
and CB Bancshares, a plan of merger must generally be approved by the affirmative vote of the holders of three-fourths of all the
issued and outstanding shares having voting power. Approval of the merger agreement by shareholders of Central Pacific and CB
Bancshares is a condition to completion of the merger.

Can I change my vote?

If you have not voted through your broker, there are several ways you can change your vote after you have submitted a proxy.

First, you may send a written notice to the Corporate Secretary of Central Pacific or CB Bancshares, as the case may be,
stating that you would like to revoke your proxy;

12
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Second, you may complete and submit a new proxy card or change your vote through the telephone or Internet. Any earlier
proxy will be revoked automatically; or

Third, you may attend the meeting and vote in person. Any earlier proxy will be revoked. However, simply attending the
meeting without voting will not revoke your earlier proxy.

13
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If you have instructed a broker to vote your shares, you must follow the directions you receive from your broker to change your vote.

Can I vote if I hold shares of Central Pacific common stock in the Central Pacific Bank 401(k) Retirement Savings Plan?

If you hold shares of Central Pacific common stock in an account under the Central Pacific Bank 401(k) Retirement Savings Plan, you
will receive with this document a separate voting instruction card for shares of Central Pacific common stock allocated to your account
as a participant or beneficiary under this plan. The voting instruction cards will direct the plan's trustee to vote shares allocated to your
account in accordance with the instructions noted on the card. You should return this voting instruction card to the plan's trustee, The
Vanguard Group, as indicated in the instructions that accompany the card. See "Central Pacific Special Meeting Central Pacific Bank
401(k) Retirement Savings Plan Account Holders."

Can I vote if I hold shares of CB Bancshares common stock in the CB Bancshares, Inc. Employee Stock Ownership Plan?

If you hold shares of CB Bancshares common stock in an account under the CB Bancshares, Inc. Employee Stock Ownership Plan,
you will receive with this document a separate voting instruction card for shares of CB Bancshares common stock allocated to your
account as a participant or beneficiary under this plan. The voting instruction cards will direct the plan's trustee to vote shares allocated
to your account in accordance with the instructions noted on the card. You should return this voting instruction card to the plan's
trustee, Bank of Hawaii, as indicated in the instructions that accompany the card. Shares of CB Bancshares common stock for which
proper voting instructions have not been received or properly completed, and shares of CB Bancshares common stock which are not
yet allocated to participant accounts under the ESOP, will be voted by the plan's trustee as directed by the plan's committee. See "CB
Bancshares Special Meeting Participants in CB Bancshares, Inc. Employee Stock Ownership Plan."

If I am a CB Bancshares shareholder, what will I receive in the merger?

For each share of CB Bancshares common stock you own, you will have the right to elect, on a share-by-share basis, to receive either:

cash, or

Central Pacific common stock.

A CB Bancshares shareholder may elect to receive a combination of cash and Central Pacific common stock in exchange for his or her
total shares of CB Bancshares common stock, but with respect to each individual share of CB Bancshares stock, a shareholder must
elect to receive the per share consideration in either cash or in Central Pacific common stock. The amount of cash or Central Pacific
common stock a CB Bancshares shareholder will receive will be determined based on a formula described on page 42.

If I am a CB Bancshares shareholder, will I always receive the form of consideration I elect to receive?

No. A fixed number of shares of Central Pacific common stock will be issued and a fixed amount of cash paid in the merger.
Accordingly, there is no assurance that you will receive the form of consideration that you elect with respect to all shares of CB
Bancshares common stock you hold. If the elections result in an oversubscription of the pool of cash or Central Pacific common stock,
the exchange agent will allocate between cash and Central Pacific common stock following the proration procedures described
beginning on page 44 of this joint proxy statement-prospectus.

If I am a CB Bancshares shareholder, is the value of the per share consideration that I receive expected to be substantially equivalent
regardless of which election I make?

Yes. The formula that will be used to calculate the per share consideration is designed to equalize the value of the consideration to be
received for each share of CB Bancshares common stock in

14
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the merger based on the market price of Central Pacific stock as measured during a valuation period ending immediately prior to
closing, regardless of whether you elect to receive cash or stock.

As a holder of CB Bancshares common stock, how do I elect the form of payment I prefer?

We are sending a letter of transmittal and election form to each CB Bancshares shareholder in a separate mailing. If you wish
to make an election, you should complete the appropriate form and send it in the envelope provided with the form of election to
American Stock Transfer & Trust Company, which is the exchange agent. For you to make an effective election, your properly
executed election form must be received by the exchange agent before the election deadline, which is the date two trading days prior to
the closing date, which date we will publicly announce at least two weeks before the closing of the merger. You must include your CB
Bancshares stock certificates with your letter of transmittal and election form. Please read the instructions to the letter of transmittal
and election form for information on completing it. Those instructions will also explain what you need to do if your stock certificates
have been lost, stolen or destroyed.

Do not send your CB Bancshares stock certificates in the envelope provided for returning your proxy card. The stock
certificates should only be forwarded to the exchange agent with the letter of transmittal and election form which will be provided in a
separate mailing.

Copies of this joint proxy statement-prospectus and the letter of transmittal and election form will be provided upon request to all
persons who become CB Bancshares shareholders after the record date and prior to the election deadline in order to permit them to
make an election.

If I am a CB Bancshares shareholder, what happens if [ don't make an election for cash or shares of Central Pacific common stock?

If you fail to make an election prior to the election deadline, other than because you are exercising your dissenters' rights, the actual
form of merger consideration that will be paid to you will depend upon how many CB Bancshares shareholders elect shares of Central
Pacific common stock versus how many elect cash. If one form of consideration has been oversubscribed, you will receive the other
form of consideration in exchange for all of your shares. For more information concerning the merger consideration and election
procedures, see "The Merger" on page 42.

When do you expect the merger to be completed?

We currently expect to complete the merger in the third quarter of 2004, assuming all the conditions to completion of the merger,
including obtaining the approval of Central Pacific and CB Bancshares shareholders at their respective special meetings and other
customary conditions, have been fulfilled. Fulfilling some of these conditions, such as receiving certain governmental approvals, is not
entirely within our control.

16
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Whom do I call if I have questions about the special meeting or the merger?

You should direct any questions regarding the special shareholders meeting or the merger to:

CENTRAL PACIFIC SHAREHOLDERS:

Central Pacific Financial Corp. D.F. King & Co., Inc.

220 South King Street 48 Wall Street

Honolulu, Hawaii 96813 or New York, NY 10005
Attn: David Morimoto Toll-Free: 1-888-644-5854

(808) 544-0500
CB BANCSHARES SHAREHOLDERS:

CB Bancshares, Inc. Innisfree M&A Incorporated

201 Merchant Street 501 Madison Avenue, 20th Floor

Honolulu, Hawaii 96813 or New York, NY 10022

Attn: Investor Relations Toll-Free: 1-877-687-1873

(808) 535-2500 Banks & Brokers Call Collect: 1-212-750-5833
4
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SUMMARY
The merger (Page 42).

If the merger is approved by the shareholders of each of Central Pacific and CB Bancshares and all of the other conditions to the merger are
satisfied or waived, then CB Bancshares will be merged with and into Central Pacific with Central Pacific being the surviving corporation in the
merger.

What CB Bancshares shareholders will receive in the merger (Page 42).

If the merger is completed each share of CB Bancshares common stock will be converted into the right to receive either (1) cash
consideration in an amount equal to $20.00 plus the product of 2.6752 times the average of the closing prices of Central Pacific stock over the 10
consecutive trading day period prior to completion of the transaction (we refer to this average as the "measuring price"), or (2) a number of
shares of Central Pacific common stock equal to the cash consideration divided by the measuring price. This formula is designed to ensure that
all shares of CB Bancshares stock will receive merger consideration of equal value, based on the measuring price, regardless of whether they are
converted into cash or Central Pacific shares. However, CB Bancshares shareholders may actually receive a form of consideration different from
what they elected to receive with respect to some of their shares because the total amount of cash consideration payable in the merger is fixed at
an amount equal to the product of $20.00 and the number of CB Bancshares shares outstanding immediately prior to the effective time of the
merger and the total amount of stock consideration is fixed at a number of shares of Central Pacific common stock equal to the product of 2.6752
and the number of CB Bancshares shares outstanding immediately prior to the effective time of the merger.

CB Bancshares shareholders will own 42 % of Central Pacific following the merger (Page 46).

Existing CB Bancshares shareholders will own approximately 42% of the shares of Central Pacific common stock outstanding immediately
after the merger.

The board of directors of CB Bancshares recommends shareholder approval of the merger agreement (Page 60).

After careful consideration, the board of directors of CB Bancshares determined that the merger is in the best interests of CB Bancshares
and its shareholders and adopted the merger agreement.

Based on CB Bancshares' reasons for the merger described in this document, the CB Bancshares board of directors recommends that you
vote "FOR" the proposal to approve the merger agreement.

The board of directors of Central Pacific recommends shareholder approval of the merger agreement (Page 51).

After careful consideration, the board of directors of Central Pacific determined that the merger is in the best interests of Central Pacific and
its shareholders and adopted the merger agreement.

Based on Central Pacific's reasons for the merger described in this document, including, among many others, cost savings and synergies
estimated at $7.8 million after tax in 2005 and $11.7 million fully-phased in after tax in 2006, the Central Pacific board of directors recommends
that you vote "FOR" the proposal to approve the merger agreement, including the issuance of shares of Central Pacific common stock pursuant
to the merger.

Directors and executive officers have financial interests in the merger (Page 77).

The directors and executive officers of Central Pacific and CB Bancshares have financial interests in the merger in addition to their interests
as shareholders. Each of the Central Pacific board of
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directors and the CB Bancshares board of directors considered these interests in its decision to enter into the merger.

For CB Bancshares' five most highly compensated executive officers for its last completed fiscal year and its current chairman, the merger
will result in aggregate payments of about $16.5 million plus payments to cover excise tax liabilities (on an after-tax basis) under existing
change-in-control agreements and supplemental executive retirement agreements. Other CB Bancshares executive officers will be integrated into
the management of the combined company without triggering such payments. Some executive officers of both Central Pacific and CB
Bancshares will have the opportunity to enter into employment agreements (and in the case of one director, a consulting agreement) with the
combined company.

Other interests of directors and executive officers of Central Pacific and CB Bancshares may include rights under stock-based benefit
programs, the expectation of continued directorship with the combined company and the right to continued indemnification and insurance
coverage for acts before the merger.

In addition, in the interest of retaining talented employees and incentivizing management in integrating the banks, Central Pacific approved
retention bonuses for certain executive officers and other members of management in an aggregate amount of $1.875 million, with one half of
each retention bonus to be paid on the merger closing date and the other half to be paid on the first anniversary of the merger closing date
provided the officer is still in the employ of Central Pacific on each such payment date.

Central Pacific's and CB Bancshares' financial advisors have provided opinions as to the fairness of the merger consideration from a
financial point of view (Pages 53 and 63).

At the April 22, 2004 meeting at which Central Pacific's board considered and adopted the merger agreement, Bear, Stearns & Co. Inc.
delivered to the board its oral opinion (which was confirmed in a written opinion, dated as of April 22, 2004) that, as of such date, the merger
consideration was fair to Central Pacific's shareholders from a financial point of view. The full text of the opinion of Bear, Stearns & Co. Inc.,
which sets forth the assumptions made, matters considered and limitations on the review undertaken in connection with such opinion, is attached

to this joint proxy statement-prospectus as Annex C and is incorporated herein by reference. Central Pacific shareholders are urged to, and

should, read such opinion in its entirety. Central Pacific has agreed to pay Bear Stearns a transaction fee in connection with the merger of
approximately $3.65 million, of which approximately $700,000 has been paid, and the balance of which is contingent and payable upon closing
of the merger.

On April 22, 2004, Sandler O'Neill & Partners, L.P., financial advisor to CB Bancshares, delivered its opinion to the CB Bancshares board
of directors that, as of such date, the consideration to be received by holders of CB Bancshares common stock pursuant to the merger agreement
is fair from a financial point of view to such holders. Sandler O'Neill & Partners, L.P. has confirmed that opinion by delivering an opinion dated
the date of this joint proxy statement-prospectus. The full text of the updated opinion of Sandler O'Neill & Partners, L.P., which sets forth the
assumptions made, matters considered and limitations on the review undertaken in connection with such opinion, is attached to this joint proxy
statement-prospectus as Annex D and is incorporated herein by reference. CB Bancshares shareholders are urged to, and should, read such

opinion in its entirety. CB Bancshares has agreed to pay Sandler O'Neill a transaction fee in connection with the merger of approximately
$3.77 million (based on the closing price of Central Pacific's stock on July 19, 2004), all of which is contingent and payable upon consummation
of the merger. CB Bancshares has also paid Sandler O'Neill retainer fees of $1,050,000 in connection with its engagement of Sandler O'Neill in
April 2003 to advise and assist CB Bancshares in its response to Central Pacific's April 15 merger proposal and $350,000 for rendering its
opinion, each of which will be credited against the transaction fee.
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Central Pacific must obtain regulatory approvals to complete the merger (Page 74).

In order to complete the merger, Central Pacific must first obtain the approval of the Board of Governors of the Federal Reserve System, or
Federal Reserve Board, and the Commissioner of Financial Institutions, Division of Financial Institutions, Hawaii Department of Commerce and
Consumer Affairs, or Commissioner of Financial Institutions. Central Pacific filed applications for approval to acquire control of CB Bancshares
with the Federal Reserve Board and the Commissioner of Financial Institutions on April 28, 2003. Central Pacific's applications were approved
by the Federal Reserve Board on December 15, 2003 and by the Commissioner of Financial Institutions on February 3, 2004, each subject to
certain conditions and limitations and on the basis of the information and terms provided to it. Central Pacific has submitted further information
with respect to the merger and the merger agreement to the Federal Reserve Board and the Commissioner of Financial Institutions and submitted
an additional application with respect to the merger to the Commissioner of Financial Institutions. The Federal Reserve Board's approval order
requires us to complete the merger by September 15, 2004. We expect to submit a request for an extension of that order.

The merger will generally be tax-free to CB Bancshares shareholders who receive only Central Pacific common stock as consideration
(Page 74).

CB Bancshares and Central Pacific will each, as a condition for each party's obligation to complete the merger, receive an opinion of
counsel that, based on the facts, factual representations, covenants and assumptions set forth or referred to in the opinion, the merger will be
treated as a reorganization within the meaning of Section 368(a) of the Code. As a result, CB Bancshares shareholders who exchange their
shares solely for Central Pacific common stock pursuant to the merger will not recognize gain or loss for United States federal income tax
purposes except to the extent of any cash received in lieu of fractional shares. CB Bancshares shareholders who receive cash in exchange for all
or a portion of their shares pursuant to the merger (other than cash paid in lieu of fractional shares) will recognize gain in an amount equal to the
lesser of (1) the excess of the sum of the fair market value of the Central Pacific common stock and the amount of cash received over such
holder's tax basis in the CB Bancshares common stock surrendered in the merger, and (2) the amount of cash received in the merger. CB
Bancshares shareholders should consult their own tax advisors to determine the particular United States federal, state, local or foreign income or
other tax consequences to them of the merger. Neither Central Pacific nor CB Bancshares currently intends to waive the condition relating to the
receipt of a closing tax opinion. However, if either party were to waive such condition, such party would resolicit proxies if there were any
material adverse changes in the United States federal income tax consequences to its shareholders.

Information about Central Pacific and CB Bancshares (Page 108).
Central Pacific Financial Corp.

Central Pacific Financial Corp.
220 South King Street
Honolulu, Hawaii 96813

(808) 544-0500

Central Pacific is a Hawaii bank holding company with $2.28 billion in assets as of March 31, 2004. Central Pacific Bank, a wholly owned
subsidiary of Central Pacific, is the third largest commercial bank in the State of Hawaii based on assets, with 24 branch offices statewide.

Central Pacific was organized in 1982 to serve as a holding company for Central Pacific Bank. Central Pacific Bank was incorporated in its
present form in 1982 in connection with Central Pacific's holding company reorganization, and its predecessor entity was incorporated in the
State of Hawaii in 1954. Central Pacific Bank was initially founded by Japanese Americans to meet the banking needs of
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the Japanese American community and World War II veterans in Hawaii. Since its founding, Central Pacific Bank has developed into a financial
institution with 24 branches offering a full range of banking services and products to businesses, professionals and individuals in Hawaii. Central
Pacific Bank's deposits are insured by the Federal Deposit Insurance Corporation, or FDIC, up to applicable limits.

CB Bancshares, Inc.

CB Bancshares, Inc.
201 Merchant Street
Honolulu, Hawaii 96813
(808) 535-2500

CB Bancshares is a bank holding company with $1.87 billion in assets as of March 31, 2004. CB Bancshares was incorporated in the State
of Hawaii in 1980 and currently has three wholly owned subsidiaries, City Bank, Datatronix Financial Services, Inc. and O.R.E., Inc., which is
inactive.

City Bank is a state-chartered bank which was organized under the laws of the State of Hawaii in 1959. City Bank is insured by the FDIC
and provides full commercial banking services through 17 branches on the Island of Oahu, two branches on the Island of Hawaii, two branches
on the Island of Maui and one branch on the Island of Kauai. These services include receiving demand, savings and time deposits; making
commercial, real estate and consumer loans; financing leases and leasing activities; financing international trade activities; issuing letters of
credit; handling domestic and foreign collections; selling travelers' checks and bank money orders; and renting safe deposit boxes. With assets of
$1.90 billion as of March 31, 2004, City Bank is the fourth-largest commercial bank in the State of Hawaii. City Bank's primary focus has been
corporate lending to small to medium-sized businesses.

Special meeting of CB Bancshares shareholders (Page 35).

The special meeting of CB Bancshares shareholders will be held on September 13, 2004 at 9:00 a.m., Hawaii Standard Time, at Dole
Cannery, Second Floor, Lanai Ballroom, 735 Iwilei Road, Honolulu, Hawaii. At the special meeting, you will be asked to approve the merger
agreement by and between Central Pacific and CB Bancshares.

The affirmative vote, in person or by properly executed proxy, of three-fourths of the shares of CB Bancshares common stock outstanding
on the record date, is required to approve the merger agreement.

Special meeting of Central Pacific shareholders (Page 38).

The special meeting of Central Pacific shareholders will be held September 13, 2004 at 11:00 a.m., Hawaii Standard Time, at Dole
Cannery, Mililani Ballroom, 735 Iwilei Road, Honolulu, Hawaii. At the special meeting, you will be asked to:

approve the merger agreement between Central Pacific and CB Bancshares, including the issuance of Central Pacific
common stock to shareholders of CB Bancshares,

approve an amendment to Central Pacific's articles of incorporation to increase the number of authorized shares of common
stock of Central Pacific,

approve the Central Pacific Financial Corp. 2004 Stock Compensation Plan, and

approve the Central Pacific Financial Corp. 2004 Annual Executive Incentive Plan.

The affirmative vote, in person or by properly executed proxy, of three-fourths of the shares of Central Pacific common stock outstanding
on the record date, is required to approve the merger agreement. The affirmative vote, in person or by properly executed proxy, of two-thirds of
the shares of Central Pacific common stock outstanding on the record date, is required to approve the amendment to
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Central Pacific's articles of incorporation. The affirmative vote, in person or by properly executed proxy, of a majority of the shares represented
at the meeting, is required to approve the 2004 Stock Compensation Plan and the 2004 Annual Executive Incentive Plan.

Composition of the board of directors and officers of Central Pacific following the merger (Page 96).

After the merger, the board of directors of the combined company will consist of all nine current Central Pacific directors and six current
CB Bancshares directors.

Clint Arnoldus, currently Chairman of the board of directors, Chief Executive Officer and President of Central Pacific, will serve as Chief
Executive Officer of the combined company. Ronald Migita, currently Chief Executive Officer and President of CB Bancshares, will serve as
non-executive Chairman of the board of directors of the combined company. Other executive officers of both Central Pacific and CB Bancshares
will be offered positions at the combined company.

Stock ownership by directors and executive officers of CB Bancshares and Central Pacific and vote required (Pages 36 and 39).

As of July 19, 2004, directors, executive officers and affiliates of CB Bancshares owned and were entitled to vote 3.4% of CB Bancshares'
outstanding common stock, including shares held in the CB Bancshares Employee Stock Ownership Plan, and the vote required for approval of
the merger agreement is the affirmative vote of at least three-fourths of CB Bancshares' outstanding common stock. We currently expect that CB
Bancshares' executive officers will vote their shares in favor of approving the merger agreement, although none of them has entered into any
agreement obligating them to do so.

As of July 19, 2004, directors, executive officers and affiliates of Central Pacific owned and were entitled to vote 4.7% of Central Pacific's
outstanding common stock, including shares held in the Central Pacific 401(k) Retirement Savings Plan, and the vote required for approval of
the merger agreement is the affirmative vote of at least three-fourths of Central Pacific's outstanding common stock. The vote required for
approval of the amendment to Central Pacific's articles of incorporation is the affirmative vote of two-thirds of Central Pacific's outstanding
common stock. The vote required for approval of the 2004 Stock Compensation Plan and the 2004 Annual Executive Incentive Plan is the
affirmative vote of a majority of Central Pacific common stock represented at the special meeting. We currently expect that Central Pacific's
executive officers will vote their shares in favor of the merger, although none of them has entered into any agreement obligating them to do so.

One of CB Bancshares' largest shareholders, TON Finance, B.V., which owns and is entitled to vote approximately 8.6% of CB Bancshares'
outstanding shares, has entered into an agreement with CB Bancshares agreeing to vote those shares in a manner consistent with the
recommendation of the CB Bancshares board of directors on all matters voted upon by CB Bancshares shareholders.

NYSE listing (Page 87).

If we complete the merger, existing CB Bancshares shareholders will be able to trade the shares of Central Pacific they receive in the
merger on the NYSE.

The merger agreement (Page 88).

The merger agreement is attached as Annex A to this joint proxy statement-prospectus. We encourage you to read the merger agreement in
its entirety. It is the most important legal document governing the merger.
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Conditions to the merger (Page 93).

The merger will be completed only if several conditions are satisfied or, if permissible, waived. The conditions include:

approval of the merger agreement by the holders of three-fourths of the outstanding shares of each of Central Pacific and CB
Bancshares;

all regulatory approvals required to complete the merger having been obtained and all statutory waiting periods having
expired;

no governmental authority having enacted, issued, promulgated, enforced or entered any statute, rule, regulation, judgment,
decree, injunction or other order which is in effect and prohibits or makes illegal the consummation of the merger; and

the accuracy of the representations and warranties made by Central Pacific and CB Bancshares, provided that, subject to
limited exceptions, no representation or warranty will be deemed untrue or deemed to be breached as a consequence of any
fact, event or circumstance unless the fact, event or circumstance, taken individually or with other facts or events, has had or
is reasonably likely to have a material adverse effect on CB Bancshares or Central Pacific, as the case may be.

We cannot be certain when (or if) the conditions to the merger will be satisfied or that the merger will be completed.
Termination (Page 95).

Central Pacific and CB Bancshares can agree to terminate the merger agreement without completing the merger, and either company can
terminate the merger agreement if any of the following occurs:

the other party breaches any of its representations, warranties, covenants or agreements contained in the merger agreement
and fails to or is unable to timely cure such breach, provided that, subject to limited exceptions, a representation or warranty
is not deemed to have been breached as a consequence of any fact or event unless such fact or event, individually or taken
with other facts and events, has had or is reasonably likely to have a material adverse effect on CB Bancshares or Central
Pacific, as the case may be;

either party's shareholders do not approve the merger;

the other party's board of directors withdraws or materially and adversely modifies its recommendation to its shareholders to
approve the merger, recommends a competing acquisition proposal or negotiates for more than five days with a third party
regarding a competing acquisition proposal;

the merger is not completed by September 30, 2004; or

arequired governmental approval is denied.
Termination fee (Page 95).

CB Bancshares has agreed to pay Central Pacific a termination fee equal to $12,520,000 under certain circumstances. In general, the
termination fee is due if there is a competing acquisition proposal for CB Bancshares, the merger agreement is thereafter terminated for specified
reasons and within 18 months following termination of the merger agreement, CB Bancshares is merged with another company or there is an
acquisition of a substantial portion of CB Bancshares' assets, deposits or voting stock or CB Bancshares enters into a definitive agreement for
such a transaction.
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The rights of Central Pacific shareholders differ from those of CB Bancshares shareholders. (Page 115)

Upon completion of the merger, many CB Bancshares shareholders will become shareholders of Central Pacific. The following table
summarizes some of the material differences between the current rights of Central Pacific shareholders and CB Bancshares shareholders.

Central Pacific CB Bancshares
Removal of Removal without cause permitted, by the ~ Removal with cause only, by the
Directors affirmative vote of 80% of outstanding affirmative vote of a majority of
shares outstanding shares
Special Meetings May be called at any time by the May be called at any time by the
of Shareholders president, the chairman of the board of president, the chairman of the board of
directors or a majority of the board of directors or the board of directors, or by a
directors, or demanded by holders of shareholder of shareholders owning not
10% of Central Pacific's common stock less than 25% of CB Bancshares'

common stock
There are dissenters' rights in connection with the merger (Page 123).

If the merger is consummated, shareholders of CB Bancshares and Central Pacific will have certain rights under the Hawaii Business
Corporation Act to dissent and to receive payment in cash of the fair value of their shares. Shareholders who perfect such rights by complying
with the procedures set forth in Sections 414-352 and 414-354 of the Hawaii Business Corporation Act will be paid their corporation's estimate
of the fair value of the dissenting shareholder's shares. Section 414-341 defines "fair value" as the value of the shares immediately before the
effectuation of the corporate action to which the dissenter objects, excluding any appreciation or depreciation in anticipation of the corporate
action unless exclusion would be inequitable.

Pursuant to Section 414-359, if the dissenter is not satisfied with their corporation's payment or offer of payment, the dissenter may
estimate the fair value of his or her shares and demand payment of the dissenter's estimate. If a demand for payment under Section 414-359
remains unsettled, CB Bancshares or Central Pacific, as the case may be, must commence a proceeding in a Hawaii circuit court pursuant to
Section 414-371 and petition the court to determine the fair value of the shares and accrued interest, or pay each dissenter whose demand
remains unsettled the amount of the demand. In determining the fair value of the shares, the court may appoint appraisers to receive evidence
and recommend a decision on the question of fair value. Each dissenter made a party to the proceeding would be entitled to judgment for the
amount, if any, by which the court finds the fair value of the dissenter's shares, plus interest, exceeds the amount paid by CB Bancshares or
Central Pacific, as the case may be.

A copy of Part XIV of the Hawaii Business Corporation Act, which contains the sections described above, is provided in Annex B of this
joint proxy statement-prospectus.
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SELECTED UNAUDITED PRO FORMA
CONDENSED COMBINED FINANCIAL INFORMATION

The Selected Unaudited Pro Forma Condensed Combined Financial Information set forth below is based upon the historical financial
statements of Central Pacific and CB Bancshares adjusted to give effect to the merger. The pro forma financial information for the year ended
December 31, 2003 has been developed from (a) the audited consolidated financial statements of Central Pacific contained in its Annual Report
on Form 10-K for the year ended December 31, 2003, which is incorporated by reference in this joint proxy statement-prospectus, and (b) the
audited consolidated financial statements of CB Bancshares contained in its Annual Report on Form 10-K for the year ended December 31,
2003, which is incorporated by reference in this joint proxy statement-prospectus. The pro forma financial information as of and for the three
months ended March 31, 2004 is derived from Central Pacific's and CB Bancshares' unaudited financial statements contained in their Quarterly
Reports on Form 10-Q for the quarterly period ended March 31, 2004, which are incorporated by reference in this document.

The final determination and allocation of the purchase price paid for the merger may differ from the amounts assumed in the Selected
Unaudited Pro Forma Condensed Combined Financial Information set forth below.

The Selected Unaudited Pro Forma Condensed Combined Financial Information is provided for illustrative purposes only and does not
purport to represent what the actual consolidated results of operations or the consolidated financial position of Central Pacific would have been
had the merger occurred on the dates assumed, nor is it necessarily indicative of future consolidated results of operations or financial position.

The Selected Unaudited Pro Forma Condensed Combined Financial Information does not include the realization of cost savings from
operating efficiencies, synergies or other restructurings resulting from the merger, nor does it reflect the costs to be incurred to integrate the two
companies.

The Selected Unaudited Pro Forma Condensed Combined Financial Information should be read in conjunction with the separate historical
consolidated financial statements and accompanying notes of Central Pacific and CB Bancshares that are incorporated by reference in this joint

proxy statement-prospectus and the Unaudited Pro Forma Condensed Combined Financial Information beginning on page 25.
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Selected Balance Sheet Data
Total assets

Net loans

Total deposits

Shareholders' equity

Basic book value per share
Shares outstanding

Selected Operating Data
Total interest income
Total interest expense

Net interest income

Provision for loan losses

Selected Unaudited Pro Forma Condensed Combined Financial Information
(Dollars in thousands, except per share data)

Net interest income after provision for loan losses

Total other operating income
Total other operating expense

Income before income taxes

Income taxes

Net income

Basic earnings per share from continuing operations
Diluted earnings per share from continuing operations
Weighted average basic shares outstanding

Weighted average diluted shares outstanding

13

Quarter ended
March 31, 2004

As of March 31,
2004
$ 4,348,384
2,734,068
3,113,845
526,373
$ 18.83
27,948
Year ended

December 31, 2003

$ 53,627 $ 210,084
10,757 44,794

42,870 165,290

800 7,880

42,070 157,410

11,356 39,120

29,678 122,802

23,748 73,728

7,297 23,951

$ 16,451 $ 49,777
$ 059 $ 1.79
$ 057 $ 1.74
27,934 27,859

28,638 28,615
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION
Central Pacific Financial Corp.

The following selected consolidated financial information for Central Pacific has been derived from, and is qualified by reference to, the
audited consolidated financial statements and notes thereto contained in Central Pacific's Annual Reports on Form 10-K for the years ended
December 31, 2003, 2002, 2001, 2000 and 1999, and the unaudited consolidated financial statements and notes thereto contained in Central
Pacific's Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2004, and March 31, 2003, which were filed with the SEC.
See "Where Can I Find More Information?" on page 128 for information on where these documents are available. You should read this summary
financial information together with the financial statements and notes thereto referred to above.

Selected Consolidated Financial Information
(Dollars in thousands, except per share data)

As of or For the
Three Months
Ended
March 31, As of or For the Year Ended December 31,

2004 2003 2003 2002 2001

Consolidated
statements
of income
data:
Total
interest
income $27,612 $27,873 $ 110,231 $ 118,462 $ 129,873
Total
interest
expense 4911 5467 20,178 29,483 51,421

Net

interest

income 22,701 22,406 90,053 88,979 78,452
Provision
for loan
losses 300 700 1,000 3,000

Net

interest

income

after

provision

for loan

losses 22,401 22,406 89,353 87,979 75,452
Total other
operating
income 3,911 3,665 15,834 15,282 14,113
Total other
operating
expense 14,528 13,055 55,578 55,023 50,683

Income
before
income
taxes 11,784 13,016 49,609 48,238 38,882
Income
taxes 3,874 4,440 15,669 14,955 10,177

Net
income $ 7,910$ 8,576 $ 33,940 $ 33,283 $ 28,705
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As of or For the
Three Months
Ended
March 31,

As of or For the Year Ended December 31,

A

St. Martin’s shareholders have the right to assert appraisal rights with respect to
Home pay the fair value of their shares of St. Martin common stock under appli
value may be more or less than the value a St. Martin shareholder would receive
perfect appraisal rights, a St. Martin shareholder must give written notice of his.
his, her or its shares to St. Martin before the vote is taken on the merger at the S

TABLE OF CONTENTS

not vote in favor of the merger. Louisiana law requires shareholders to follow c«
perfect their rights to appraisal. Please see “The Merger — Appraisal Rights”
provisions provided in Annex D. Shareholders of Home do not have appraisal ri
Q:

When do you expect to complete the merger?

A:

Home and St. Martin expect to complete the merger in the fourth quarter of 201
we cannot assure you when or if the merger will be completed. Among other thi
we obtain the approvals being sought from shareholders of each of Home and S
meetings.

Q:

What happens if the merger is not completed?

A:

If the merger is not completed, holders of St. Martin common stock will not rec:
connection with the merger, and St. Martin will remain an independent compan:
Bank. In addition, if the merger is not completed, St. Martin will not pay the spe
St. Martin.

If the merger agreement is terminated in certain circumstances, a termination fe:
to Home. Please see “The Merger Agreement — Termination Fee” beginning
circumstances under which a termination fee will be required to be paid.

Q:

Should I send my St. Martin share certificates with my proxy card or before the

A:

No. You should NOT send your St. Martin share certificates with your proxy ca
special meeting. Home, through its appointed exchange agent, will send St. Mar
exchanging their share certificates for the stock merger consideration.

Q:
Are there any risks that I should consider in deciding whether to vote for the ap;
related proposals?
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As of or For the Year Ended December 31,

A:

Yes. You should read and carefully consider the risk factors set forth in the sect
page 32 of this joint proxy statement/prospectus. You also should read and care!
contained in the documents that are incorporated by reference into this joint pro
entitled “Where You Can Find More Information” beginning on page 139 of thi

Q:

Whom should I call with questions about the special meetings, the proposals or

A:

Home shareholders: If you have additional questions about the merger, need as
voting your shares of Home common stock, or need additional copies of this joi
enclosed proxy card, please contact Joseph B. Zanco, Chief Financial Officer, E

St. Martin shareholders: If you have additional questions about the merger, nec
voting your shares of St. Martin common stock, or need additional copies of thi
enclosed proxy card, please contact Guy M. Labbé; Chief Executive Officer, St.
394-7816.
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As of or For the Year Ended December 31,

TABLE OF CONTENT

SUMMARY

This summary highlights selected information from this joint proxy statement/p
information that is important to you. You should read carefully the entire docun
additional documents we refer you to in order to fully understand the merger ag
contemplated thereby, including the merger, the proposals to be considered and
Martin, respectively, and the voting procedures for the special meetings of share
Information” on page 139. Each item included in this summary refers to the pag
where that subject is discussed in more detail.

The Parties to the Merger

Home Bancorp, Inc.

503 Kaliste Saloom Road

Lafayette, Louisiana 70508

(337) 237-1960

Home Bancorp, Inc., a Louisiana corporation, is a bank holding company whost
Home Bank, is a national bank headquartered in Lafayette, Louisiana with 28 fu
Home Bank’s primary business consists of attracting deposits from the general
funds it borrows, to originate loans to its customers and invest in securities such
securities and mortgage-backed securities. At June 30, 2017, Home had total as:
$1.3 billion and shareholders’ equity of $188.9 million.

Home’s common stock trades on the NASDAQ Global Select Market under the
St. Martin Bancshares, Inc.

301 S. Main Street

St. Martinville, Louisiana

(337) 394-7800

St. Martin, a Louisiana corporation, is a bank holding company headquartered 1
subsidiary, St. Martin Bank & Trust Company, is a Louisiana chartered non-me
community-oriented financial institution dedicated to serving the financial servi
within its market areas. St. Martin Bank is engaged primarily in the business of
and using such funds to originate loans. At June 30, 2017, St. Martin had total a
$507.8 million and stockholders’ equity of $59.3 million.

The Merger and the Merger Agreement (pages 48 and 75)

On August 23, 2017, Home and St. Martin entered into an Agreement and Plan
under which St. Martin will merge with and into Home, with Home surviving tt
merger, the separate existence of St. Martin will terminate and St. Martin comm
Also under the merger agreement, immediately following with the merger, St. M
Home Bank, with Home Bank as the surviving entity in the bank merger. Comp
of conditions, including approval of the merger agreement by shareholders of ez
expect to complete these mergers during the fourth quarter of 2017 or the first q
attached to this joint proxy statement/prospectus as Annex A and is incorporate
In the Merger, St. Martin Shareholders Will Receive Shares of Home Common
The merger agreement provides for the merger of St. Martin with and into Hom
shareholders will receive 9.2839 shares of Home common stock for each share
immediately prior to the merger. Home will not issue any fractional shares of H
Martin shareholders who would otherwise be entitled to a

8
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fraction of a share of Home common stock upon the completion of the merger v
share, an amount in cash (rounded to the nearest cent) based on the average Hor
consecutive trading day period specified in the merger agreement. The merger a
will pay a special cash distribution of $94.00 per share to shareholders of St. M
effectiveness of the merger.

Home common stock is listed on the NASDAQ Global Select Market under the
is not listed on any national securities exchange or quoted on any interdealer qu
the closing sale prices of Home common stock on August 22, 2017, the last full
announcement of the merger agreement, and on October 20, 2017, the last pract
joint proxy statement/prospectus. This table also shows the implied value of the
each share of St. Martin common stock, which was calculated by multiplying th
on those dates by the exchange ratio of 9.2839. Finally, the table shows the agg:
merger consideration plus the value of the special cash distribution to be paid by
St. Martin common stock.

Aggregate
Implied
Implied Value Value of Stock
of Merger
Stock Merger Consideration
Home . ;
Consideration Plus
Common .
Stock for Special Cash
One Share of Distribution for
St. Martin One
Common Stock  Share of St.
Martin
Common Stock
August 22, 2017 $ 38.37 $ 356.22 $ 450.22
October 20, 2017 $ 42.00 $ 389.92 $ 483.92

The merger agreement governs the merger. The merger agreement is included i
Annex A. All descriptions in this summary and elsewhere in this joint proxy sta
conditions of the merger are qualified by reference to the merger agreement. Ple
for a more complete understanding of the merger.

The values in the table above are illustrative only. The value of the stock merge
shareholder actually receives will be based on the actual closing price on the N/
common stock upon completion of the merger, which is likely to be different th:
The Merger Is Intended to Be Tax-Free to St. Martin Shareholders as to the Sha
Receive (page 85)

The merger is intended to be treated as a reorganization within the meaning of S
Code of 1986, as amended, which we refer to as the Internal Revenue Code. On
obligations of Home and St. Martin to complete the merger is that each of Hom¢
its respective legal counsel to that effect.

It is expected that St. Martin shareholders will not recognize gain or loss for U.S
exchange of their shares of St. Martin common stock for shares of Home comm
with respect to any cash received by a St. Martin shareholder in lieu of fractione
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This tax treatment may not apply to all St. Martin shareholders. Determining the
St. Martin shareholders can be complicated. St. Martin shareholders should con
understanding of the merger’s tax consequences that are particular to them.
The Merger Will Be Accounted for as a “Business Combination” (page 85)
The merger will be treated as a “business combination” using the acquisition me

the acquirer under United States generally accepted accounting principles (whic
9
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Special Meeting of Home Shareholders (page 40)

Home plans to hold the Home special meeting on Tuesday, December 5, 2017, :
Club of Lafayette, 111 Heymann Boulevard, Lafayette, Louisiana. At the Home
be asked to approve the merger agreement, to approve the issuance of shares of
to approve a proposal to allow the Home special meeting to be adjourned, if nec
solicitation of additional proxies in favor of approval of the merger agreement o
stock in the merger.

Home shareholders may vote at the Home special meeting if they owned Home
October 17, 2017, which is the record date for the Home special meeting. As of
7,415,716 shares of Home common stock outstanding and entitled to vote. Hom
vote for each share of Home common stock owned on the record date.

As of the record date for the Home special meeting, Home’s directors and exect
929,282 shares of Home common stock, excluding shares that may be acquired

options.

As of the record date for the Home special meeting, St. Martin, its subsidiaries,

affiliates owned 1,260 shares of Home common stock (excluding shares held as
Home’s Board of Directors Recommends That Home Shareholders Vote “FOR’
“FOR” the Other Proposals to be Considered at the Home Special Meeting (pag
Home’s board of directors has approved the merger agreement and the transacti
merger, and unanimously recommends that Home shareholders vote “FOR” apr
approval of the stock issuance proposal, and “FOR” the proposal to allow the H
necessary or appropriate, to permit the solicitation of additional proxies in favor
or the stock issuance proposal.

Opinion of Home’s Financial Advisor (page_52)

BSP Securities, LLC (which we refer to as “BSP”’), Home’s financial advisor, d
to Home’s board of directors to the effect that, as of the date of the opinion and

limitations and assumptions set forth in the opinion, the stock merger considerat
distribution to be paid by St. Martin to its shareholders immediately prior to the
be paid to holders of outstanding options to acquire shares of St. Martin commo
view, to Home.

The full text of the written opinion of BSP, which sets forth the procedures follc
considered and qualifications and limitations on the review undertaken by BSP

as Annex B to this joint proxy statement/prospectus. BSP’s opinion was for the

board of directors (in its capacity as such) in connection with its consideration o
opinion is not a recommendation as to how any holder of Home’s common stoc
to approve the merger agreement or any other matter. It does not address the un
engage in the merger, the relative merits of the merger as compared to any other
exist for Home or the effect of any other transaction in which Home might enga
developments that may have occurred or may occur after the date of its opinion
BSP will receive a fee for its services, including rendering the fairness opinion,

Special Meeting of St. Martin Shareholders (page 44)

St. Martin plans to hold the St. Martin special meeting on Tuesday, December 5
main office of St. Martin Bank, 301 South Main Street, St. Martinville, Louisiar
Martin shareholders will be asked to approve the merger agreement, to

10
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approve the termination of the St. Martin Shareholders’ Agreement effective as
approve a proposal to allow the St. Martin special meeting to be adjourned, if n¢
solicitation of additional proxies in favor of approval the merger agreement or ¢
St. Martin shareholders may vote at the St. Martin special meeting if they owne
business on October 17, 2017, which is the record date for the St. Martin specia
207,552 shares of St. Martin common stock outstanding and entitled to vote. St.
one vote for each share of St. Martin common stock owned on the record date.
As of the record date for the St. Martin special meeting, St. Martin directors anc
held 55,551 shares of St. Martin common stock, excluding shares that may be a
stock options.

As of the record date for the St. Martin special meeting, Home, its subsidiaries,
and their affiliates owned 2,396 shares of St. Martin common stock (excluding ¢
agent).

St. Martin’s Board of Directors Recommends That St. Martin Shareholders Vot
and “FOR” the Other Proposals to be Considered at the St. Martin Special Meet
St. Martin’s board of directors has approved the merger agreement and the trans
the merger, and unanimously recommends that St. Martin shareholders vote “F(
approval of the termination of the St. Martin Shareholders’ Agreement effective
“FOR” the proposal to allow the St. Martin special meeting to be adjourned, if r
solicitation of additional proxies in favor of the approval of the merger agreeme
proposal.

Opinion of St. Martin’s Financial Advisor (page_60)

At the August 23, 2017 meeting of the St. Martin board of directors, representat
Inc. (which we refer to as “Raymond James”) rendered Raymond James’s writtc
August 23, 2017, that, as of such date, the stock merger consideration, when cor
distribution to be paid by St. Martin to its shareholders immediately prior to the
was fair, from a financial point of view, to such holders, based upon and subject
other matters considered in connection with the preparation of its opinion.

The full text of the written opinion of Raymond James, which sets forth, among
assumptions and limitations on the scope of the review undertaken, is attached ¢
statement/prospectus and shareholders of St. Martin are encouraged to read it cz
provided its opinion for the information and assistance of the St. Martin board o
capacity as such) in connection with, and for purposes of, its consideration of th
whether the merger consideration, when considered together with the special ca
its shareholders immediately prior to the merger, as of the date of the opinion, w
the shareholders of St. Martin. The opinion of Raymond James did not address :
agreement or the merger contemplated thereby. The Raymond James opinion dc
board or any holder of St. Martin common stock as to how the St. Martin board
other person should vote or otherwise act with respect to the merger or any othe
St. Martin’s Directors and Executive Officers Have Interests in the Merger that
In considering the information contained in this joint proxy statement/prospectu
aware that St. Martin’s directors and executive officers have interests in the mer
different from, or in addition to, those of St. Martin’s shareholders. These

11
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interests include, among others, the acceleration and lump sum payment of bene
retirement plan (“SERP”) agreements with certain executive officers of St. Mar
option awards pursuant to the merger agreement, the entry into new employmen
the effective time of the merger, by certain executive officers of St. Martin, and
insurance coverage by the surviving corporation for acts or omissions occurring
include Home’s agreement to appoint, on or prior to the effective time of the me
the board of directors of Home and Home Bank. The St. Martin board of directc
interests, among other matters, in reaching its decisions to approve the merger a
contemplated thereby and to recommend the approval of the merger agreement
entitled “The Merger — Interests of St. Martin’s Directors and Executive Offi
joint proxy statement/prospectus for a more detailed description of these interes
Ownership of Home Common Stock Following the Merger (page 121)

It is currently expected that former shareholders of St. Martin as a group will re«
Home common stock in the merger, which will constitute approximately 21% o
outstanding immediately after completion of the merger. As a result, current she
approximately 79% of the outstanding shares of Home common stock immediat
St. Martin Shareholders Have Appraisal Rights in the Merger (page 71)

Under Louisiana law, record holders of St. Martin shares have the right to dema
for the “fair value” of their shares of St. Martin common stock as determined by
appraisal rights, St. Martin shareholders must follow exactly the procedures spe
procedures are summarized in this joint proxy statement/prospectus. In addition
Louisiana law is included as Annex D to this document. Failure to strictly comp
loss of appraisal’ rights. The value determined in the appraisal process may be r
shareholder would receive in the merger under the terms of the merger agreeme
St. Martin Has Agreed When and How It Can Consider Third-Party Acquisition
Home and St. Martin have agreed that St. Martin will not initiate, solicit, induce
regarding certain acquisitions of St. Martin, its shares, or its businesses, take an’
acquisition proposal, or engage in related discussions, negotiations or enter into
Martin may (1) provide information in response to a request from a person who
proposal, subject to such person entering into a confidentiality agreement that is
confidentiality agreement with Home, and (2) engage or participate in discussio
makes such an unsolicited acquisition proposal, if, but only if, (A) St. Martin ha
acquisition proposal that did not result from a breach of the merger agreement, (
Martin’s board of directors determines, in good faith, after consultation with its
the acquisition proposal constitutes or is reasonably likely to lead to a superior |
contemplated by the merger agreement, (C) prior to furnishing or affording acce
to St. Martin or any of its subsidiaries or otherwise relating to the unsolicited ac
confidentiality agreement with terms no less favorable to St. Martin than those
between Home and St. Martin, and (D) the board of directors of St. Martin dete:
with and having considered the advice of its outside legal counsel, that the failu:
reasonably likely to violate its fiduciary duties under applicable laws. St. Martir
of such determination within three business days after making such determinatic
Additionally, prior to the approval of the merger agreement by St. Martin’s shar
Martin’s board of directors that an unsolicited acquisition proposal constitutes a
transactions contemplated by the merger agreement, the board of

12
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directors of St. Martin may change its recommendation in favor of the merger a;
agreement) if, prior to changing its recommendation, (1) St. Martin’s board of d
consultation with its outside legal and financial advisors, that failure to change i
likely to be inconsistent with its fiduciary duties to St. Martin’s shareholders, (2
that St. Martin’s board of directors intends to or may change its recommendatio
make an improved proposal, and (3) St. Martin’s board of directors determines,
outside legal and financial advisors, that the acquisition proposal constitutes a s
improved proposal by Home. However, St. Martin may terminate the merger ag
a determination to accept the superior proposal.

Unless the merger agreement is terminated before the St. Martin special meeting
merger agreement to its shareholders.

Home Special Meeting Proposals: Required Vote; Treatment of Abstentions anc
Home merger proposal:

L]

Standard: Approval of the Home merger proposal requires the affirmative vote
outstanding shares of Home common stock entitled to be cast on the proposal.

Effect of abstentions and broker non-votes: If you fail to vote, mark “ABSTAI
bank or broker with respect to the Home merger proposal, it will have the same

Home stock issuance proposal:

L]

Standard: Approval of the Home stock issuance proposal requires the affirmat
majority of the outstanding shares of Home common stock entitled to be cast on

Effect of abstentions and broker non-votes: If you fail to vote, mark “ABSTAI
bank or broker with respect to the Home stock issuance proposal, it will have th
proposal.

Home adjournment proposal:
Standard: Approval of the Home adjournment proposal requires the affirmativ
of the votes cast at the Home special meeting.

Effect of abstentions and broker non-votes: If you mark “ABSTAIN” on your
vote in person at the Home special meeting, or fail to instruct your bank or brok
adjournment proposal, you will not be deemed to have cast a vote with respect t
proposal.

For further information, see “The Home Special Meeting — Quorum; Vote R«
St. Martin Special Meeting Proposals: Required Vote; Treatment of Abstention:
St. Martin merger proposal:
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Effect of abstentions and broker non-votes: If you fail to vote or mark “ABST!
Martin merger proposal, it will have the same effect as a vote “AGAINST” the
stock are held by shareholders of record, and, accordingly, there will be no brok
meeting.

St. Martin Shareholders’ Agreement proposal:
Standard: Approval of the St. Martin Shareholders’ Agreement proposal requi
least a majority of the outstanding shares of St. Martin common stock entitled tc

Effect of abstentions and broker non-votes: If you fail to vote or mark “ABST
Martin Shareholders’ Agreement proposal, it will have the same effect as a vote
Martin common stock are held by shareholders of record, and, accordingly, ther
Martin special meeting.

St. Martin adjournment proposal:
Standard: Approval of the St. Martin adjournment proposal requires the affirm
majority of the votes cast at the St. Martin special meeting.

Effect of abstentions and broker non-votes: If you mark “ABSTAIN” on your
vote in person at the St. Martin special meeting, with respect to the St. Martin ac
deemed to have cast a vote with respect to the proposal it will have no effect on
common stock are held by shareholders of record, and, accordingly, there will b
special meeting.

For further information, see “The St. Martin Special Meeting — Quorum; Vot
Conditions That Must Be Satisfied or Waived for the Merger to Occur (page 83
Currently, Home and St. Martin expect to complete the merger in the fourth qua
As more fully described elsewhere in this joint proxy statement/prospectus and
of the merger depends on a number of conditions being satisfied or, where legal
include, among others:

the approval of the merger agreement by the requisite votes of shareholders of e

the receipt by each of Home and St. Martin of a legal opinion with respect to ce
consequences of the merger;

the absence of any law, statute, rule, regulation, order, decree, injunction or othe
governmental entity, which enjoins or prohibits completion of the transactions ¢
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L]

the effectiveness of the registration statement of which this joint proxy statemer
Home common stock to be issued in connection with the merger under the Secu
order or proceedings initiated or threatened by the SEC or any state securities cc
applicable state securities laws) for that purpose;

the authorization for listing on the NASDAQ of the shares of Home common st
merger;

the exercise of appraisal rights by holders of St. Martin common stock not exce
shares of St. Martin;
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the absence of any change that individually or in the aggregate has a material ad
Martin;

the truth and correctness of the representations and warranties of each other par
materiality standards provided in the merger agreement; and

the performance by each party in all material respects of their obligations under
each party of certificates from the other party to that effect.

We cannot be certain when, or if, the conditions to the merger will be satisfied c
completed.

Termination of the Merger Agreement (page 84)

The merger agreement can be terminated at any time prior to completion by mu
Home and St. Martin boards of directors, or by either party individually, in the
if the other party breaches the merger agreement in a way that would entitle the
not to consummate the merger, unless the breach is capable of being cured by M
merger agreement), and is actually cured within 30 days of notice of the breach;

if the merger has not been completed by the termination date of March 31, 2018
by that date is due to the breach of the merger agreement by the party seeking tc

if shareholders of either Home or St. Martin fail to approve the merger agreeme

if there is any final, non-appealable order permanently enjoining or prohibiting
consent, registration, approval, permit or authorization is denied such that the re
cannot be satisfied as of the closing date.

In addition, Home may terminate the merger agreement if St. Martin has receive
board of directors has (1) entered into an acquisition agreement with respect to
recommendation regarding the merger, failed to make its recommendation or m
a manner adverse to Home. Home also may terminate the merger agreement if S
with its obligations with respect to consideration and action upon alternative acc
St. Martin also may terminate the merger agreement if St. Martin has received a
board of directors determines to be a “superior proposal” and St. Martin’s board
accept such superior proposal.

If the merger agreement is terminated, it will become void, and there will be no
Martin, except that (1) in the event of willful breach of the merger agreement, tt
any damages, costs and expenses, including without limitation, reasonable attor:
party in connection with the enforcement of its rights under the merger agreeme
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Termination Fee (page 84)

St. Martin will be obligated to pay Home a termination fee of $3,500,000 unde
if the merger agreement is terminated by Home because St. Martin has received
of directors has (1) entered into an acquisition agreement with respect to the sug
recommendation regarding the merger, failed to make its recommendation or m
a manner adverse to Home;

if the merger agreement is terminated by St. Martin because St. Martin has rece
board of directors has made a determination to accept the superior proposal; or

if St. Martin enters into a definitive agreement relating to an acquisition propos:
of any of the following: (1) the termination of the merger agreement by Home d
the materiality standards provided in the merger agreement, of its representatior
under the merger agreement, or (2) the failure of St. Martin’s shareholders to ap
public disclosure or public awareness of an acquisition proposal.

Regulatory Approvals Required for the Merger (page 71)

Each of Home and St. Martin has agreed to cooperate with the other and use all
approvals and authorizations required to complete the transactions contemplatec
merger and the bank merger. As of the date of this joint proxy statement/prospe:
approvals, authorizations or non-objections from the Office of the Comptroller ¢
“OCC”), the Louisiana Office of Financial Institutions (which we refer to as the
Federal Reserve System (which we refer to as the “Federal Reserve Board”).
The Rights of St. Martin Shareholders Following the Merger Will Be Different
The rights of St. Martin shareholders will change as a result of the merger due t
governing documents. The rights of St. Martin shareholders are governed by Lo
of incorporation and bylaws. Upon the completion of the merger, St. Martin sha
Home, as the continuing legal entity in the merger, and the rights of St. Martin s
Home’s articles and bylaws (but will continue to be governed by Louisiana law’
Risk Factors (page 32)

You should consider all the information contained in or incorporated by referen
proxy statement/prospectus in deciding how to vote for the proposals presented
In particular, you should consider the factors described under “Risk Factors.”
16
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COMPARATIVE HISTORICAL AND PRO FORMA PER SHARE DATA
Presented below for Home and St. Martin are comparative historical and unaudi
financial data as of and for the year ended December 31, 2016, and as of and for
information in the table is based on, and should be read together with, the histor
presented in its filings with the SEC and the historical financial information that
statements included in this joint proxy statement/prospectus beginning at page I
Can Find More Information” beginning on page 139.

The unaudited pro forma information gives effect to the merger as if the merger
or June 30, 2017 in the case of the book value data, and as if the merger had bee
January 1, 2016 in the case of the earnings per share and the cash dividends dat:
the historical results of St. Martin into Home’s consolidated financial statement:
the estimated impact of fair value adjustments and other acquisition-related acti
what would have occurred had the acquisition taken place on January 1, 2017 o1
The unaudited pro forma adjustments are based upon available information and
Martin management believe are reasonable. The unaudited pro forma data, whil
characteristics of the combined company under one set of assumptions, does no
result as a consequence of the merger or consider any potential impacts of curre
revenues, expense efficiencies or asset dispositions, among other factors, nor th
changes. As a result, unaudited pro forma data are presented for illustrative pury
to predict or suggest future results. Upon completion of the merger, the operatin
the consolidated financial statements of Home on a prospective basis.

Home St. Mart
Historical Historic
For six months ended June 30, 2017:
Earnings Per Share
Basic earnings per share $ 1.36 $ 19.7¢
Diluted earnings per share $ 1.31 $ 19.4(
Cash Dividends Per Share(1) $ 0.27 $ 13.5(
Book Value per common share as of June 30, 2017 $ 25.53 $ 285.

The pro forma combined book value per share of Home is based upon the pro fc
equity for Home and St. Martin divided by the total pro forma common shares ¢
Martin shares at the exchange ratio of 9.2839.

Home St. ]
Historical His
For the year ended December 31, 2016:
Earnings Per Share
Basic earnings per share $ 2.34 $
Diluted earnings per share $ 2.25 $
Cash Dividends Per Share(1) $ 0.41 $
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Pro forma combined dividends are based on Home’s historical amounts.
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2)

Per equivalent St. Martin share was computed by multiplying the pro forma con
9.2839.

The pro forma combined book value per share of Home is based upon the pro fc
equity for Home and St. Martin divided by the total pro forma common shares ¢
Martin shares at the exchange ratio of 9.2839.
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SELECTED FINANCIAL AND OTHER DATA OF HOME
The following summary presents selected consolidated financial data of Home :
financial data as of and for the years ended December 31, 2016, 2015, 2014, 20
Home’s audited financial statements contained in Annual Reports on Form 10-k
SEC. The financial data as of and for the six months ended June 30, 2017 and 2
unaudited consolidated financial statements contained in Quarterly Reports on I
with the SEC. The information as of and for the six months ended June 30, 201"
normal recurring adjustments that are, in the opinion of Home’s management, n
for the interim periods presented. The results of operations for the six months er
indicative of the results to be achieved by Home for all of fiscal 2017 or for any
As of June 30, As of December 31,
2017 2016 2016 2015
(dollars in thousands)

Selected

Financial

Condition

Data:

Total assets $ 1,574,181 $ 1,545,049 $ 1,556,732 $ 1,551,9

Cash and cash

. 51,702 26,853 29,315 24,798
equivalents

Interest-bearing
deposits in 1,391 2,431 1,884 5,144
banks
Investment
securities:
Available for
sale

Held to
maturity

197,376 174,950 183,730 176,76

13,201 13,530 13,365 13,927

Loans
receivable, net
Deposits 1,309,237 1,225,004 1,248,072 1,244.2

Federal Home
Loan Bank 67,493 135,079 118,533 125,15+
advances

1,205,753 1,206,883 1,215,323 1,214,8

Securities sold
under
repurchase
agreements

Shareholders’

. 188,939 173,567 179,843 165,04¢
equity

For the Years Ended Dec
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Selected Operating
Data:

Interest income

Interest expense

Net interest income
Provision for loan losses

Net interest income after
provision for loan losses

Noninterest income
Noninterest expense

Income before income
taxes

Income taxes

Net income

For the Six Months
Ending June 30,

2017

2016

2016

2015

(dollars in thousands, except per share data)

$ 34,762
2,895
31,867
457

31,410

4,990
22,082

14,318

4,826
$ 9,492

Earnings per share — basic$ 1.36

Earnings per
share — diluted

Cash dividends per
share

19

$ 1.31

$ 0.27

$ 33,914
2,639
31,275
1,900

29,375

6,015
24,197

11,193

3,827
$ 7,366
$ 1.08

$ 1.04

$0.19

$ 67,684
5,268
62,416
3,200

59,216

11,157
46,797

23,576

7,568
$ 16,008
$2.34

$ 225

$ 0.41

$ 58,410
3,866
54,544
2,071

52,473

8,770
42,022

19,221

6,671
$ 12,550
$ 1.87

$ 1.79

$ 0.30
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As of or for the Six

Months Ending As of or For the Years |

June 30,

2017 2016 2016 2015
Selected Operating
Ratios:(1)
Average yield on
interest-earnings 4.78% 4.74% 4.71% 4.75%
assets (TE)
Averagerateon (5 0.49 0.49 0.43
interest-bearing liabilities
Average interest rate
spread (TE)(2) 4.24 4.25 4.22 4.32
Net interest margin

4.38 4.37 4.34 4.43

(TE)(3)
Average interest-earning
assets to average 135.60 133.26 134.34 136.76
interest-bearing liabilities
Noninterest expense to 582 313 3.04 314
average assets
Efficiency ratio(4) 59.91 64.89 63.61 66.37
Return on average assets 1.22 0.95 1.04 0.94
Return on average equity 10.25 8.67 9.19 7.83
Common stock dividend ) ¢ 18.27 18.22 16.76
payout ratio
Average equity to 11.86 11.00 11.30 11.99
average assets
Asset Quality
Ratios:(5)(6)
Non-performing loans as
a percent of total loans 1.58% 1.82% 1.39% 0.71%
receivable
Non-performing assets as 114 133 107 051
a percent of total assets
Allowance for loan losses
as a percent 89.1 72.8 99.4 162.35

of non-performing loans
as of end of period

Allowance for loan losses
as a percent of net loans 1.40 1.33 1.38 1.15
as of end of period
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As of or For the
Three Months
Ended
March 31,

As of or For the Year Ended December 31,

Capital Ratios:(5)(7)

Tier 1 risk-based capital 13.86% 12.24% 12.91% 11.61%

ratio

Leverage capital ratio 10.45 9.34 9.94 8.74
Total risk-based capital 14.98 13.22 13.96 12.43
ratio

(D

With the exception of end-of-period ratios, all ratios are based on average montl

2
Average interest rate spread represents the difference between the average yield
rate paid on interest-bearing liabilities.

3
Net interest margin represents net interest income as a percentage of average int
yields are calculated using a marginal tax rate of 35%.

4)
The efficiency ratio represents noninterest expense as a percentage of total reves
interest income and noninterest income.

&)

Asset quality and capital ratios are end of period ratios.

(6)

Asset quality ratios represents legacy non-performing assets. At June 30, 2017 ¢
2014, 2013 and 2012, Home also had, $1.6 million, $1.9 million, $1.5 million, §
and $6.8 million, respectively, of acquired nonimpaired loans, which were on n
which are not included in the table above. In addition, not included in the table :
$2.2 million, $3.0 million, $3.4 million, $4.5 million and $3.7 million, respectiv
repossessed assets at June 30, 2017 and 2016 and December 31, 2016, 2015, 20
which are excluded from the asset quality ratios above. See page 25 of Home’s
ended December 31, 2016 for the asset quality ratios including acquired nonimg
assets, respectively. Nonperforming loans consist of nonaccruing loans and loan
acquired loans. Nonperforming assets consist of nonperforming loans and repos
accruing interest on all loans

(footnotes continued on next page)
20
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TABLE OF CONTENTS

90 days or more past due. Repossessed assets consist of assets acquired through
of foreclosure. For additional information on Home’s asset quality ratios see pa;
10-K for the year ended December 31, 2016, which is incorporated herein by re
)

Capital ratios are for Home Bank only.

21
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SELECTED FINANCIAL AND OTHER DATA OF ST. MARTIN

The following tables set forth certain summary historical consolidated financial
periods indicated. The historical financial information as of and for the years en
for the selected ratios, is derived from the audited financial statements of St. Mz
statement/prospectus. The historical financial information as of and for the year
2012, except for the selected ratios, is derived from the audited financial statem
proxy statement/prospectus. The historical results of St. Martin may not be indic
You should read the selected historical consolidated financial and operating dat:
sections titled “Information about St. Martin — Management’s Discussion an
Operations of St. Martin,” as well as the consolidated financial statements of St.
elsewhere in this joint proxy statement/prospectus.

Six Months

Ended June 30, As of and for the Year Ende
2017 2016 2016 2015
(Unaudited)

(Dollars in thousands, except share and per share data)

Income statement

data

Interest income $ 13,882 $ 13,601 $ 27,352 $ 26,301

Interest expense 1,225 1,140 2,377 2,077

E o merest 12,657 12,461 24,976 24,225

Provision for

possible loan 510 298 1,277 1,032

losses

E(C’E;I:ere“ 2,020 1,902 4,429 4223

i%t;g;ereSt 7,851 6,885 15,238 14,801

fﬂggg: f’a‘f;’sre 6,316 7,180 12,889 12,615

Income tax . L L L

expense

Net income 6,316 7,180 12,889 12,615

Balance sheet data

(period-end):

Total assets 597,290 555,372 581,219 539,348

Loans 455,456 438,177 442,993 419,037

Allowance for

Joan losses (6,088) (5,702) (5,756) (5,620)
57,556 56,459 51,788 49,901
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Three Months
Ended
March 31, As of or For the Year Ended December 31,

Investment
securities
Total deposits 507,793 469,216 494,585 461,250
Other borrowed 25,128 26,055 27,244 23,183
funds
Stockholders 59,267 55,436 54,919 50,555
equity

Per share data
Earnings per share 30.43 34.60 62.10 60.78

Book value per
common share
Dividends — common 2,802 2,906 7,524 7,783
Shares outstanding

at end of 207,552 207,552 207,552 207,552
period

285.55 267.10 264.60 243.58

Weighted average
common shares 207,552 207,552 207,552 207,552
outstanding

22
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Six Months

Ended June 30, As of and for the
2017 2016 2016 2015
(Unaudited)

(Dollars in thousands, except share and pe

Annualized performance ratios

Return on average assets(1) 2.14% 2.60% 2.30% 2.3
Return on average equity(1) 22.15 27.10 23.73 25!
Net interest margin 4.52 4.76 4.69 4.8
Efficiency ratio(2) 53.49 47.94 51.82 52.
Provision for loan losses to

average 0.23% 0.14% 0.29% 0.2.
loans

Asset quality ratios:

Nonperforming assets to total
assets

2.25% 2.48% 2.31% 1.9:

Nonperforming loans to total

2.85 3.00 3.01 2.4
loans

Allowance for loan losses to

. 46.89 43.43 43.17 54.
nonperforming loans

Allowance for loan losses to total

1.34 1.30 1.30 1.3
loans

Net charge-offs as a percentage of

0.06 0.08 0.20 0.0:
average total loans

Capital ratios (bank-level only):

Tier 1 capital to average assets 9.36% 9.32% 9.07% 8.9

Common equity tier 1 capital to

risk-weighted assets 10.94 10.48 10.34 9.8
Tier 1 capital to risk-weighted 10.94 10.48 1034 08
assets

Total capital to risk-weighted 12.14 11.65 1148 L
assets

(D

Average balances have been calculated on an average quarterly basis during the
six months, as the case may be). Management of St. Martin does not believe tha
materially from average daily balances.

2)
The efficiency ratio is calculated by dividing noninterest expense by the sum of
income. The efficiency ratio is not on a fully taxable equivalent basis.
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UNAUDITED PRO FORMA COMBINED CONDENSED CONSOLIDATED

The Unaudited Pro Forma Combined Condensed Consolidated Financial Inform
acquisition method of accounting, giving effect to the merger. The Unaudited P
Consolidated Statement of Financial Condition combines the historical informat
2017 and assumes that the merger was completed on that date. The Unaudited P
Consolidated Statements of Income combines the historical financial informatio
to the merger as if it had been completed as of the beginning of the periods pres
Combined Condensed Consolidated Financial Information is presented for illust
necessarily indicative of the results of income or financial condition had the me:
above, nor is it necessarily indicative of the results of income in future periods ¢
results of income of the combined entities. The financial information should be

accompanying notes to the Unaudited Pro Forma Combined Condensed Consol
reclassifications have been made to St. Martin historical financial information ir
of financial information.

The proposed merger is targeted for completion in the fourth quarter of 2017 or
assurance that the merger will be completed as anticipated. For purposes of the
Condensed Consolidated Financial Information, the fair value of Home’s comm
the merger was based on Home’s closing stock price of $42.52 as of June 30,
The Unaudited Pro Forma Combined Condensed Consolidated Financial Inform
including adjustments to record St. Martin’s assets and liabilities at their respect
pro forma estimates based on available fair value information as of the date of tl
where noted, more recent information has been used to support estimated adjust
information.

The pro forma adjustments are subject to change depending on changes in intere
liabilities and as additional information becomes available and additional analys
the purchase price for the merger will be determined after it is completed and af
determine the fair value of St. Martin’s tangible and identifiable intangible assel
completed. Increases or decreases in the estimated fair values of the net assets a
the Unaudited Pro Forma Combined Condensed Consolidated Financial Inform:
purchase price allocated to goodwill and other assets and liabilities and may imj
adjustments in yield and/or amortization of the adjusted assets or liabilities. Any
equity, including results of operations from June 30, 2017 through the date the 1
purchase price allocation, which may include the recording of a lower or higher
adjustments may be materially different from the unaudited pro forma adjustme
We anticipate that the merger will provide the combined company with financia
expenses. The Unaudited Pro Forma Combined Condensed Consolidated Financ
illustrating the financial characteristics of the combined company under one set
benefits of expected cost savings or opportunities to earn additional revenue anc
or suggest future results. It also does not necessarily reflect what the historical r
have been had Home and St. Martin been combined during these periods.

The Unaudited Pro Forma Combined Condensed Consolidated Financial Inform
be read in conjunction with the historical consolidated financial statements and
herein by reference and those of St. Martin, which appear elsewhere in this doct

24
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COMBINED CONDENSED CONSOLIDATED PRO FORMA STATEMENT
FINANCIAL CONDITION

(Unaudited)

At June 30, 2017

(Dollars in Thousands, Except Per Share Data)

Home St. Martin A
Assets
Cash and cash equivalents $ 53,093 $ 61,601 N
Investments AFS 197,376 60,102
Investments HTM 13,201 —
Mortgages held for sale 4,298 —
Loans and Leases 1,218,763 455,469
Allowance for loan and lease losses (13,010) (6,088)
Net loans 1,205,753 449,381
Premises and equipment 38,533 6,174
Bank owned life insurance 20,390 8,163
Other assets 41,537 11,869
Total assets $ 1,574,181 $ 597,290 {
Liabilities
Deposits:
Noninterest-bearing $ 306,674 $ 168,906 N
Interest-bearing 1,002,564 338,887
Total deposits 1,309,238 507,793
FHLB advances 67,493 22,478
Other borrowings — 2,650
Other liabilities 8,511 5,102
Total liabilities 1,385,242 538,023
Stockholders’ Equity
Preferred stock — —
Common stock 74 208
Additional paid in capital 80,766 5,369
Common stock acquired by benefits plans (4,129) —
Retained earnings 112,111 54,532
Accumulated other comprehensive income 117 (842)
Total shareholders’ equity 188,939 59,267
Total liabilities and shareholders’ equity $ 1,574,181 $ 597,290 \
Book value per share $ 25.53 $ 285.55
Tangible book value per share $ 23.85 $ 253.26
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The accompanying notes are an integral part of these pro forma statements.

*

Assumes that the merger was completed on June 30, 2017 utilizing the acquisiti
value adjustments for loans, investments securities, core deposit intangibles, dej
determined by information obtained from Home and St. Martin. Actual fair valu
determined by a third party specialist, engaged by Home, as of the merger comp

(D

The $20.6 million reflects the special cash distribution of $94.00 per share pay
immediately prior to the closing of the merger, the net cash out for 4,000 stock ¢
and the estimated cash out for fractional shares of Home common stock.

(footnotes continued on next page)
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2)

Estimated fair value adjustment of $386,000 on investments.

3)

Estimated fair value adjustment on the acquired loan portfolio of ($7.1 million
were evaluated to estimate the fair market value of the acquired loans. This adju
Martin’s loan portfolio.

4
In accordance with purchase accounting guidance, St. Martin’s $6.1 million allc
1.31% of portfolio loans, has been eliminated.

&)
Estimated fair value adjustment of $718,000 on the carrying value of the St. M

(6)

Estimated fair value adjustment for acquired repossessed assets of ($110,000).

(7
Reversal of $6.4 million of St. Martin’s goodwill from two previous acquisitic
$46.6 million created with this acquisition.

Purchase Price

Value of Home common stock to be issued

Cash consideration for St. Martin common stock

Cash consideration for St. Martin stock options and fractional shares
Purchase price as of August 22, 2017

St. Martin’s net assets:

St. Martin’s stockholders’ equity

Costs paid by St. Martin prior to closing, including estimated quarterly dividenc
St. Martin’s stockholders’ equity, net of transaction costs

Fair value adjustments:

Securities

Loans

Premises and equipment

Goodwill

Core deposit intangible

Other assets

Interest-bearing deposits

FHLB advances
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Tax effect of fair value adjustment
Total adjustments of net assets acquired
Fair value of assets acquired

Estimated goodwill

®)
Reversal of $259,000 of St. Martin’s core deposit intangible asset from two pr
deposit intangible created with this acquisition of $4.6 million.

9

The adjustment is for estimated deferred tax asset of $1.6 million on the transz
adjustment on other assets of ($1.3 million).

(10)
Estimated fair value adjustment of $240,000 for acquired certificates of depos:
instruments.

(11)
Estimated fair value adjustment of $225,000 for acquired Federal Home Loan
similar instruments.

(footnotes continued on next page)
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(12)

Represents $4.7 million estimate of St. Martin’s quarterly dividend obligation i
Martin’s obligations of $3.0 million as a result of the merger and Home’s obli;
result of the merger.

(13)
Represents the elimination of St. Martin’s common stock of  $208,000 plus Ho
common stock with a par value of $0.01.

(14)

Represents the elimination of St. Martin’s additional paid in capital of $5.4 mi
of Home’s par value on the issuance of 1,926,858 shares of common stock base
price of $39.15 as of August 22, 2017.

(15)
Represents the elimination of St. Martin’s retained earnings of $54.5 million p
net of taxes, of $1.4 million.

(16)
Represents the elimination of St. Martin’s accumulated other comprehensive los
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UNAUDITED COMBINED CONDENSED CONSOLIDATED PRO FORMA
STATEMENT OF INCOME

(Unaudited)

For the Six Months Ended June 30, 2017

(Dollars in Thousands, Except Per Share Data)

For the Six Months Ende

Home St. Martin
Interest income:
Loans, including fees $ 32411 $ 13,234
Investment securities 2,143 501
Other investments and deposits 208 275
Total interest income 34,762 14,010
Interest expense:
Deposits 2,142 992
Federal Home Loan Bank advances 753 184
Other borrowings — 49
Total interest expense 2,895 1,225
Net interest income 31,867 12,785
Provision for loan losses 457 510
Net interest income after provision for loan losses 31,410 12,275
Noninterest income:
Service fees and charges 1,927 1,200
Bank card fees 1,450 674
Gain on sale of loans, net 616 —
Income from bank-owned life insurance 240 96
(Loss) gain on the closure or sale of assets, net (104) —
Loss on sale of securities, net — (1)
Other income 861 185
Total noninterest income 4,990 2,154
Noninterest expense:
Compensation and benefits 13,668 4,353
Occupancy 2,492 1,008
Marketing and advertising 514 239
Data processing and communication 2,149 882
Professional services 413 320
Forms, printing and supplies 291 170
Franchise and shares tax 394 216
Regulatory fees 635 176
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Foreclosed assets, net
Other expenses

Total noninterest expense
Income before income taxes
Income taxes

Net income

28

(160)
1,686
22,082
14,318
4,827
$ 9,491

61

689
8,114
6,315
2,210(6)

$ 4,105
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For the Six Months Ended Ji

Home St. Martin
Earnings per share — basic $ 1.36 $ 19.78
Earnings per share — diluted $ 1.31 $ 19.40
Weighted average common shares outstanding:
Basic 6,954,348 207,552
Diluted 7,220,762 211,552

The accompanying notes are an integral part of these pro forma statements.

ey

Assumes the merger with St. Martin was completed at the beginning of the peri

@)

These pro forma acquisition adjustments reflect the amortization/accretion for tl
acquisition adjustments related to loans, investments, deposits and borrowings ¢
life of the related assets or liabilities which are 12.0 years, 15.0 years, deposits -

3)
Represents the estimated depreciation for the market valve adjustment for office
39 years.

“)

Represents amortization of $4.6 million core deposit intangible on an accelera

&)
Home expects to incur approximately $1.4 million, on an after-tax basis, in total
proposed merger. Non-interest expenses do not reflect anticipated costs savings

(6)
St. Martin files as a S-Corporation for income tax purposes therefore the adjustr
at Home’s statutory income rate of 35.0%.

(N

Reflects the tax impact of the pro forma acquisition adjustments at Home’s statt
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For the Year Ended December 31, 2016
(Dollars in Thousands, Except Per Share Data)

Year Ended December 3

Home St. Martin
Interest income:
Loans, including fees $ 63,732 $ 26,700
Investment securities 3,676 936
Other investments and deposits 276 243
Total interest income 67,684 27,879
Interest expense:
Deposits 3,701 1,857
Federal Home Loan Bank advances 1,567 121
Other borrowings — 399
Total interest expense 5,268 2,377
Net interest income 62,416 25,502
Provision for loan losses 3,200 1,277
Net interest income after provision for loan losses 59,216 24,225
Noninterest income:
Service fees and charges 4,061 2,247
Bank card fees 2,603 1,222
Gain on sale of loans, net 1,770 —
Income from bank-owned life insurance 482 201
Gain on the closure or sale of assets, net 596 7
Gain on sale of securities, net — 181
Other income 1,645 539
Total noninterest income 11,157 4,397
Noninterest expense:
Compensation and benefits 27,634 8,794
Occupancy 5,255 1,867
Marketing and advertising 1,063 444
Data processing and communication 4,967 1,560
Professional services 983 560
Forms, printing and supplies 623 311
Franchise and shares tax 821 385
Regulatory fees 1,317 376
Foreclosed assets, net 140 65
Other expenses 3,994 1,372
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Total noninterest expense
Income before income taxes
Income taxes

Net income

30

46,797 15,734
23,576 12,888
7,568 4,511(6)

$ 16,008 $ 8,377
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Year Ended December 31, 2

Home St. Martin
Earnings per share — basic $ 234 $ 40.36
Earnings per share — diluted $2.25 $ 39.60
Weighted average common shares outstanding:
Basic 6,842,437 207,552
Diluted 7,107,374 211,552

The accompanying notes are an integral part of these pro forma statements.

ey

Assumes the merger with St. Martin was completed at the beginning of the peri

@)

These pro forma acquisition adjustments reflect the amortization/accretion for tl
acquisition adjustments related to loans, investments, deposits and borrowings ¢
life of the related assets or liabilities which are 12.0 years, 15.0 years, deposits -

3)
Represents the estimated depreciation for the market valve adjustment for office
39 years.

“

Represents amortization of $4.6 million core deposit intangible on an accelera

&)

Home expects to incur approximately $1.4 million, on an after-tax basis, in total
proposed merger. Non-interest expenses do not reflect anticipated cost savings ¢
remove $560,000 of non-recurring merger-related cost in the period ending Dec
Bancorp, Inc. acquisition in September 2015.

(6)
St. Martin files as a S-Corporation for income tax purposes therefore the adjustr
at Home’s statutory income rate of 35.0%.

(N

Reflects the tax impact of the pro forma acquisition adjustments at Home’s statt
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RISK FACTORS

In addition to general investment risks and the other information contained in or
proxy statement/prospectus, including the matters addressed under the heading
Forward-Looking Statements,” and the matters discussed under the caption “Ris
10-K for the fiscal year ended December 31, 2016 filed by Home, you should c:
in deciding how to vote on the proposals presented in this joint proxy statement,
Risk Factors Related to the Merger

Because the market price of Home common stock will fluctuate, St. Martin shar
market value of the Home common stock they will receive in the merger.

Upon completion of the merger, each share of St. Martin common stock will be
stock merger consideration consisting of shares of Home common stock. The m
constituting the stock merger consideration may vary from the closing price of 1
parties initially announced the merger, on the date that this joint proxy statemen
to St. Martin shareholders, on the date of the special meeting of the St. Martin S|
completed and thereafter. Any change in the market price of Home common sto
affect the market value of the stock merger consideration. Accordingly, at the ti
shareholders, St. Martin shareholders will not know or be able to calculate the n
constituting the stock merger consideration that St. Martin shareholders will rec
Martin is not permitted to terminate the merger agreement or re-solicit the vote
of changes in the market prices of Home’s stock. Stock prices may change as a
general market and economic conditions, changes in Home’s and St. Martin’s re¢
prospects, and regulatory considerations. Many of these factors are beyond the «
should obtain current market quotations for shares of Home common stock.
The market price of Home common stock following the completion of the merg
from those currently affecting the shares of Home or St. Martin.

Upon completion of the merger, holders of St. Martin common stock will becon
Home’s business and operations differ in certain important respects from that of
operations of the combined company and the market price of Home common st
may be affected by factors different from those currently affecting the independ
and St. Martin.

For a discussion of the business of St. Martin, see “Information about St. Martir
the business of Home and of certain factors to consider in connection with that t
by reference in this joint proxy statement/prospectus and referred to under “Wh
beginning on page 139.

St. Martin and Home will be subject to business uncertainties and contractual re
Uncertainty about the effect of the merger on employees and customers may ha:
Home. These uncertainties may impair St. Martin’s or Home’s ability to attract,
merger is consummated, and could cause customers and others that have busine
seek to terminate or change their existing business relationships with St. Martin
may be challenging during the pendency of the merger, as certain employees m:
future roles with the combined company. If key employees depart prior to the c«
remain with the combined company following completion of the merger, Home
adversely affected. In addition, the merger agreement restricts St. Martin from n
other specified actions until the merger occurs without the consent of Home. Th
from pursuing attractive business opportunities that may arise prior to the comp
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Please see “The Merger Agreement — Covenants and Agreements” beginning
covenants to which St. Martin is subject.

The success of the merger and integration of Home and St. Martin will depend «
The success of the merger will depend on a number of factors, including, witho

Home’s ability to integrate the branches acquired from St. Martin Bank in the 1

Home’s ability to limit the outflow of deposits held by its new customers in the
and to successfully retain and manage interest-earning assets (i.e., loans) acquirt

Home’s ability to control the incremental non-interest expense from the branche
manner that enables it to maintain a favorable overall efficiency ratio;

Home’s ability to retain and attract the appropriate personnel to staff the branch

Home’s ability to earn acceptable levels of interest and non-interest income, inc
acquired from St. Martin Bank.

Integrating the two companies will be an operation of substantial size and exper
market and economic conditions or government actions affecting the financial i
also likely divert Home’s management’s attention and resources. No assurance «
successfully integrate the operations of St. Martin, and the integration process ¢
the disruption of ongoing business, or inconsistencies in standards, controls, pro
Home’s ability to maintain relationships with clients, customers, depositors and
benefits of the merger. Home may also encounter unexpected difficulties or cos
adversely affect its earnings and financial condition, perhaps materially. Additic
operation of the branches acquired from St. Martin will not adversely affect Hos
be able to achieve results in the future similar to those achieved by its existing b
able to manage the growth resulting from the merger effectively.

The merger agreement limits St. Martin’s ability to pursue alternatives to the m«
The merger agreement includes provisions that limit St. Martin’s ability to pursi
to acquire all or a significant part of St. Martin. Subject to certain specified exce
Martin’s ability to discuss, facilitate or commit to competing third-party acquisi
fee would be payable by St. Martin to Home under certain circumstances, gener
Martin to pursue an alternative transaction. These provisions could discourage a
have an interest in acquiring all or a significant part of St. Martin from consider
were prepared to pay consideration with a higher per share value than that propc
shareholders in the merger, or might result in a potential competing acquiror prc
acquire St. Martin than it might otherwise have proposed to pay.

If the conditions to the merger are not met or waived, the merger will not occur.
Specified conditions in the merger agreement must be satisfied or waived in ord
shareholder approval of the proposals being submitted to shareholders of each o
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conditions are not satisfied or waived, the merger will not occur or will be delay
intended benefits of the merger to be lost and could adversely affect the value o
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The merger may be completed even though Home or St. Martin experiences ady
In general, either Home or St. Martin may refuse to complete the merger if the «
effect on its business prior to the closing of the merger. However, certain types «
Home or St. Martin would not prevent the merger from going forward, even if t
adverse effects on Home or St. Martin, including the following:

L]

changes in laws and regulations affecting banks or financial institutions or their
interpretations thereof by courts or governmental entities, if such changes do no
affected company;

changes in GAAP or regulatory accounting principles generally applicable to fi
companies, if such changes do not have a disproportionate impact on the affecte

actions and omissions of Home or St. Martin with the prior written consent of tt
merger agreement;

changes or effects from the announcement of the merger agreement and the tran
compliance by the parties with the merger agreement on the business, financial
parties;

changes in national or international political or social conditions including the e
hostilities, the occurrence of any military or terrorist attack upon or within the U
possessions or diplomatic or consular offices or upon any military installation, e
States, if such changes do not have a disproportionate impact on the affected co

changes in economic, financial market, or geographic conditions in general, inc]
markets or changes in interest rates; if such changes do not have a disproportion

any legal action asserted or other actions initiated by any St. Martin or Home sh
merger agreement; and

any failure, in and of itself, of Home or St. Martin to meet any internal projectic
projections.

In addition, either Home or St. Martin could waive the closing condition related
effect on the other party and the merger would be completed even if a material ¢
would otherwise allow a party to terminate the merger agreement or refuse to cc
If the merger is not consummated by March 31, 2018, either Home or St. Martir
merger.
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Either Home or St. Martin may terminate the merger agreement if the merger he
unless the failure of the merger to be completed has resulted from the material f
merger agreement to perform its obligations.

Termination of the merger agreement or failure to complete the merger could ne
If the merger agreement is terminated or the merger is not completed for any re:
consequences to St. Martin and/or Home. For example, St. Martin’s or Home’s
adversely by the failure to pursue other potentially beneficial opportunities due
management teams on the merger, without realizing any of the anticipated bene:
Additionally, if the merger agreement is terminated, the value of St. Martin’s or

that the current value reflects a market assumption that the merger will be comp
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If the merger agreement is terminated and St. Martin’s board of directors seeks -
St. Martin shareholders cannot be certain that St. Martin will be able to find a p:
price than the price Home has agreed to pay in the merger. Furthermore, under ¢
obligated to pay Home a termination fee of $3,500,000 if the merger agreement
Please see “The Merger Agreement — Termination of the Merger Agreement
page 84.

Certain of St. Martin’s directors and executive officers have interests in the mer
Martin’s shareholders generally.

St. Martin’s shareholders should be aware that St. Martin’s directors and execut
have arrangements that are different from, or in addition to, those of St. Martin’
arrangements may create potential conflicts of interest. St. Martin’s board of dir
considered these interests, among other matters, when making its decision to ap
recommend that St. Martin’s shareholders approve the merger agreement.

For a more complete description of these interests, please see “The Merger —

Officers in the Merger” beginning on page 68.

The unaudited pro forma combined condensed consolidated financial informatic
preliminary and the actual financial condition and results of operations of Home
differ materially.

The unaudited pro forma combined condensed consolidated financial informatic
for illustrative purposes only and are not necessarily indicative of what Home’s
operations would have been had the merger been completed on the dates indicat
condensed consolidated financial information reflects adjustments, which are be
the St. Martin identifiable assets acquired and liabilities assumed at fair value ar
purchase price allocation reflected in this document is preliminary, and final all
upon the actual purchase price and the fair value of the assets and liabilities of S
of the merger. Accordingly, the final acquisition accounting adjustments may di
adjustments reflected in this document.

Please see “Unaudited Pro Forma Combined Condensed Consolidated Financial
information regarding these financial statements.

The shares of Home common stock to be received by St. Martin shareholders as
different rights from the shares of St. Martin common stock currently held by th
The rights associated with St. Martin common stock are different from the right
certain significant respects. Upon completion of the merger, St. Martin sharehol
their rights as shareholders will be governed by the articles of incorporation and
Please see “Comparative Rights of Shareholders” beginning on page 122 for a d
with Home common stock.

Holders of St. Martin common stock will have a reduced ownership and voting

the merger and will exercise less influence over management.

Holders of St. Martin common stock currently have the right to vote in the elect
power to approve or reject any matters requiring shareholder approval under Lo
incorporation and bylaws. Upon completion of the merger, St. Martin sharehold
a percentage ownership of Home that is smaller than such shareholders’ current
on the number of shares of Home and St. Martin common stock outstanding on

of common stock
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expected to be issued by Home in the merger, the former shareholders of St. Ma
Home common stock in the merger constituting approximately 21% of the share
outstanding immediately following completion of the merger. As a result, curre:
significantly less influence on the management and policies of Home than they -
of St. Martin.

The merger may fail to qualify as a tax-free reorganization under the Internal Re
The merger of Home and St. Martin has been structured to qualify as a tax-free

Internal Revenue Code. The closing of the merger is conditioned upon the recei
opinion of its respective tax advisor, each dated as of the effective date of the m
the basis of facts, representations and assumptions set forth or referred to in that
representations contained in certificates of officers of St. Martin and Home) whi
existing as of the effective date of the merger, the merger constitutes a reorgani:
Revenue Code. The tax opinions to be delivered in connection with the merger
Revenue Service, referred to as the IRS, or the courts, and neither Home nor St.
the IRS with respect to the United States federal income tax consequences of the
a tax-free reorganization, a St. Martin shareholder would likely recognize gain ¢
exchanged for Home stock in the amount of the difference between the fair mar
exchange and the shareholder’s basis in the St. Martin shares surrendered.

See “Material United States Federal Income Tax Consequences of the Merger”
discussion of the federal income tax consequences of the transaction.

If the merger is not completed, Home and St. Martin will have incurred substan
anticipated benefits of the merger.

Each of Home and St. Martin has incurred and will incur substantial expenses ir
completion of the transactions contemplated by the merger agreement, as well a
printing, and mailing this joint proxy statement/prospectus, and all SEC filing f¢
with the merger. The completion of the merger depends on the satisfaction of a
the approval of the merger agreement by shareholders of each of Home and St. |
meetings. Neither Home nor St. Martin can guarantee that these conditions will
Home and St. Martin would have to recognize these expenses without realizing

such expenses could have an adverse impact on Home’s and/or St. Martin’s finz
a stand-alone basis.

Neither of the fairness opinions received by the respective boards of directors of
the merger has been updated to reflect changes in circumstances since the dates
The opinions rendered by BSP, dated August 22, 2017, and by Raymond James
information available to each advisor as of such date. Neither opinion has been
may occur or may have occurred after the date on which such opinion was deliv
and prospects of Home or St. Martin, changes in general market and economic ¢
beyond the control of Home and St. Martin. Any such changes may alter the rel
price of shares of Home common stock by the time the merger is completed. Th
merger will be completed or as of any date other than the date of such opinions.
that either BSP’s or Raymond James’ opinion be updated as a condition to the ¢
nor St. Martin intends to request that the respective fairness opinions be updatec
James’ fairness opinion are attached to this joint proxy statement/prospectus as
description of the opinion that Home received from its financial advisor, please
Financial Advisor,” beginning on page 52. For a description of the opinion that

advisor, please see “The Merger — Opinion of St. Martin’s Financial Advisor
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Risks Relating to Home’s Business Following the Merger

Combining the two companies may be more difficult, costly or time-consuming
Home and St. Martin have historically operated and, until the effective time of t
independently. The success of the merger will depend, in part, on Home’s abilit
of Home and St. Martin. To realize these anticipated benefits, after the effective
integrate St. Martin’s business into its own. It is possible that the integration prc
employees, the disruption of each company’s ongoing businesses or inconsisten
policies that adversely affect the combined company’s ability to maintain relatic
and employees or to achieve the anticipated benefits of the merger. The loss of |
Home’s ability to successfully conduct its business in the markets in which St. }
adverse effect on Home’s financial results and the value of its common stock. If
integration process, the anticipated benefits of the merger may not be realized fi
than expected. As with any merger of financial institutions, there also may be b
Martin to lose current customers or cause current customers to remove their acc
their business to competing financial institutions. Integration efforts between the
management attention and resources. These integration matters could have an ac
Martin during this transition period and for an undetermined period after consur
Home may fail to realize the cost savings estimated for the merger.

Home estimates that it will achieve cost savings from the merger when the two
While Home continues to be comfortable with these expectations as of the date

is possible that the estimates of the potential cost savings could turn out to be in
The actual integration may result in additional and unforeseen expenses, and the
plan may not be realized. Actual growth and cost savings, if achieved, may be I
take longer to achieve than anticipated. If Home is not able to adequately addre:
unable to successfully integrate Home’s and St. Martin’s operations or to realize
of the two companies.

Risks Relating to Home’s Business

You should read and consider risk factors specific to Home’ business that will a
merger. These risks are described in the section entitled “Risk Factors” in Home
fiscal year ended December 31, 2016 and in other documents incorporated by re
statement/prospectus. See the section entitled “Where You Can Find More Info

location of information incorporated by reference into this joint proxy statement
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT
Certain of the statements contained in this joint proxy statement/prospectus and
herein constitute forward-looking statements within the meaning of the Private |
These statements include, but are not limited to, expectations or predictions of f
conditions relating to Home and St. Martin, and the possible effects of the propc
These forward-looking statements include statements with respect to Home’s ar
goals, expectations, anticipations, estimates and intentions, that are subject to si.
subject to change based on various factors (some of which are beyond Home’s «
“could,” “should,” “would,” “will,” “believe,” “anticipate,” “estimate,” “expect
identify forward-looking statements.

In addition to factors previously disclosed in the reports filed by Home with the
this joint proxy statement/prospectus, the following factors, among others, coulc
from the plans, objectives, expectations, estimates and intentions expressed in si

2 ¢ 9% ¢

the ability to satisfy closing conditions to the merger, including approval by sha
on the expected terms and schedule;

delay in closing the merger;

difficulties and delays in integrating the St. Martin business or fully realizing an
of the merger;

business disruptions following the merger;

revenues following the merger may be lower than expected;

deposit attrition, operating costs, customer loss and business disruption followir
limitation, difficulties in maintaining relationships with employees, may be grez

the strength of the United States economy in general and the strength of the loc:
Martin conduct their operations;

the effects of, and changes in, trade, monetary and fiscal policies and laws, inclt
Reserve Board;

the downgrade, and any future downgrades, in the credit rating of the U.S. Gove
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inflation, interest rate, market and monetary fluctuations;

the timely development of and acceptance of new products and services and the
and services by users, including the features, pricing and quality compared to cc

the willingness of users to substitute competitors’ products and services for Hor

the success of Home in gaining regulatory approval of its products and services,

the impact of changes in laws and regulations applicable to financial institutions
banking, securities and insurance);

technological changes;

additional acquisitions;

changes in consumer spending and saving habits;
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the nature, extent, and timing of governmental actions and reforms, which may
by legislative or regulatory actions; and

the success of Home at managing the risks involved in the foregoing.

Some of these risks and uncertainties are discussed herein, including under the |
10-K for the year ended December 31, 2016, as updated subsequently filed Forr
with the SEC from time to time.

All subsequent written and oral forward-looking statements concerning the pror
attributable to directors of Home or St. Martin or any person acting on their beh
by the cautionary statements contained or referred to within this joint proxy stat
statements speak only as of the date on which such statements are made. Home
update any forward-looking statement to reflect events or circumstances after th
or to reflect the occurrence of unanticipated events. In light of these risks, uncer
forward-looking statements discussed in this proxy statement/prospectus or incc
you should not put undue reliance on any forward-looking statements.

Home and St. Martin caution that the foregoing list of important factors is not e:
place undue reliance on these forward-looking statements, which reflect Home’.
date of this joint proxy statement/prospectus.
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THE HOME SPECIAL MEETING

This section contains information from Home for Home shareholders about the
statement/prospectus is being mailed to each Home shareholder, on or about Oc
proxy statement/prospectus, Home shareholders are also receiving a notice of th
and a form of proxy that Home’s board of directors is soliciting for use at the Hi
adjournments or postponements thereof.

Date, Place and Time of the Home Meeting

The Home special meeting will be held on Tuesday, December 5, 2017, at 10:0(
of Lafayette, 111 Heymann Boulevard, Lafayette, Louisiana.

This joint proxy statement/prospectus also serves as a prospectus in connection
common stock to St. Martin shareholders upon completion of the merger.
Matters to Be Considered at the Home Special Meeting

At the Home special meeting, Home shareholders will vote on the following ma

the Home merger proposal;

the Home stock issuance proposal; and

the Home adjournment proposal.

Recommendation of Home’s Board of Directors

Home’s board of directors has approved the merger agreement and the transacti
merger and the issuance of share of Home’s common stock in the merger, and u
shareholders vote “FOR” the Home merger proposal, “FOR” the Home stock is
adjournment proposal.

Record Date for the Home Special Meeting

Home’s board of directors has fixed the close of business on October 17, 2017 ¢
Home shareholders entitled to receive notice of and to vote at the Home special
record as of the record date are entitled to vote at the Home special meeting. As
Home common stock were issued and outstanding and held by approximately 7
entitled to one vote on each matter considered and voted on at the Home special
stock held of record at the close of business on the record date.

Quorum; Vote Required

The presence, in person or by properly executed proxy, of the holders of a majo
of Home common stock entitled to vote at the Home special meeting is necessat
special meeting. For purposes of determining the presence of a quorum, abstent
as present for the purpose of determining whether a quorum is present.

Home merger proposal:

L]

Standard: Approval of the Home merger proposal requires the affirmative vot
the outstanding shares of Home common stock entitled to be cast on the propos:
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Home stock issuance proposal:

Standard: Approval of the Home stock issuance proposal requires the affirmati
majority of the outstanding shares of Home common stock entitled to be cast on

Effect of abstentions and broker non-votes: If you fail to vote, mark “ABSTAI
bank or broker with respect to the Home stock issuance proposal, it will have th
proposal.

Home adjournment proposal:
Standard: Approval of the Home adjournment proposal requires the affirmativ
of the votes cast at the Home special meeting.

Effect of abstentions and broker non-votes: If you mark “ABSTAIN” on your
vote in person at the Home special meeting, or fail to instruct your bank or brok
adjournment proposal, you will not be deemed to have cast a vote with respect t
on the proposal.

As of the record date for the Home special meeting, Home directors and executi
approximately 929,282 shares (excluding shares that may be acquired upon the
the outstanding shares of Home common stock entitled to vote at the Home spe:
As of the record date for the Home special meeting, St. Martin, its subsidiaries,
affiliates owned an aggregate of 1,260 shares of Home common stock (other the
agent).

Solicitation of Proxies for the Home Special Meeting

The expense of soliciting proxies for Home’s special meeting will be paid by H
employees may solicit proxies personally, by telephone, by e-mail and by facsir
employees will not receive any additional compensation for such solicitation aci
It is important that any shares of Home common stock you hold be represented
not you plan to attend the Home special meeting, Home’s board of directors ask
take the time to vote prior to the Home special meeting by completing, signing,
card as soon as possible in the enclosed postage-paid envelope, by calling the to
Internet as described in the instructions included with your proxy card. If you at
to vote in person, your proxy may be revoked at that time. Additional methods ¢
Voting at the Home Special Meeting

Home shareholders are entitled to one vote on each matter to be considered and
each share of Home common stock held of record at the close of business on the
meeting.

Each copy of this joint proxy statement/prospectus delivered to Home shareholc
card with instructions for voting. If you hold stock in your name as a shareholde
and return the proxy card accompanying this joint proxy statement/prospectus, 1
the Home special meeting. You may also vote your shares through the Internet «
applicable deadlines for voting through the Internet or by telephone are set forth
To ensure your representation at the special meeting, Home recommends that y
attend the special meeting. You can always change your vote at the special mee
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If you appropriately mark, sign and return the enclosed proxy in time to be vote
represented by the proxy will be voted in accordance with your instructions mar
by Home shareholders that are executed but do not specify a vote on a particula
the merger agreement, “FOR” approval of the Home stock issuance proposal an
adjournment of the Home special meeting, if necessary. No matters other than tl
statement/prospectus are anticipated to be presented for action at the Home spec
postponement of the Home special meeting. However, if other business properl
the persons named as proxies on the Home proxy card will, in their discretion, v
judgment.

If you hold your Home stock in “street name” through a bank, broker or nomine
nominee how to vote in accordance with the instructions you have received fron
broker, bank, or other nominee may allow you to deliver your voting instruction
Banks, brokers and other nominees are not allowed to exercise their voting disci
matters determined to be “non-routine,” without specific instructions from the b
other nominee holds your shares of Home common stock in “street name,” your
vote your shares of Home common stock if you provide instructions on how to
form sent to you by your broker, bank or other nominee with this joint proxy sta
none of the Home proposals are routine matters and, as a result, if your bank, br
your voting instructions with respect to these proposals, your bank, broker or ot
these proposals.

Signing and returning the enclosed proxy will not affect a Home shareholder’s 1
and vote in person. If you attend the Home special meeting and wish to vote in |
time. Please note, however, that simply attending the Home special meeting wil
proxy; you must cast a new vote at the Home special meeting in order to revoke
shareholder whose shares are not registered in your own name, you will need to
bank, broker, nominee or other holder of record in order to vote in person at the
Revocation of Proxies for the Home Special Meeting

A Home shareholder who has submitted a proxy may revoke it at any time befo:
meeting by (i) giving written notice of revocation to Home’s Corporate Secretar
executed proxy bearing a later date, (iii) voting again by telephone or the Intern
meeting and voting in person. Please note, however, that simply attending the H
previously-submitted proxy; you must cast a new vote at the Home special meet
written notices of revocation and other communications with respect to revocati
to Home as follows: Richard J. Bourgeois, Corporate Secretary, Home Bancorp
Lafayette, Louisiana 70508.

THE HOME PROPOSALS

Approval of Merger Agreement

Home is asking its shareholders to approve the merger agreement. Home shareh
statement/prospectus carefully and in its entirety, including the Annexes, for mc
merger agreement, the merger and the issuance of shares of Home common stoc
of the merger agreement is attached to this joint proxy statement/prospectus as /
Home’s board of directors unanimously recommends that Home shareholders v
agreement.
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Approval of the Issuance of shares of Home common stock in the Merger
Under Louisiana law, shareholders of a corporation must approve any issuance «
consideration other than cash or cash equivalents, and (ii) is in an amount equal
the corporation’s outstanding shares immediately prior to the transaction. Home
approximately 1,927,000 shares of its common stock in the merger to sharehold
consideration. The shares will not be issued in exchange for cash or cash equiva
in the merger will constitute approximately 26.0% of the voting power of Home
immediately prior to the merger. Accordingly, shareholder approval of the share
Louisiana law. In order to complete the merger, approval of the Home stock iss
Home’s board of directors unanimously recommends that Home shareholders v
issuance proposal.

Home Adjournment Proposal

The Home special meeting may be adjourned to another time or place, if necess
solicitation of proxies if necessary to obtain additional votes in favor of approve
stock issuance proposal.

If, at the Home special meeting, the number of shares of Home common stock
of approval of the merger agreement or the Home stock issuance proposal is ins
Home intends to move to adjourn the Home special meeting in order to solicit a
ask its shareholders to vote on the Home adjournment proposal, but not the Hon
issuance proposal, as the case may be.

In this proposal, Home is asking its shareholders to authorize the persons namec
discretionary basis to vote in favor of adjourning the Home special meeting to a
soliciting additional proxies, including the solicitation of proxies from Home sh
Home’s board of directors unanimously recommends that Home shareholders v
necessary or appropriate, of the meeting to permit the solicitation of additional
agreement and/or the Home stock issuance proposal, as the case may be.
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THE ST. MARTIN SPECIAL MEETING

This section contains information from St. Martin for St. Martin shareholders at
joint proxy statement/prospectus is being mailed to each St. Martin shareholder,
with this joint proxy statement/prospectus, St. Martin shareholders are also rece
Martin shareholders and a form of proxy that St. Martin’s board of directors is s
meeting and at any adjournments or postponements thereof.

Date, Place and Time of the St. Martin Meeting

The St. Martin special meeting will be held on Tuesday, December 5, 2017, at 4
St. Martin Bank, 301 South Main Street, St. Martinville, Louisiana.

This joint proxy statement/prospectus also serves as a prospectus in connection
common stock to St. Martin shareholders upon completion of the merger.
Matters to Be Considered at St. Martin Special Meeting

At the special meeting, St. Martin shareholders will vote on:

the St. Martin merger proposal;

the St. Martin Shareholders’ Agreement proposal; and

the St. Martin adjournment proposal.

Recommendation of St. Martin’s Board of Directors

St. Martin’s board of directors has approved the merger agreement and unanimc
shareholders vote “FOR” the St. Martin merger proposal, “FOR” approval of th
the St. Martin adjournment proposal.

Record Date for the St. Martin Special Meeting

St. Martin’s board of directors has fixed the close of business on October 17, 20
St. Martin shareholders entitled to receive notice of and to vote at the St. Martin
shareholders of record as of the record date are entitled to vote at the St. Martin
207,552 shares of St. Martin common stock were issued and outstanding and he
shareholders are entitled to one vote on each matter considered and voted on at
share of St. Martin common stock held of record at the close of business on the

Quorum; Vote Required

The presence, in person or by properly executed proxy, of the holders of a majo
of St. Martin common stock entitled to vote at the St. Martin special meeting is

Martin special meeting. For purposes of determining the presence of a quorum,

the purpose of determining whether a quorum is present.

St. Martin merger proposal:

L]

Standard: Approval of the St. Martin merger proposal requires the affirmative

of the outstanding shares of St. Martin common stock entitled to be cast on the

Effect of abstentions and broker non-votes: If you fail to or vote, mark “ABST
effect as a vote “AGAINST” the proposal. All shares of St. Martin common stot
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accordingly, there will be no broker non-votes at the St. Martin special meeting.
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St. Martin Shareholders’ Agreement proposal:

Standard: Approval of the St. Martin Shareholders’ Agreement proposal requi
least a majority of the outstanding shares of St. Martin common stock.

Effect of abstentions and broker non-votes: If you mark “ABSTAIN” on your
vote in person at the St. Martin special meeting, with respect to the St. Martin S
have the same effect as a vote “AGAINST” the proposal. All shares of St. Mart;i
record, and, accordingly, there will be no broker non-votes at the St. Martin spe

St. Martin adjournment proposal:
Standard: Approval of the St. Martin adjournment proposal requires the affirn
majority of the votes cast at the St. Martin special meeting.

Effect of abstentions and broker non-votes: If you mark “ABSTAIN” on your
vote in person at the St. Martin special meeting, with respect to the St. Martin a
deemed to have cast a vote with respect to the proposal and it will have no effec
common stock are held by shareholders of record, and, accordingly, there will b
special meeting.

As of the record date for the St. Martin’s special meeting, St. Martin directors a
approximately 55,551 shares, or 26.8%, (excluding shares that may be acquired
outstanding shares of St. Martin common stock entitled to vote at the St. Martin
St. Martin’s entry into the merger agreement, St. Martin’s directors entered into
among other things, the directors to vote in favor of the approval of the merger :
meeting. The St. Martin directors who executed the voting and support agreeme
27.2% of the outstanding shares, of St. Martin common stock.

As of the record date for the St. Martin special meeting, Home, its subsidiaries,
their affiliates owned 2,396 shares, or 1.15%, of St. Martin common stock (excl
or agent). All of such shares of St. Martin common stock were owned by Mr. M
of Home and Home Bank. In addition to Mr. Maraist, certain of his relatives anc
of an additional 17,267 shares, or 8.32%, of St. Martin common stock. Mr. Mar
of such shares owned by other family members and family interests.
Solicitation of Proxies for the St. Martin Special Meeting

The expense of soliciting proxies for St. Martin’s special meeting will be paid b
and employees may solicit proxies personally, by telephone, by e-mail and by f:
employees will not receive any additional compensation for such solicitation aci
It is important that any shares of St. Martin common stock you hold be represen
Whether or not you plan to attend the St. Martin special meeting, St. Martin’s by
St. Martin common stock take the time to vote prior to the St. Martin special me
returning the enclosed proxy card as soon as possible in the enclosed postage-p:
number or by using the Internet as described in the instructions included with yc
St. Martin special meeting and wish to vote in person, your proxy may be revok
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revoking a proxy are described below.

Voting at the St. Martin Special Meeting

St. Martin shareholders are entitled to one vote on each matter to be considered
meeting for each share of St. Martin common stock held of record at the close o
St. Martin special meeting. You may also vote your shares through the Internet
applicable deadlines for voting through the Internet or by telephone are set forth
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Each copy of this joint proxy statement/prospectus delivered to St. Martin share
proxy card with instructions for voting. Shareholders of St. Martin should comp
accompanying this joint proxy statement/prospectus, regardless of whether they
meeting. To ensure your representation at the special meeting, St. Martin recom
plan to attend the special meeting. You can always change your vote at the spec
If you appropriately mark, sign and return the enclosed proxy in time to be vote
shares represented by the proxy will be voted in accordance with your instructic
delivered by St. Martin shareholders that are executed but do not specify a vote
approval of the merger agreement, “FOR” approval of the Shareholders’ Agreer
the adjournment of the St. Martin special meeting, if necessary. No matters othe
proxy statement/prospectus are anticipated to be presented for action at the St. N
adjournment or postponement of the St. Martin special meeting. However, if ott
St. Martin special meeting, the persons named as proxies on the St. Martin prox
such matters in their best judgment.

Signing and returning the enclosed proxy will not affect a St. Martin shareholde
meeting and vote in person. If you attend the St. Martin special meeting and wis
revoked at that time. Please note, however, that simply attending the St. Martin
previously-submitted proxy; you must cast a new vote at the St. Martin special 1
Revocation of Proxies for the St. Martin Special Meeting

A St. Martin shareholder who has submitted a proxy may revoke it at any time t
meeting by (i) giving written notice of revocation to St. Martin’s Corporate Sec
St. Martin a duly executed proxy bearing a later date, (iii) voting again by telepl
St. Martin special meeting and voting in person. Please note, however, that simyj
meeting will not revoke a previously-submitted proxy; you must cast a new votc
to revoke your prior vote. All written notices of revocation and other communic
St. Martin proxies should be addressed to St. Martin as follows: Guy M. Labbé,
Bancshares, Inc., 301 S. Main Street, St. Martinville, Louisiana 70582.
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THE ST. MARTIN PROPOSALS

Approval of Merger Agreement

St. Martin is asking its shareholders to approve the merger agreement. St. Marti
proxy statement/prospectus carefully and in its entirety, including the Annexes,
the merger agreement and the merger. A copy of the merger agreement is attach
statement/prospectus as Annex A.

St. Martin’s board of directors unanimously recommends that St. Martin shareh
agreement.

St. Martin Shareholders’ Agreement Proposal

Currently, all shareholders of St. Martin have entered into the Amended and Re:
of August 8, 2006, with St. Martin. Under the terms of the Shareholders’ Agree:
common stock may transfer his or her shares of stock except to another shareho
defined in the Shareholders’ Agreement, or to certain “eligible shareholders,” as
only after satisfying certain procedural requirements. Home is not an “eligible s
Shareholders’ Agreement. The transfer restrictions in the Shareholders’ Agreen
The exchange of shares of St. Martin common stock for shares of Home commc
transfer by operation of law. In order to avoid any doubt that the proposed exch:
stock for the merger consideration under the terms of the merger agreement ma
Shareholders’ Agreement, the St. Martin board of directors is asking its shareho
Shareholders’ Agreement, effective as of the date that the merger closes. If the 1
Agreement would remain in place notwithstanding the vote of St. Martin shareh
Agreement Proposal.

St. Martin’s board of directors unanimously recommends that St. Martin shareh
Shareholders’ Agreement, effective as of the closing date of the merger.

St. Martin Adjournment Proposal

The St. Martin special meeting may be adjourned to another time or place, if ne:
solicitation of proxies if necessary to obtain additional votes in favor of approve
approval of the Shareholders’ Agreement proposal.

If, at the St. Martin special meeting, the number of shares of St. Martin commor
in favor of approval of the merger agreement and/or approval of the Shareholde
approve either proposal, St. Martin intends to move to adjourn the St. Martin sp
proxies. In that event, St. Martin will ask its shareholders to vote on the St. Mar
proposal to approve the merger agreement and/or the Shareholders’ Agreement
In this proposal, St. Martin is asking its shareholders to authorize the persons na
card on a discretionary basis to vote in favor of adjourning the St. Martin specia
the purpose of soliciting additional proxies, including the solicitation of proxies
previously voted.

St. Martin’s board of directors unanimously recommends that St. Martin shareh
if necessary or appropriate, of the meeting to permit the solicitation of additiona
merger agreement and/or the Shareholders’ Agreement proposal, as the case ma
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THE MERGER

Terms of the Merger

Each of the Home’s and St. Martin’s respective board of directors has approved
the merger of St. Martin with and into Home and immediately thereafter, the me
Home Bank.

In the merger, each share of St. Martin common stock issued and outstanding in
merger, except for shares of St. Martin common stock held by shareholders whc
Louisiana law and certain shares held by Home or St. Martin, will be converted
Home common stock, par value $0.01 per share. No fractional shares of Home ¢
connection with the merger.

Also under the terms of the merger agreement, immediately prior to the comple
special cash distribution of $94.00 per share, or approximately $19.5 million i
St. Martin.

Shareholders of both Home and St. Martin are being asked to approve, among o
“The Merger Agreement” for additional and more detailed information regardin
merger, including information about conditions to the completion of the merger
amending the merger agreement.

Background of the Merger

From time to time, the board of directors and management of St. Martin have pe
plans for St. Martin and St. Martin Bank with a view to enhancing shareholder 1
among other things, the business and regulatory environment facing financial in
particular, as well as ways to enhance St. Martin’s competitive position. On occ
inquiries regarding its willingness to consider an acquisition by, or affiliation w
with its fiduciary obligations to its shareholders, the board of directors of St. Mz
such inquiries in light of St. Martin’s strategic plans, the nature of the offer and
organization, and other considerations and factors deemed relevant by the board
In November 2016, senior management and representatives of the board of direx
would be prudent to undertake a review of the various strategic options availabl
an independent institution or entering into a strategic merger with a similarly siz
ensuing months, senior management and representatives had preliminary conve:
nationally recognized investment banking firm with significant experience in ad
acquisitions, regarding the overall market and pricing for acquisition transactior
process for completing such a transaction.

The executive committee of the board of directors continued its deliberations re
the organization through the first quarter of 2017 and engaged in additional disc
these matters. In the context of these discussions, Raymond James evaluated the
condition, competitive position and future prospects of St. Martin and discussed
to contact a select number of financial institutions on a confidential basis in ords
in a business combination transaction with St. Martin. Raymond James also con
which, based on its experience and knowledge, it believed were potential candic
with St. Martin. Following the further deliberations of the Executive Committee
St. Martin engaged Raymond James to assist and advise the company regarding
Thereafter, the executive committee, with guidance from Raymond James, selec
contact regarding a potential business combination with St. Martin.
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Raymond James, with the assistance of management of St. Martin, prepared a ct
containing certain basic information about the company to be provided to the id
expressed some interest in exploring a transaction. In order to receive the confic
additional, more extensive due diligence materials regarding St. Martin, the potc
enter into a non-disclosure agreement. Of the 11 institutions contacted, 9 expres
non-disclosure agreement, of which 6 were executed. Following a review of the
available, Home and one other company submitted non-binding written indicati
May 23, 2017. A third party (“Company C”) verbally indicated an interest in St.
proposal because of timing considerations. However, Company C requested tha
date regarding a potential business combination if St. Martin was unable to agre
other companies that executed non-disclosure agreements elected not to submit
removed themselves from the process.

On May 25, 2017, the executive committee of St. Martin held a special meeting
received and consider whether to pursue negotiations regarding a potential busir
such a transaction and continue to operate on an independent, stand-alone basis.
by St. Martin from Home was for a transaction in which shareholders of St. Max
$435.00 per share for each share of St. Martin common stock, or approximately
the then-current value of Home stock, in a mix of 75% Home stock and 25% ca
submitted an indication of interest which proposed a transaction consisting of a
$396.00 per share to $409.00 per share, or $83.0 million and $85.8 million in th
then-current value of Company B stock, in an all stock transaction.

Following a presentation by Raymond James of the indications of interest recei
committee, the committee authorized Raymond James to attempt to negotiate to
result of these negotiations, Home, on May 25, 2017, indicated that it was revisi
consideration of $470.00 per share for each share of St. Martin common stock
aggregate based on the then-current value of Home stock, in a mix of 80% Hom
reflected a higher per share consideration to St. Martin shareholders in exchangt
price payable in cash. Additionally, the revised offer included the possibility of
special distribution to its shareholders prior to closing in lieu of an equivalent a
2017, Home and St. Martin executed the revised indication of interest, which in
During the months of June, July and early August, each party conducted extensi
included among other things an evaluation of the other party’s operations, mate:
party held discussions with selected members of the executive management tear
these discussions and in light of the fluctuations of Home stock trading prices, t
items related to the structure of the merger consideration, including the manner
issued to St. Martin in the merger transaction. In August 2017, a draft of the def
and the two sides began negotiations towards a final agreement that would be m
of these negotiations, the parties agreed that the portion of the merger considera
restructured such that it would be payable by St. Martin immediately prior to clc
distribution in the amount of $94.00 per share of St. Martin common stock. Th
shares issuable to St. Martin common shareholders by Home as a result of the n
stock for each share of St. Martin common stock.

On August 22, 2017, the Home board of directors met to consider approval of tt
contemplated by the merger agreement, including the merger and the issuance o
stock merger consideration. Representatives of BSP and Silver, Freedman, Taff
participated in the meeting. All directors of Home were present other than Mich
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and Paul J. Blanchet, III. Mr. Maraist and certain other members of his family a
Mr. Blanchet is a
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partner in the accounting firm that audits St. Martin’s financial statements, Brou
the appearance of a conflict of interest, Messrs. Maraist and Blanchet recused th
discussion or consideration of the potential merger with St. Martin. At the Augu
directors reviewed a copy of the current draft of the merger agreement which co
(1) St. Martin would merge with and into Home with Home surviving the merge
St. Martin Bank would merge with and into Home Bank, (iii) the exchange ratic
common stock for each outstanding share of St. Martin common stock or an agg
1,927,000 shares of Home common stock in the merger, (iv) Home would appo:
and Home Bank boards of directors and (v) Home Bank would enter into emplo
St. Martin Bank, effective as of the effective time of the merger. At the special 1
the material terms of the proposed merger agreement and related documents wit
member of the board had the opportunity to discuss and ask questions of Home’
the terms of the merger agreement and such related documents. At this special r
with the Home board of directors BSP’s financial analysis of the exchange ratio
August 22, 2017, to the Home board of directors to the effect that, as of such da
assumptions made, procedures followed, matters considered and limitations and
as described in such opinion, the stock merger consideration and the payment of
St. Martin as provided in the merger agreement, fair, from a financial point of v
discussions, and review and discussion among the members of the Home board
the factors described under “The Merger — Home’s Reasons for the Merger; |
Directors,” the Home board of directors, by unanimous vote of the members pre
St. Martin was advisable and in the best interests of Home and approved the me
contemplated thereby, including the issuance of shares of Home common stock
The board of directors of St. Martin met on August 23, 2017 to review and disct
transactions contemplated by the merger agreement. Also present at the meeting
and Fenimore, Kay, Harrison & Ford, LLP, St. Martin’s outside legal counsel, a
advising financial institutions. At the meeting, Raymond James delivered a pres
the transaction, as well as its opinion that the merger consideration, taking into :
per share pre-closing cash distribution, was fair from a financial point of view tc
St. Martin board of directors also received the presentation of Fenimore, Kay, H
of the merger agreement and the other merger-related legal documents, as well
processes required to complete the transaction. After deliberation, the merger ag
the members of the board of directors of St. Martin present and executed later tt
Home’s Reasons for the Merger and Recommendation of the Home Board of D
Home believes that the acquisition of St. Martin provides an excellent opportun
south Louisiana. In approving the merger agreement, Home’s board of directors
generally supporting its decision to enter into the merger agreement:

L]

its understanding of Home’s business, operations, financial condition, earnings -
operations, financial condition, earnings and prospects, including each of Home
Louisiana markets that they operate in;

the complementary nature of the respective customer bases, products and skills
in opportunities to obtain synergies as products are distributed over a broader ct
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the expectation that the merger will result in a combined entity with assets in ex
constituting the third largest bank headquartered in Louisiana;

the scale, scope, strength and diversity of operations, product lines and delivery
St. Martin could achieve;
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the expectation that the merger will result in approximately $5.1 million in annt
approximately 32% reduction in St. Martin’s non-interest expense) following th
integration of the two companies;

the anticipated pro forma financial impact of the merger on the combined comp.
in Home’s earnings per share once full efficiencies are realized and estimated ta
earn-back period of less than 3.5 years, in each case taking into consideration th

the participation of two of St. Martin directors in the combined company and th
agreements with three of St. Martin’s executive officers, which the Home board
likelihood of realizing the strategic benefits that Home expects to derive from tk

Home’s successful track record of creating shareholder value through acquisitio
successfully integrating acquired businesses and retaining key personnel, and H
be able to integrate St. Martin with Home successfully;

the financial analyses of BSP, presented on August 22, 2017, as well as the rela
2017, to the Home board of directors as to the fairness of the exchange ratio of
distribution to be paid by St. Martin to its shareholders under the terms of the m
view, to Home, which financial analyses and opinion were based on and subject
followed, matters considered and limitations and qualifications on the review ur
section of this joint proxy statement/prospectus entitled “The Merger — Opir

the fact that Home’s shareholders will have a chance to vote on the merger;

the review by Home’s board of directors, with the assistance of Home’s legal ac
LLP, of the terms of the merger agreement;

its understanding of the current and prospective environment in which Home an
and local economic conditions, the competitive environment for financial institt
consolidation in the financial services industry, and the future growth prospects
business development opportunities; and

the likelihood that Home will obtain the regulatory approvals it needs to comple

The foregoing discussion of the information and factors considered by Home’s |
exhaustive, but includes the material factors considered by the Home board of d
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not consider it practicable, and did not attempt, to quantify or otherwise assign 1
considered in reaching its determination. Home’s board of directors viewed its |
information and the factors presented to and considered by it. In addition, indivi
weights to different information and factors.

For the reasons set forth above, the Home board of directors determined that the
contemplated by the merger agreement, including the merger and the issuance o
shareholders of St. Martin in the merger, are advisable and in the best interests «
agreement, to approve the merger and the transactions contemplated by it, and t
approve the merger agreement and the Home stock issuance proposal.

The Home board of directors unanimously recommends that Home shareholder:
merger proposal and the other proposals to be considered at the Home special i
It should be noted that this explanation of the Home board of directors’ reasonir
information that is forward-looking in nature, and therefore should be read in lig
heading “Cautionary Statement Regarding Forward-Looking Statements” begin
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Opinion of Home’s Financial Advisor

Home retained BSP on an exclusive basis to render financial advisory and inves
written opinion to the Board of Directors of Home as to the fairness, from a fina
consideration to be paid under the terms of the merger agreement. BSP is an inv
providing financial advisory and investment banking services to financial institt
bank-related business combinations. No limitations were imposed by Home upc
opinion.

At the August 22, 2017, meeting at which the Home board of directors consider
BSP delivered its written opinion that, as of such date, the merger consideration
of view.

The full text of BSP’s opinion is attached as Annex B to this joint proxy statemc
procedures followed, assumptions made, matters considered, and qualifications
by BSP in rendering its opinion. The description of the opinion set forth below i
the opinion. We urge you to read the entire opinion carefully in connection with
merger.

The opinion speaks only as of the date of the opinion. The opinion was directed
directed only to the fairness, from a financial point of view, of the merger consi
disclosure in this section of this joint proxy statement/prospectus, the term “mer
BSP in its fairness opinion, means the aggregate of (i) the stock merger consid
stock to be exchanged for each outstanding share of St. Martin common stock, (
per shares payable by St. Martin to its shareholders immediately prior to the me
holders of outstanding options to acquire shares of St. Martin common stock. It
decision to engage in the merger or any other aspect of the merger and is not a r
how such shareholder should vote with respect to the merger or any other matte
For purposes of the opinion and in connection with its review of the proposed tr
the following:

1.

Reviewed the terms of the merger agreement;

2.

Participated in discussions with St. Martin’s management and representatives cc
asset quality and regulatory standing, capital position, historical and current ears
St. Martin’s and Home’s future financial performance;

3.
Reviewed St. Martin’s audited financial statements for the years ended Decemb
financial statements for the quarters ended March 31, 2017 and June 30, 2017;

4.
Reviewed Home’s audited financial statements for the years ended December 3
financial statements for the quarters ended March 31, 2017 and June 30, 2017;

5.

Reviewed certain financial forecasts and projections of St. Martin, prepared by
cost savings and related transaction expenses expected to result from the Merge
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6.
Analyzed certain aspects of St. Martin’s financial performance and condition an
with similar data of publicly traded companies we deemed similar to the St. Ma

7.
Reviewed historical trading activity of Home and management’s projections for
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8.

Compared the proposed financial terms of the merger with the financial terms o
acquisition transactions, involving acquired companies that we deemed to be rel

9.
Performed such other analyses and considered such other information, financial
economic and market criteria as we deemed relevant.

BSP assumed and relied, without independent verification, upon the accuracy ar
other information provided to it by Home, St. Martin, and each company’s resps
in the evaluation of allowances for loan losses and has not independently verifie
assumed that such allowances of Home and St. Martin at June 30, 2017 were ad
fully with applicable law, regulatory policy and sound banking practice as of the
was not retained to, and did not, conduct a physical inspection of any of the pro;
did not make any independent evaluation or appraisal of the assets, liabilities or
with any such evaluation or appraisal, and did not review any individual credit f
based on economic, market and other conditions as in effect on, and the informs
thereof. BSP expressed no opinion on matters of a legal, regulatory, tax or accoi
as set forth in the merger agreement, to be consummated. No opinion was expre
transaction might be more favorable to Home than the merger.

BSP, as part of its investment banking business, is regularly engaged in the valu
companies and various other financial services companies in connection with m
placements of securities, and valuations for other purposes. In rendering its fairt
Home board of directors.

BSP’s opinion is limited to the fairness, from a financial point of view, of the m
terms of the Merger Agreement and does not address the ability of the merger tc
conditions precedent contained in the merger agreement, or the likelihood of the
Although BSP was retained on behalf of the Home board of directors, BSP’s op
to any director of Home as to how such director or any shareholder should vote
Based upon and subject to the foregoing and based on BSP’s experience as inve
described above, and other factors deemed relevant, BSP rendered its opinion th
consideration paid is fair to Home, from a financial point of view.

The following is a summary of material analyses performed by BSP in connecti
directors on August 22, 2017. The summary does not purport to be a complete d
BSP but summarizes the material analyses performed and presented in connecti
Financial Analysis. In rendering its opinion, BSP performed a variety of financ
complete description of all the analyses underlying BSP’s opinion or the presen
directors, but is a summary of the material analyses performed and presented by
presented in tabular format. In order to fully understand the financial analyses, t
accompanying text. The tables alone do not constitute a complete description of
a fairness opinion is a complex process involving subjective judgments as to the
of financial analysis and the application of those methods to the particular circu:
necessarily susceptible to a partial analysis or summary description. BSP believ
whole and that selecting portions of the factors and analyses to be considered w
analyses, or attempting to ascribe relative weights to some or all such factors an
view of the evaluation process underlying its opinion. Also, no company includs

108



Edgar Filing: CENTRAL PACIFIC FINANCIAL CORP - Form S-4/A

As of or For the
Three Months
Ended
March 31, As of or For the Year Ended December 31,

below is identical to Home or St. Martin, and no transaction is identical to the
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differences in financial and operating characteristics of the companies and other
trading values or merger transaction values, as the case may be, of Home and St
are being compared. In arriving at its opinion, BSP did not attribute any particul
considered. Rather, BSP made qualitative judgments as to the significance and 1
did not form an opinion as to whether any individual analysis or factor (positive
supported or failed to support its opinion; rather, BSP made its determination as
consideration on the basis of its experience and professional judgment after con
taken as a whole.

In performing its analysis, BSP also made numerous assumptions with respect t
economic conditions and various other matters, many of which are beyond the ¢
analyses performed by BSP are not necessarily indicative of actual values or fut
significantly more or less favorable than suggested by such analyses. BSP prepz
rendering its opinion and presented such analyses to Home’s board of directors
of the values of companies do not purport to be appraisals or necessarily reflect
securities may actually be sold. Such estimates are inherently subject to uncerta
different. Accordingly, BSP’s analysis does not necessarily reflect the value of |
prices at which Home common stock or St. Martin common stock may be sold ¢
number of factors taken into consideration by Home’s board of directors in mak
merger agreement and should not be viewed as determinative of the merger con
board of directors or management with respect to the fairness of the merger.
Summary of Merger Consideration and Implied Transaction Metrics. Under th
share of St. Martin common stock outstanding prior to the merger will be conve
of Home common stock and immediately prior to closing, each St. Martin share
cash distribution in the amount of $94.00 per share payable by St. Martin. BSE
St. Martin’s financial information as of June 30, 2017, in the table below:

Fixed Exchange Ratio
Exchange Ratio 9.2839 9.2839 9.2839 9.2839
HBCP Priceat = ¢ 57 5 $3850  $4000  $40.50
Announcement
Implied Stock

Consideration $ 348.15 $ 357.43 $ 371.36 $ 376.00
Per Share

Cash

Consideration $ 94.00 $ 94.00 $ 94.00 $ 94.00
Per Share
Implied Total
Transaction
Value

Per Share
Implied Total
Transaction $929 $94.8 $97.7 $ 98.7
Value(1) ($mm)

Implied P/TBV
(6/30/17)

$ 442.15 $ 451.43 $ 465.36 $ 470.00

174.6% 178.2% 183.7% 185.6%
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Implied P/TBV
(6/30/17)(2) 176.7% 180.4% 185.9% 187.7%
Implied P77 11.3x 11.5x 11.9x 12.0x
Earnings
Premium/Core
Deposits 8.0% 8.4% 9.0% 9.2%
(6/30/17)
(H

Total transaction value is fully diluted

2

Fully diluted to include options cash out

Saint Martin 2017Q2 TBV of $52.565mm

Saint Martin 2017 tax-affected earnings estimate of $8.122mm

Saint Martin 2017Q2 Core Deposits estimate of $491mm

As part of its analysis, BSP reviewed 3 groups of selected merger and acquisitic
Profitability Peer Group, the Capital Peer Group and the Geographic Peer Grou;
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The Profitability Group consisted of transactions announced between August 1,
with total assets between $450 million and $800 million and last twelve months
greater than 0.80% (adjusted for S-Corp targets) at announcement:

Buyer Seller

National Commerce Corp. FirstAtlantic Financial Holdings, Inc.
Veritex Holdings, Inc. Liberty Bancshares, Inc.

Heritage Financial Corp. Puget Sound Bancorp, Inc.

United Community Banks, Inc.  Four Oaks Fincorp, Inc.

Glacier Bancorp, Inc. Columbine Capital Corp.

SmartFinancial, Inc. Capstone Bancshares, Inc.

First Busey Corp. Mid Illinois Bancorp, Inc.

Simmons First National Corp. Hardeman County Investment Company, Inc

The Capital Group consisted of transactions announced between August 1, 201¢
total assets between $450 million and $800 million and a tangible common equi
7.50% and 10.50% at announcement:

Buyer Seller

Veritex Holdings, Inc. Liberty Bancshares, Inc.

Heritage Financial Corp. Puget Sound Bancorp, Inc.
United Community Banks, Inc. Four Oaks Fincorp, Inc.

Glacier Bancorp, Inc. Columbine Capital Corp.
SmartFinancial, Inc. Capstone Bancshares, Inc.
Riverview Financial Corp. CBT Financial Corp.

Nicolet Bankshares, Inc. First Menasha Bancshares, Inc.
CenterState Banks, Inc. Platinum Bank Holding Company

First Commonwealth Financial Corp. DCB Financial Corp

The Geographic Group consisted of transactions announced between August 1,
with total assets between $400 million and $1 billion and headquartered in the s
Louisiana, Mississippi, Oklahoma, Tennessee or Texas:

Buyer Seller

National Commerce Corp. FirstAtlantic Financial Holdings, Inc.
CenterState Banks, Inc. Sunshine Bancorp, Inc.

Veritex Holdings, Inc. Liberty Bancshares, Inc.

State Bank Financial Corp. AloStar Bank of Commerce

SmartFinancial, Inc. Capstone Bancshares, Inc.

CenterState Banks, Inc. Gateway Financial Holdings of Florida, Inc.
Simmons First National Corp.  Hardeman County Investment Company, Inc.
CenterState Banks, Inc. Platinum Bank Holding Company

Home BancShares, Inc. Giant Holdings, Inc.

112



Edgar Filing: CENTRAL PACIFIC FINANCIAL CORP - Form S-4/A

As of or For the
Three Months
Ended
March 31, As of or For the Year Ended December 31,

Using the latest publicly available information prior to the announcement of the
following transaction metrics for each selected merger transaction group: transa
transaction price to tangible book value, transaction price to total assets and tan;
compared the indicated transaction multiples for the merger to the 25th percenti
of each merger transaction group.
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Transaction Value/

LTM Tangible

Earnings  Book ?;jets

(x) (%)
Saint Martin Implied Merger Value ($mm) $ 164.7 $ 94.1 $ 98.:
Profitability Peer Group — Median 19.8 180.9 16.
Profitability Peer Group — 25th Percentile 17.9 176.1 16.
Profitability Peer Group — 75th Percentile 24.0 196.8 20.!
Capital Peer Group — Median 21.0 179.1 16.
Capital Peer Group — 25th Percentile 16.3 164.7 14.:
Capital Peer Group — 75th Percentile 22.4 194.2 16.
Geographic Peer Group — Median 22.6 177.0 16.:
Geographic Peer Group — 25th Percentile 19.6 163.7 16.:
Geographic Peer Group — 75th Percentile 24.9 182.3 20.!

Implied Merger Value based on median of the median peer groups and the follo
LTM Earnings of $7.833mm (normalized with 35% tax rate)

TBV of $52.565mm

Total Assets of $597.278mm

Core Deposits of  $491mm

Sources: S&P Global Market Intelligence.

BSP performed an analysis that estimated the net present value per share of Hor
assuming Home performed in accordance with management projections througk
assumed that Home would earn $2.58 per share in 2018, $2.66 per share in 201¢
share in 2021. To approximate the terminal trading value of a share of Home co
applied price to 2021 earnings per share multiples ranging from 13.0x to 19.0x :
book value per share multiples ranging from 140% to 200%. The terminal value
using different discount rates ranging from 10.0% to 14.0%, which were chosen
required rates of return of holders or prospective buyers of Home common stocl
the analysis indicated an imputed range of values per share of Home common st
multiples of earnings per share and $27.64 to $44.95 when applying multiples o

Terminal Trading Tangible Book Multiples

Discount Rates  140% 160% 180% 200%
10% $ 32.25 $ 36.48 $ 40.71 $ 44.95
11% $ 31.01 $ 35.08 $ 39.14 $ 43.20
12% $ 29.83 $ 33.74 $ 37.64 $ 41.54
13% $ 28.71 $ 32.46 $ 36.21 $ 39.96
14% $ 27.64 $ 31.24 $ 34.85 $ 38.45
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Terminal Trading Earnings Multiples

Discount Rates  13.0 15.0 17.0 19.0

10% $ 26.50 $ 30.18 $ 33.85 $ 37.52
11% $ 25.49 $ 29.02 $ 32.55 $ 36.07
12% $ 24.53 $ 27.92 $ 31.31 $ 34.69
13% $ 23.62 $ 26.87 $ 30.13 $ 33.38
14% $22.74 $ 25.87 $ 29.00 $ 32.13

BSP then performed an analysis that estimated the net present value per share of
based on the expected impact of the merger, including initial fair value balance

as projected by BSP in consultation with both parties. To approximate the termi
combined company’s common stock at December 31, 2021, BSP applied price t
ranging from 13.0x to 19.0x and price to December 31, 2021 tangible book valu
to 200%. The terminal values were then discounted to present values using diffe
14.0%, which were chosen to reflect different assumptions regarding required r:
buyers of the combined company’s common stock. As illustrated in the followir
range of values per share of the combined company’s common stock as of July
applying multiples of earnings per share and $28.08 to $45.68 when applying m

Terminal Trading Tangible Book Multiples

Discount Rates  140% 160% 180% 200%
10% $ 32.77 $ 37.07 $ 41.38 $ 45.68
11% $ 31.51 $ 35.64 $ 39.77 $ 4391
12% $ 30.31 $ 34.28 $ 38.25 $ 42.22
13% $ 29.17 $ 32.98 $ 36.80 $ 40.61
14% $ 28.08 $ 31.74 $ 35.41 $ 39.08
Terminal Trading Earnings Multiples

Discount Rates  13.0 15.0 17.0 19.0
10% $ 31.80 $ 36.28 $ 40.77 $ 45.26
11% $ 30.57 $ 34.88 $ 39.19 $ 43.50
12% $ 29.41 $ 33.55 $ 37.69 $ 41.83
13% $ 28.31 $ 32.28 $ 36.26 $ 40.23
14% $ 27.25 $ 31.07 $ 34.89 $ 38.71

Conclusion. Based on the results of the various analyses described above, BSP
to be paid under the terms of the merger agreement is fair, from a financial poin
The opinion expressed by BSP was based upon market, economic and other rele
could be evaluated as of the date of the opinion. Events occurring after the date
not limited to, changes affecting the securities markets, the results of operations
liabilities of Home or St. Martin, could materially affect the assumptions used it
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As described above, BSP’s opinion was among the many factors taken into con:
in making its determination to approve the merger agreement. For purposes of r
all respects material to its analyses:

L]

the merger will be consummated in accordance with the terms of the merger agt
amendment of any term, condition or agreement thereof;

the representations and warranties of each party in the merger agreement and in
referred to in the merger agreement are true and correct;

each party to the merger agreement and all related documents will perform all o
to be performed by such party under such documents;

all conditions to the completion of the merger will be satisfied without any waiy

in the course of obtaining the necessary regulatory, contractual or other consent
restrictions, including any divestiture requirements, termination, or other payme
be imposed that will have a material adverse effect on the future results of oper:
combined entity or the contemplated benefits of the merger.

BSP cannot provide assurance as to when or if all of the conditions to the merge
waived by the appropriate party. As of the date of this joint proxy statement/pro
any of these conditions will not be satisfied.

Compensation to BSP. BSP was engaged as financial advisor to Home in conn
terms of the engagement agreement, Home agreed to pay BSP certain fees in co
of which was paid upon signing of the engagement letter, $150,000 of which wz
agreement (“Progress Fee”). Upon closing of the transaction, BSP will be paid §
has agreed to indemnify BSP and its directors, officers and employees from liab
and to hold BSP harmless from any losses, actions, claims, damages, expenses ¢
decisions made in good faith and in the best interest of Home. During the year
associated with the Merger, BSP did not provide advisory services to Home whe
never provided financial advisory services to St. Martin.

St. Martin’s Reasons for the Merger and Recommendation of the St. Martin Bo:
The St. Martin board of directors has unanimously approved the merger agreem
recommends that the shareholders of St. Martin vote “FOR” approval of the me
contemplated by the merger agreement.

The terms of the merger agreement, including the consideration to be paid to St.
arm’s length negotiations between representatives of St. Martin and representati
approve the merger agreement and the merger and recommend the merger agree
the St. Martin board of directors evaluated the merger agreement and the terms
St. Martin’s management, as well as its legal and financial advisors, and consids
the following material factors, which are not presented in order of priority:

116



Edgar Filing: CENTRAL PACIFIC FINANCIAL CORP - Form S-4/A

As of or For the
Three Months
Ended
March 31, As of or For the Year Ended December 31,

its familiarity with and review of information concerning the business, results o
condition, competitive position and future prospects of St. Martin and Home;

the current and prospective environment in which St. Martin operates, including
conditions and the interest rate environment, increased operating costs resulting
compliance mandates, the competitive environment for banks, thrifts and other |
increased regulatory burdens on financial institutions generally, evolving trends
consolidation in the banking industry and in the financial services industry, and
St. Martin’s potential for growth, development, productivity, profitability and st
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L]

the complementary aspects of St. Martin’s and Home’s respective businesses, ir
coverage, business orientation and compatibility of the companies’ managemen

the results that St. Martin could expect to obtain if it continued to operate indept
shareholders of that course of action, as compared with the value of the merger
St. Martin’s belief that a merger with Home would allow St. Martin shareholder
of a combined company that would have better future prospects than St. Martin
on a stand-alone basis or through other strategic alternatives;

the limited liquidity that St. Martin shareholders have with respect to their inves
active public market, and the fact that shareholders of St. Martin will receive mg
common stock, which is publicly traded on the NASDAQ, which would be expe
increased liquidity of their investment;

the financial presentation of Raymond James and the opinion of Raymond Jame
the date of such opinion, and subject to the assumptions, limitations and qualific
merger consideration to be received by the holders of St. Martin common stock,
pre-closing cash distribution, was fair, from a financial point of view, to the hol
Merger — Opinion of St. Martin’s Financial Advisor,” beginning on page 60)

the treatment of the merger as a “reorganization” within the meaning of Section
respect to St. Martin common stock exchanged for Home common stock in the

the fact that the pre-closing special cash distribution would generally not be tax:
federal income tax purposes;

the ability of Home to pay the aggregate merger consideration without a financi
obtain financing to close the transaction;

the terms of the merger agreement and the presentation of St. Martin’s legal adv
agreement;

the regulatory and other approvals required in connection with the merger and tl
complete the merger will be obtained within a reasonable time and without unac
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the fact that a merger with a larger holding company would provide the opportu
increase efficiencies of operations and enhance the development of new product

the agreement of Home to provide certain benefits to St. Martin employees.

The St. Martin board of directors also considered potential risks and potentially
connection with its deliberations of the proposed transaction, including the follo

the challenges of combining the businesses, assets and workforces of two financ

the potential risk of diverting management focus and resources from other strate
matters while working to implement the merger;

the risks and costs to St. Martin if the merger is not completed;

the fact that the merger consideration, a large component which consists of shar
certainty of value to St. Martin shareholders compared to a transaction in which
consideration;
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the potential for a decline in the value of Home common stock — whether bef
merger — reducing the value of the consideration received by St. Martin’s she

the potential for unintended delays in the regulatory approval process;

the fact that the merger agreement prohibits St. Martin from soliciting acquisitic
exceptions, engaging in negotiations concerning or providing nonpublic inform:
acquisition proposal, and the fact that St. Martin would be obligated to pay a ter
the merger agreement under certain circumstances;

the fact that some of St. Martin’s directors and executive officers have other fin:
their interests as St. Martin shareholders, including financial interests that are th
arrangements with St. Martin and/or prospective compensation arrangements wi
interests would be affected by the merger;

the requirement that St. Martin conduct its business in the ordinary course and ¢
St. Martin’s business before completion of the merger, which may delay or prey
opportunities that may arise before completion of the merger;

the risk that the anticipated benefits of the merger, including the realization of s
realized or may take longer than expected to be realized; and

the possible effects of the pendency or completion of the transactions contemplc
any suit, action or proceeding initiated in respect of the merger.

The foregoing discussion of the factors considered by the St. Martin board of di
but does include the material factors considered by the St. Martin board of direc
directors may have given different weights to different factors. In addition, all n
entered into voting agreements requiring them to vote their shares of St. Martin
voting authority in favor of the merger agreement and the merger.

St. Martin’s Board of Directors unanimously recommends that holders of St. M
agreement and the transactions contemplated by the merger agreement.
Opinion of St. Martin’s Financial Advisor

St. Martin retained Raymond James as its financial advisor on April 13, 2017. P
board of directors requested that Raymond James deliver its opinion as to the fa
Consideration to be reviewed by the holders of St. Martin’s outstanding shares ¢
agreement, from a financial point of view, to such holders (for purposes of the d
proxy statement/prospectus, the term “Common Share Transaction Consideratic
James fairness opinion, means the aggregate of the merger consideration togethe
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paid by St. Martin to its shareholders immediately prior to consummation of the
agreement).

At the August 23, 2017 meeting of the St. Martin board of directors, representat
written opinion to the St. Martin board, dated August 23, 2017, that, as of such ¢
qualifications, assumptions and other matters considered in connection with the
Share Transaction Consideration to be received by the holders of St. Martin’s o
pursuant to the merger agreement was fair, from a financial point of view, to su
Raymond James assumed, with St. Martin’s consent, that the Common Share Tt
$457.44 per share.

60

121



As of or For the
Three Months
Ended
March 31,

Edgar Filing

: CENTRAL PACIFIC FINANCIAL CORP - Form S-4/A

As of or For the Year Ended December 31,

TABLE OF CONTENT

The full text of the written opinion of Raymond James is attached as Annex C t(
and is incorporated by reference herein. The summary of the opinion of Raymor
qualified in its entirety by reference to the full text of such written opinion. Hol
urged to read the opinion carefully in its entirety. Raymond James’s opinion spe
Raymond James’s opinion does not reflect any developments that may occur or
opinion and prior to the completion of the merger.

Raymond James provided its opinion for the information of the St. Martin boarc
capacity as such) in connection with, and for purposes of, its consideration of th
whether the Common Share Transaction Consideration to be received by the ho
stock was fair, from a financial point of view, to such holders as of the date of s
James did not address any other term or aspect of the merger agreement or the n
James was not requested to, and did not, make any recommendation to the St. M
amount of the consideration to be paid to the shareholders of St. Martin, which
negotiations between the parties. The Raymond James opinion did not and does
shareholder considering the execution of a shareholder voting agreement. The R
not constitute a recommendation to the St. Martin board or to any holder of St. !
such shareholder or any other person should vote or otherwise act with respect t
Raymond James did not express any opinion as to the likely trading range of Hc
the opinion, which may vary depending on numerous factors that generally imp.
financial condition of Home at that time. Raymond James also does not express
Home common stock relative to its historical or future financial condition or res
consented to the inclusion of this summary in this document.

In connection with its review of the proposed merger and the preparation of its «
things:

L]

reviewed the financial terms and conditions as stated in the draft agreement and
and St. Martin as of August 23, 2017 (the “Draft Agreement”);

reviewed certain information related to the historical, current and future operatic
St. Martin made available to Raymond James by St. Martin, including, but not |
by the management of St. Martin relating to St. Martin for the periods ending D
2022, as approved for Raymond James’s use (the “St. Martin Projections”);

reviewed St. Martin’s recent public filings and certain other publicly available i

reviewed historical financial, operating and other information regarding St. Mar

reviewed the financial and operating performance of St. Martin and compared it
Raymond James deemed to be relevant;

considered the publicly available financial terms of certain transactions that Ray
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reviewed the current and historical market prices and trading volume for the St.
market prices of the publicly traded securities of certain other companies that R

conducted such other financial studies, analyses and inquiries and considered su
Raymond James deemed appropriate;
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reviewed a certificate addressed to Raymond James from a member of senior m
among other things, the accuracy of the information, data and other materials (fi
otherwise discussed with, Raymond James by or on behalf of St. Martin; and

discussed with members of the senior management of St. Martin certain inform:
any other matters which Raymond James deemed relevant to its inquiry.

With St. Martin’s consent, Raymond James assumed and relied upon the accura
supplied by or on behalf of St. Martin, or otherwise reviewed by or discussed w
did not undertake any duty or responsibility to, nor did Raymond James, indepe
Raymond James did not make or obtain an independent appraisal of the assets o
St. Martin. Raymond James is not an expert in generally accepted accounting pr
specifically regarding the evaluation of loan portfolios for purposes of assessing
losses or any other reserves; accordingly, Raymond James assumed that such al
aggregate, adequate to cover such losses. With respect to the St. Martin Projecti
provided to or otherwise reviewed by or discussed with Raymond James, Raym
assumed that the St. Martin Projections and such other information and data wei
assumptions reflecting the best currently available estimates and judgments of n
James relied upon the assurances of St. Martin to advise Raymond James promy
provided became inaccurate, misleading or was required to be updated during tt
expressed no opinion with respect to the St. Martin Projections or the assumptio
James assumed that the final form of the merger agreement would be substantia
reviewed by Raymond James and that the merger would be consummated in acc
agreement without waiver of or amendment to any of the conditions thereto and
Transaction Consideration. Furthermore, Raymond James assumed, in all respe:
representations and warranties of each party contained in the merger agreement
will perform all of the covenants and agreements required to be performed by it
conditions precedent in the merger agreement will not be waived. Raymond Jan
independent verification, that (i) the merger would be consummated in a manne
applicable international, federal and state statutes, rules and regulations, and (i1)
consents and approvals necessary for the consummation of the merger would be
restrictions or conditions would be imposed or amendments, modifications or w
the merger, St. Martin or St. Martin Bank that would be material to its analysis ¢
Raymond James expressed no opinion as to the underlying business decision to
consequences of the merger, or the availability or advisability of any alternative
opinion is limited to the fairness, from a financial point of view, of the Commor
received by the holders of St. Martin common stock. Raymond James expressec
reasons (legal, business, or otherwise) that may support the decision of St. Mart
consummate the merger. Furthermore, no opinion, counsel or interpretation was
that require legal, accounting or tax advice. Raymond James relied, with the cor
St. Martin was assisted by legal, accounting and tax advisors, and, with the con:s
the accuracy and completeness of the assessments by St. Martin and its advisors
matters with respect to St. Martin and the merger, including, without limitation,
reorganization under the provisions of Section 368(a) of the Internal Revenue C
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statements have been prepared in accordance with GAAP.

In formulating its opinion, Raymond James considered only the Common Share
by the holders of common stock of St. Martin, and Raymond James did not con:
fairness of the amount or nature of any compensation to be

62

125



As of or For the
Three Months
Ended
March 31,

Edgar Filing: CENTRAL PACIFIC FINANCIAL CORP - Form S-4/A

As of or For the Year Ended December 31,

TABLE OF CONTENT

paid or payable to any of St. Martin’s or St. Martin Bank’s officers, directors or
connection with the merger whether relative to the Common Share Transaction
James was not requested to opine as to, and its opinion did not express an opinic
things: (1) the fairness of the merger to the holders of any class of securities, cre
St. Martin, or to any other party, except and only to the extent expressly set fort
(2) the fairness of the merger to any one class or group of St. Martin’s or any ot
constituents vis-a-vis any other class or group of St. Martin’s or such other part;
(including, without limitation, the allocation of any consideration to be received
classes or groups of security holders or other constituents). Raymond James exp
merger on the solvency or viability of St. Martin or Home or the ability of St. M
obligations when they come due.

The financial analyses summarized below include information presented in tabu
constitute a complete description of the financial analyses. Accordingly, Raymo
the summary of its analyses must be considered as a whole and that selecting pc
focusing on the information presented below in tabular format, without consider
narrative description of the financial analyses, including the methodologies and
could create an incomplete or potentially misleading view of the process underl;
otherwise noted, the following quantitative information, to the extent that it is b:
data that existed on or before August 22, 2017 (the last trading day before the d:
not necessarily indicative of current market conditions.

Material Financial Analyses

The following summarizes the material financial analyses reviewed by Raymon
directors at its meeting on August 23, 2017, which material was considered by |
No company or transaction used in the analyses described below is identical or
contemplated merger. Raymond James adjusted the earnings multiples and earn
corporations for taxes using a 35% tax rate, including the earnings multiples anc
Selected Companies Analysis. Raymond James analyzed the relative valuation
bank holding companies, banks, and thrifts headquartered in the Southeast Regi
Mississippi, North Carolina, South Carolina, Tennessee, Virginia, and West Vir
Louisiana, New Mexico, Oklahoma, Texas, and Utah) with the following charac
$250 million and $1.0 billion; (ii) a return on average assets for the last twelve 1
(iii) a ratio of tangible common equity to tangible assets between 6.0% and 12.C
assets ratio (“NPAs/Assets”) less than 3.00%. The aforementioned financial che
subsidiary if consolidated data was unavailable, and the financial characteristics
period reported as of August 22, 2017. Raymond James excluded mutual holdin
mergers, companies traded on the grey market, and companies with a three mon
than 100 shares. The selected companies that Raymond James deemed relevant

Chesapeake Financial Shares, Inc.

F & M Bank Corp.

Eagle Financial Services, Inc.
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Coastal Banking Company, Inc.

Virginia National Bankshares Corporation

Benchmark Bankshares, Inc.

Bank of South Carolina Corporation
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Southeastern Banking Corporation

Farmers Bankshares, Inc.

Truxton Corporation

Touchmark Bancshares, Inc.

Century Next Financial Corporation

Raymond James calculated various financial multiples for each selected public
close on August 22, 2017 compared to (i) tangible book value (“TBV”) per shar
per share (“EPS”) for the most recent LTM period reported. All financial multif
than two standard deviations away from the unadjusted mean were considered n
the 75th percentile, mean, median and 25th percentile relative valuation multipl
purposes of comparison, LTM EPS for St. Martin was tax-effected at 35% prior
Metric. The results of the selected public companies analysis are summarized be

SUMMARY

PRICING

MULTIPLES

Price/

TBV per LTM

Share EPS
75th Percentile 135% 13.6x
Mean 128% 12.3x
Median 128% 12.7x
25th Percentile 119% 11.2x

Implied Transaction Metric 181% 12.1x
Furthermore, Raymond James applied the 75th percentile, mean, median and 25
for each of the metrics to St. Martin’s actual and projected financial results to d
Transaction Consideration. Raymond James then compared those implied value
Consideration of $457.44. For purposes of comparison, LTM EPS for St. Mart
calculating the Implied Common Share Transaction Consideration. The results ¢
IMPLIED COMMON
SHARE
TRANSACTION
CONSIDERATION

Price/
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IBVper | ™M EPS
Share

75th Percentile $ 341.19 $ 512.77

Mean $ 323.02 $ 464.23

Median $ 323.73 $ 477.94

25th Percentile $ 302.20 $ 422.78

Common Share Transaction Consideration  $ 457.44 $ 457.44
Selected Transactions Analysis. Raymond James also analyzed publicly availa
regional transactions announced since August 22, 2015 involving banks and thr
headquartered in the Southeast and Southwest Regions with (i) total assets betw
LTM return on average assets between 1.00% and 2.00%, (iii) tangible commor
and 12.0%, and (iv) NPAs/Assets of less than 3.0%. Raymond James also analy
relating to selected national transactions announced since August 22, 2016 invo
company targets headquartered in the United States with (i) total assets between
return on average assets between 1.00% and 2.00%, (iii) tangible common equit
12.0%, and (iv) NPAs/Assets to total assets of less than 3.0%. Total assets for tl
based on the most recent quarterly period reported as of the announcement of
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the transaction. Both regional and national selected transaction analyses exclude
disclosed deal value or key financial information; (ii) transactions with cumulat:
100%; (ii1) investor recapitalizations; (iv) mergers of equals; (v) transactions in
50% of the buyer’s most recently reported total assets; and (vi) transactions in w
the last twelve month period prior to the announcement of the transaction. The s
transaction announcement dates shown) used in the analyses included:
Regional:

Acquisition of Cache Holdings, Inc. by Equity Bancshares, Inc. (07/17/2017)

Acquisition of Eastman National Bancshares, Inc. by Equity Bancshares, Inc. (C

Acquisition of First Partners Financial, Inc. by Progress Financial Corporation (

Acquisition of NBG Bancorp, Inc. by State Bank Financial Corporation (04/05/

Acquisition of CBS Financial Corporation by Charter Financial Corporation (172

National:

Acquisition of Cache Holdings, Inc. by Equity Bancshares, Inc. (07/17/2017)

Acquisition of Eastman National Bancshares, Inc. by Equity Bancshares, Inc. (C

Acquisition of Mid Illinois Bancorp, Inc. by First Busey Corporation (03/13/20

Acquisition of First Partners Financial, Inc. by Progress Financial Corporation (

Acquisition of Arlington Bank by First Merchants Corporation (01/25/2017)

Acquisition of TFB Bancorp, Inc. by Glacier Bancorp, Inc. (11/15/2016)

Acquisition of Valley Commerce Bancorp by CVB Financial Corp. (09/22/201€

Acquisition of Commercial Bancshares, Inc. by First Defiance Financial Corp. (
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Raymond James examined valuation multiples of transaction value compared to
quarter TBV per share; (ii) most recent LTM Net Income; and (iii) core deposits
than $100,000). All financial multiples — TBYV, LTM Net Income, and core d
away from the unadjusted mean were considered not meaningful. Raymond Jan
median and 25th percentile relative valuation multiples of the selected transactic
the 75th percentile, mean, median and 25th percentile relative valuation multipl
and core deposits and adjusted those values for outstanding stock options to acq
implied Common Share Transaction Consideration. For purposes of comparisor
tax-effected at 35% prior to calculating the Implied Transaction Metric, and the
Consideration using net income was also tax-effected at a 35% tax rate. Raymor
values to the Common Share Transaction Consideration of $457.44. The resuls
summarized below:

Regional Transactions:

SUMMARY TRANSACTION

MULTIPLES

Deal Value/

TBV ;Tcl:[mljet (Péfrrén]ggosits
75th Percentile 176% 14.8x 10.0%
Mean 177% 13.2x 10.2%
Median 165% 14.0x 9.7%
25th Percentile 160% 11.6x 9.4%
Implied Transaction Metric 181% 12.1x 9.3%
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IMPLIED COMMON SHARE
TRANSACTION
CONSIDERATION
Deal Value/
Y fome Cor
75th Percentile $ 440.80 $ 550.14 $ 4
Mean $443.42  $492.16 $ &
Median $ 414.64 $ 520.30 $ 4
25th Percentile $400.99  $432.54 $ 4
Common Share Transaction Consideration $ 457.44 $ 457.44 $ 4
National Transactions:
SUMMARY TRANSACTION
MULTIPLES
Deal Value/
TBY Elj;lc\)/[mljet gr;rr:grelgosits
75th Percentile 173% 17.8x 10.7%
Mean 164% 15.2x 9.8%
Median 168% 14.9x 9.7%
25th Percentile 156% 13.7x 9.2%
Implied Transaction Metric 181% 12.1x 9.3%
IMPLIED COMMON SHARE
TRANSACTION
CONSIDERATION
Deal Value/
my L pen
75th Percentile $ 433.09 $ 662.30 $ 4
Mean $411.38 $ 566.72 $ 4
Median $ 421.00 $ 552.63 $ 4
25th Percentile $ 392.01 $ 508.34 $ 4

Common Share Transaction Consideration  $ 457.44 $ 457.44 $ 4
Discounted Cash Flow Analysis. Raymond James analyzed the discounted pre:
cash flows for the years ending December 31, 2017 through December 31, 2022
St. Martin’s management. Raymond James used tangible common equity in exc
assets at the end of each projection period for free cash flow.

Raymond James’s discounted cash flow analysis was based on the St. Martin Pr
included in the St. Martin Projections, Raymond James used calendar year 2022
applied multiples to both calendar year 2022 adjusted net income and calendar y
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income in order to derive a range of terminal values for St. Martin in 2022. The
adjusted net income ranged from 12.0x to 16.0x. Raymond James selected a ran
based upon the long-term average of the price-to-earnings multiple of selected t
similar public companies. The terminal multiples applied to calendar year 2022
from 125% to 150%. Raymond James selected a range of terminal price-to-tang
current multiples for similar public companies.

The projected free cash flows and terminal values were discounted to present v
17.0%. The resulting range of equity values was adjusted for outstanding stock «

common stock and divided by the number of diluted shares outstanding in
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order to arrive at a range of present values per share of St. Martin common stoc]
values derived in the discounted cash flow analyses and compared them to the C
The results of the discounted cash flow analysis are summarized below:

Implied Common Implied C

Share Share
Transaction Transactic
Consideration Considerz
(Price-to-earnings (Price-to-
terminal book valu
multiple) terminal 1
Maximum $ 566.35 $ 372
Minimum $ 431.67 $ 315
Common Share Transaction Consideration $ 457.44 $ 457

In connection with its analyses, Raymond James considered and discussed with
discounted cash flow analyses would be affected by changes in the underlying a
discounted cash flow analysis is a widely used valuation methodology, but the r
dependent upon the numerous assumptions that must be made, and the results a
values or future results.

Additional Considerations. The preparation of a fairness opinion is a complex

analysis or summary description. Raymond James believes that its analyses mus
selecting portions of its analyses, without considering the analyses taken as a w
the process underlying its opinion. In addition, Raymond James considered the |
assign relative weights to any of the analyses, but rather made qualitative judgm
each analysis and factor, so the ranges of valuations resulting from any particul:
construed to be the view of Raymond James as to the actual value of St. Martin.
In performing its analyses, Raymond James made numerous assumptions with r
business, economic and regulatory conditions and other matters, many of which
analyses performed by Raymond James are not necessarily indicative of actual
results which might be achieved, all of which may be significantly more or less

analyses. Such analyses were provided to the St. Martin board of directors (sole
were prepared solely as part of the analysis of Raymond James of the fairness, f
Common Share Transaction Consideration to the holders of common stock of S
be appraisals or to reflect the prices at which companies may actually be sold, a
uncertainty. The opinion of Raymond James was one of many factors taken into
directors in making its determination to approve the merger. Neither Raymond |
above should be viewed as determinative of the St. Martin board of directors’ o
respect to St. Martin, Home, or the merger. Raymond James provided advice to
Raymond James did not, however, determine the amount of consideration, recor
consideration to the St. Martin board of directors or recommend that any specifi
appropriate consideration for the merger. St. Martin placed no limits on the scog
expressed, by Raymond James.

The Raymond James opinion was necessarily based upon market, economic, fin
conditions existing and disclosed to it as of August 22, 2017, and any material ¢
conditions may affect the opinion of Raymond James, but Raymond James does
or reaffirm that opinion. Raymond James relied upon and assumed, without indc
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no change in the business, assets, liabilities, financial condition, results of opera
St. Martin since the respective dates of the most recent financial statements and
provided to Raymond James that would be material to its analyses or its opinior
facts that would make any of the information reviewed by Raymond James inco
respect.
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Except as described below, during the two years preceding the date of Raymonc
has not been engaged by or otherwise performed services for St. Martin or Hom
St. Martin paid Raymond James a retainer upon execution of the engagement le
with the delivery of its opinion, St. Martin paid Raymond James, upon delivery
banking fee. St. Martin will also pay Raymond James a customary fee for advist
merger, all of which is contingent upon the closing of the merger. St. Martin ag;
expenses incurred in connection with its services, including the fees and expens
Raymond James against certain liabilities arising out of its engagement.
Raymond James is actively involved in the investment banking business and reg
investment securities in connection with public offerings, private placements, bt
transactions. In the ordinary course of business, Raymond James may trade in tl
and for the accounts of its customers and, accordingly, may at any time hold a I«
Raymond James may provide investment banking, financial advisory and other
Home or other participants in the merger in the future, for which Raymond Jam
Interests of St Martin’s Directors and Executive Officers in the Merger

In considering the recommendation of the St. Martin board of directors with res
shareholders should be aware that certain persons, including the directors and e:
interests in the merger that are in addition to their interests as shareholders of St
of directors was aware of these interests as well as others and considered them i
transactions contemplated thereby.

New Employment Agreements. In connection with the execution of the merge:
employment agreements with Messrs. Paul Durand, the current President of St.
Jeffrey, a Senior Vice President and Commercial Loan Officer of St. Martin Bai
President and Commercial Lender of St. Martin Bank, with each agreement to b
provided that the executive continues to remain employed by St. Martin until co
agreements are for a one-year term for Mr. Durand and a two-year term for eact
new employment agreements, Mr. Durand will serve as Business Development
basis at an annual base salary of $105,000, and Messrs. Jeffrey and Petree will
Senior Commercial Relationship Manager of Home Bank at an annual base sala
respectively. Mr. Durand will also receive a $10,000 signing bonus and will be «
his base salary. Messrs. Jeffrey and Petree will receive grants of restricted stock
respectively, which grants will vest over five years beginning on the one-year a
addition, Messrs. Jeffrey and Petree will be entitled to participate in all employe
provided to similarly situated employees of Home Bank.

Each of the employment agreements provide that the Supplemental Executive R
Bank will be terminated and the officer will receive a lump sum payment equal
SERP benefits within 20 days following the effective date of the merger. See “-
In the event that, prior to the expiration of the term of Mr. Durand’s new emplo
the employment of Mr. Durand for other than cause, disability, retirement or de:
employment for “Good Reason” as defined in the agreement, then Home Bank ¢
equal to one times his base salary in a lump sum. In the event that, prior to the e
employment agreements with Messrs. Jeffrey and Petree, Home Bank terminate
Mr. Petree for other than cause, disability, retirement or death or the officer tern
as defined in the
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agreements, then Home Bank shall (1) make a lump sum cash severance payme
officer’s base salary for the remaining term of the agreement or one times his bz
officer and his dependents with life, health, accident, disability and other group
the officer, until the earlier of 12 months following the date of termination or th
employment by another employer that entitles him to substantially similar cover
Messrs. Durand, Jeffrey and Petree each agreed to (1) not become a director, off
to, or become a shareholder, member, partner or other owner of, any corporatior
commercial, community or retail banking business in any of the following paris
St. Martin, Acadia, Jefferson, Davis, Vermillion, Calcasieu and Iberia, except tt
the outstanding common stock of any such competing business, (2) not engage 1
of St. Martin and Home) of any financial institution products or services to any
St. Martin on the date the merger agreement was executed, who becomes a cust
date of the merger, or who is a customer of Home or any of its subsidiaries after
(3) not solicit for employment or offer employment to any officer or employee «
take any action intended to cause any officer or employee of, or person or entity
and vendors) doing business with, Home or any of its subsidiaries to terminate s
other than general solicitations through the media or solicitations of former emp
covenants are effective for 12 months following the effective date of the merger
the effective date of the merger for Messrs. Jeffrey and Petree.

Treatment of Outstanding Options. Under the terms of the merger agreement, :
outstanding and unexercised at the time of the merger, whether or not vested, w
holders of such options will be either (a) be paid in cash an amount equal to the
St. Martin common stock subject to such option at the closing and (ii) an amour
over the exercise price per share of such option, net of any cash which must be
and employment tax requirements, or (b) at the election of the option holder, a r
equal to the cash payment provided in clause (a), above, divided by $40.50 and
the date of this joint proxy statement/prospectus, St. Martin had options outstant
4,000 shares of St. Martin common stock. Four officers of St. Martin, including
acquire 1,000 shares of St. Martin common stock, in each case with an exercise
SERP Benefits. St. Martin Bank adopted a SERP effective May 1, 2012 and er
five of its officers effective May 1, 2012 (including Messrs. Durand, Jeffrey anc
sixth participation agreement with Guy Labbé, its Executive Vice President and
March 8, 2017. The participants are entitled to an annual benefit (payable montt
with the annual benefits payable for life with 10 years guaranteed. A participant
upon reaching normal retirement age as set forth in his participation agreement
SERP benefit payable if there is a termination of employment prior to normal re
change in control. Mr. Durand is the only participant who has reached his specif
Upon a change in control, each participant becomes fully vested in his SERP be
following a separation from service, a lump sum payment equal to the discounte
SERP benefits. Completion of the merger will constitute a change in control for
to terminate the SERP and provide each of the participants with a lump sum pay
value of the participant’s SERP benefits within 20 days following the effective ¢
or not the participant remains employed by Home. Assuming the merger is com
sum SERP benefits are currently estimated to range from $209,000 to $914,000
information regarding SERP benefits to be payable to St. Martin’s named execu
Compensation,” below.
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Golden Parachute Compensation. The following table sets forth the aggregate
compensation that each of the three most highly compensated executive officers
and Jeffrey) would receive that is based on or otherwise relates to the merger, as

The merger closes on December 31, 2017; and

Messrs. Durand and Jeffrey each remain employed by Home Bank for the term
described above.

Any changes in the above assumptions or estimates would affect the amounts st
executive officers are not entitled to any cash severance payments, perquisites/b
columns with respect to such benefits have been omitted from the following tab

P
Equity(1) E
C
Paul Durand, President $ —
Guy Labbé, Executive VP, Chief Executive Officer and o
Chief Financial Officer
Matthew Jeffrey, Senior VP and Commercial Loan Officer 277,000

()

Represents the value of the 1,000 unvested stock options held by Mr. Jeffrey, w
2019. Assumes that Mr. Jeffrey receives such amount in a lump sum cash paym
the effective time of the merger. Pursuant to the merger agreement, Mr. Jeffrey

options to acquire St. Martin common stock) has the right to elect, at least 15 da
have such option consideration converted into shares of Home common stock at
October 20, 2017, the closing sales price of Home’s common stock was $42.00

options will be canceled in exchange for a cash payment (or shares of Home cot
holder) in connection with completion of the merger even if the optionee’s emp!
are considered to be a single-trigger arrangement.

2)

Represents the estimated lump sum cash payments equal to the discounted prese
lifetime SERP benefits. Because the lump sum payments will be made even if tl
terminated, the payments are considered to be a single-trigger arrangement.

3)

All of the amounts in this column are attributable to a single-trigger arrangemen
conditioned upon termination of the executive’s employment. The amounts in t
benefits under broad-based employee benefit plans such as St. Martin Bank’s 4(
plan. Also excludes any pro-rated bonuses that may be paid for services rendere
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Indemnification and Continued Director and Officer Liability Coverage. From
Home has agreed to indemnify and hold harmless each person who is now, or w
effective time of the merger, an officer or director or employee of St. Martin an
damages or expenses incurred in connection with any claim, action, suit, procee
matters that existed or occurred at or before the effective time of the merger to t
provides for indemnification of its officers and directors. In addition, Home has
liability insurance coverage for a period of three years following the effective ti
officers of St. Martin immediately before the effective time of the merger under
insurance policy currently maintained by St. Martin or policies of at least the sa
terms and conditions that are not less advantageous than the current policy, witk
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acts or omissions occurring prior to the effective time of the merger, except that
premium expense greater than 100% of St. Martin’s current annual directors’ an
Home determines to substitute “tail” policies with similar terms for St. Martin’s
to spend more than 250% of the annual cost currently expended by St. Martin w
Board of Directors and Management of Home Following Completion of the Me
Following completion of the merger and the bank merger, the directors and exe:
will be the directors and executive officers of Home and Home Bank immediate
merger except as noted below.

The merger agreement provides that Home and Home Bank will increase the nu
of their boards of directors and to elect, effective as of the effective time of the 1
St. Martin to fill the vacancies created by such increase. The two new directors
subject to Home’s normal policies and procedures for director nominations. The
one full three-year term, unless either of the new directors resigns, dies or is ren
Trading Markets for Home and St. Martin Common Stock

Home’s common stock trades on the NASDAQ Global Select Market under the
is not listed on any national securities exchange or quoted on any interdealer qu
common stock issuable to holders of St. Martin common stock in the merger wi
Regulatory Approvals Required for the Merger

Each of Home and St. Martin has agreed to cooperate with the other and use all
approvals and authorizations required to complete the transactions contemplatec
merger and the bank merger. As of the date of this joint proxy statement/prospe:
regulatory approvals, authorizations, and non-objections from the OCC, Federal
Neither Home nor St. Martin is aware of any material governmental approvals ¢
of the transactions other than those described above. It is presently contemplate:
approvals or actions are required, those approvals or actions will be sought. The
additional approvals or actions will be obtained.

Voting and Support Agreements

In connection with St. Martin’s entry into the merger agreement, St. Martin’s di
agreements whereby the directors, in their capacities as St. Martin shareholders,
approval of the merger agreement at the St. Martin special meeting, among othe
agreements, the directors of St. Martin have also agreed that, during the two-ye:
merger they will not, with certain exceptions, solicit the banking business of for
certain specified parishes in south Louisiana, solicit for employment any emplo:
of the bank merger, or make disparaging remarks about Home, Home Bank or a
employees. The St. Martin directors who entered into the voting and support ag;
shares, or 27.2% of the outstanding shares, of St. Martin common stock.

The form of voting agreement is attached as Exhibit B to the merger agreement,
statement/prospectus as Annex A.

Appraisal Rights

St. Martin shareholders will have the right to assert appraisal rights with respect
be paid the fair value of their shares of St. Martin common stock under applicab
consummation of the merger by Home as the surviving company following the |
appraisal rights, a St. Martin shareholder must
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generally give written notice of his or her intent to demand payment for his or h
taken on the merger at the St. Martin special meeting and must not vote in favor
Louisiana statutory provisions is included in this joint proxy statement/prospect
The following is only a summary of the rights of a St. Martin shareholder to der
complete statement of law pertaining to appraisal rights under the Louisiana Bu
its entirety by reference to the full text of the provisions of the Louisiana Busine
rights, a copy of which is attached as Annex D hereto and incorporated into this
St. Martin shareholder and you intend to exercise your appraisal rights under Lc
the following summary and comply with all requirements of the Louisiana Busi
consult with your attorney. This joint proxy statement/prospectus incorporates b
statements and latest available quarterly financial statements of Home (which a
“Where You Can Find More Information.” No further notice of the events givin
you by Home or St. Martin.

The Louisiana Business Corporation Act provides in detail the procedure a St. N
exercise his or her appraisal rights. In summary, to exercise appraisal rights; a S
L]

must deliver to St. Martin before the vote on the St. Martin merger proposal is t:
written notice of such shareholder’s intent to demand payment for his or her sha
merger is completed; and

must not vote his or her shares of St. Martin common stock in favor of the merg
meeting.

In other words, in order for a St. Martin shareholder to properly assert his or her
in favor of the St. Martin merger proposal, and in all cases must give the require
requirements will terminate, a shareholder’s ability to exercise appraisal rights ¢
of St. Martin common stock under the provisions of the Louisiana Business Cor
rights. Voting against the St. Martin merger proposal (either in person or by pro
rights under Louisiana law; any shareholder of St. Martin who wishes to assert
the required notice of intent in order to exercise appraisal rights. As described ir
Special Meeting — Voting at the St. Martin Special Meeting,” beginning on_p
card but fails to provide instructions as to the manner in which shares are to be 1
to have voted in favor of the St. Martin merger proposal and will not be able to :
proxy card or otherwise vote at all at the St. Martin special meeting, will not be
appraisal rights as long as such shareholder has given the required notice of inte
If you are a St. Martin shareholder and you intend to assert your appraisal rights
delivered to St. Martin’s corporate secretary at St. Martin’s corporate office loc:
Louisiana 70852, or it may be hand delivered to St. Martin’s corporate secretary
the voting on the St. Martin merger proposal begins). Notice of intent is effectiv

when received by St. Martin at its address prior to the St. Martin special meetin;

five days after its deposit in the United States mail, as evidenced by the postmar
addressed to St. Martin at its address prior to the St. Martin special meeting; or
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on the date shown on the return receipt, if sent by registered or certified mail, re
signed by or on behalf of St. Martin prior to the St. Martin special meeting.
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If any St. Martin shareholder delivers a timely notice of intent to assert his or he
of the St. Martin merger proposal and the merger proposal is approved by St. M
meeting (or at any adjournment of the St. Martin special meeting) and by Home
(or any adjournment of the Home special meeting), then, within ten days follow
Home, as the company surviving the merger, will send such shareholder a writte
first-class mail, postage prepaid, to such shareholder’s address shown in St. Max
as such shareholder has satisfied the requirements to exercise appraisal rights. T
copy of the provisions of the Louisiana Business Corporation Act, pertaining to
include a form to demand payment for shares of St. Martin common stock that
announcement to St. Martin shareholders and Home shareholders of the terms o
to certify whether he or she acquired beneficial ownership of his or her shares o
date, and (iii) require the shareholder to certify that the shareholder did not vote

state where St. Martin share certificates must be deposited and the date by whic

specify where the form described above must be sent and the date by which Ho:
be fewer than 40 nor more than 60 days after the date of mailing of the appraisa
demand appraisal will be waived unless the form is received by Home by such ¢

state Home’s estimate of the fair value of the shares;

state that, if requested in writing, Home will provide to the shareholder, within -
must receive the form, the number of shareholders who returned the form by the
shares owned by them; and

state the date by which the notice to withdraw must be received, which date mu.
which Home must receive the form.

After receipt of the appraisal notice, any shareholder of St. Martin asserting his
Home a written payment demand and, in the case of certificated shares, deposit
with Home by the date set forth in and in accordance with the terms and conditi
whether he or she acquired beneficial ownership of his or her shares of St. Mart
announcement date. Otherwise, such shareholder will not be entitled to payment
such shareholder was not the beneficial owner of his or her shares of St. Martin
as set forth in the appraisal notice, Home may elect to withhold payment. If any
certifies beneficial ownership and deposits his or her share certificates as requirt
lose all rights as a St. Martin shareholder unless the payment demand is withdra
notice.

Within 30 days after the form is due, Home will pay St. Martin shareholders wh
(provided that they have satisfied all requirements to exercise appraisal rights) t
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value of his or her shares, plus interest accrued to the date of payment. Home’s |
L]

a statement of Home’s estimate of the fair value of the shares, which estimate m
in the appraisal notice; and

a statement of the right to demand further payment if such shareholder is not sat
demand further payment within a specified time will be deemed acceptance of F

If a shareholder believes that the amount paid by Home, or the amount of Home
after-acquired shares, as described above is less than the fair value of his or her
the interest due is incorrectly calculated, then such shareholder may notify
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Home in writing of his or her own estimate of the fair value of his or her shares
demand payment of such shareholder’s estimate plus interest. A shareholder off
after-acquired shares and who is dissatisfied with that offer must reject the offer
estimate of the fair value of the shares plus interest. Failure to take any such act
or offers payment for such shareholder’s shares, will be deemed to constitute a
demand payment and such shareholders shall be entitled only to the payment of
If a shareholder takes all required actions and his or her demand for payment re:
within 60 days after receiving the payment demand and petition the appropriate
the shares and accrued interest. If Home does not begin the action within the 60
who asserts appraisal rights whose demand remains unsettled the amount demar
above, the court may appoint one or more persons as appraisers to receive evide
question of fair value. In addition, Home will make all shareholders who assert .
unsettled parties to the proceeding. Each shareholder who asserts appraisal right
served with a copy of the complaint and will be entitled to judgment for the am
fair value of his shares, plus interest, to exceed the amount paid by Home, or for
after-acquired shares for which Home elected to withhold payment.

The court will determine the cost of any court proceeding, including reasonable
expenses for appraisers appointed by the court. Those costs will be assessed aga
that some or all of the shareholders who assert appraisal rights acted arbitrarily,
demanding payment, in which event the court may assess costs against those sh:
and expenses of experts and counsel against Home if it finds that it did not subs
the statutes, or against any party who acted arbitrarily, vexatiously or not in goo
appraisal rights. If the court finds that the services of counsel for any shareholde
substantial benefit to other shareholders similarly situated, the court may award
amounts awarded the shareholders who asserted appraisal rights who were bene
appraisal rights must bring an action against Home to require it to pay the amou
the shares, plus interest and the shareholder is successful, the court will assess ¢
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THE MERGER AGREEMENT

The following describes certain aspects of the merger, including certain materia
following description of the merger agreement is subject to, and qualified in its
agreement, which is attached to this joint proxy statement/prospectus as Annex

this joint proxy statement/prospectus. We urge you to read the merger agreemer
legal document governing this merger.

Terms of the Merger

Each of the Home board of directors and the St. Martin board of directors has aj
merger, which provides for Home’s acquisition of St. Martin and the merger of
merger of St. Martin Bank with and into Home Bank. Each share of Home comi
immediately prior to completion of the merger will remain issued and outstandi
Home. Each share of St. Martin common stock issued and outstanding at the eff
exception of Company-Owned Stock, as defined below and shares of St. Martin
exercising their appraisal rights) will be converted into 9.2839 shares of Home ¢
“— Merger Consideration.” Company-Owned Stock means shares of St. Marti
shares of St. Martin common stock held by Home immediately prior to the effex
held in a fiduciary capacity or in connection with debts previously contracted).
held as Company-Owned Stock immediately prior to the effective time of the m
consideration will be issued in exchange for Company-Owned Stock. As of the

own any shares of common stock of St. Martin. In addition to the stock merger «
provides that St. Martin will pay a special cash distribution of $94.00 per sharc
the merger.

The Home articles of incorporation and bylaws of Home as in effect at the time
incorporation and bylaws of Home as the surviving entity after the completion c
provides that Home may change the method of effecting the merger. No such ct
merger consideration to be provided under the merger agreement, adversely affe
shareholders, or materially jeopardize or delay obtaining consents or regulatory
satisfaction of a closing condition or otherwise adversely affect St. Martin or St
Closing and Effective Time of the Merger

The merger will be completed no later than the twentieth calendar day followin;
conditions to the merger discussed in this joint proxy statement/prospectus and
such other date as may be agreed to in writing by the parties. See “— Conditio:
become effective on the date and time specified in the articles of merger filed w
Louisiana. It is currently anticipated that the effective time of the merger will oc
first quarter of 2018, but Home and St. Martin cannot guarantee when or if the 1
Merger Consideration

As a result of the merger each St. Martin shareholder will have the right, with re
stock held (excluding Company-Owned Stock and shares of St. Martin commor
their appraisal rights), to receive 9.2839 shares of Home common stock.

If the number of outstanding shares of Home common stock is changed as a res:
recapitalization, reclassification or similar transaction prior to the effective time
proportionate adjustment will be made to the exchange ratio.
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Conversion of St. Martin Shares; Letter of Transmittal; Exchange of Certificate:
The conversion of St. Martin common stock into the right to receive the stock n
distribution will occur automatically at the effective time of the merger. As soor
completion of the merger but in any event within five business days, the exchan
each St. Martin shareholder, with instructions on how to exchange certificates r«
stock for the stock merger consideration to be received in the merger pursuant t
certificate for St. Martin shareholders common stock has been lost, stolen or de:
stock merger consideration properly payable under the merger agreement upon
or destruction, appropriate evidence as to the ownership of that certificate by the
indemnification. Computershare, Inc., Home’s transfer agent and registrar, will
will receive letters of transmittal for the stock merger consideration and perforn
agreement.

Withholding

Each of Home and the exchange agent will be entitled to deduct and withhold fi
St. Martin shareholders such amounts as it is required to deduct and withhold ur
law. If either of them withholds any such amounts, these amounts will be treatec
been paid to the shareholders from whom they were withheld.

Appraisal Rights

The shares of St. Martin stock that are held by a St. Martin shareholder who has
under applicable law will not be converted into, nor represent a right to receive,
such shareholder will be entitled to the rights granted by the Louisiana Business
shareholder withdraws or loses his or her appraisal rights under the Louisiana B
St. Martin common stock held by such shareholder will be converted into the ri
consideration in accordance with the merger agreement. See “The Merger — .
Dividends and Distributions

Until St. Martin common stock certificates are surrendered for exchange, any di
after the effective time of the merger with respect to Home common stock into 1
may have been converted will accrue but will not be paid. Home will pay to for
dividends or other distributions, without interest, only after they have surrender
Representations and Warranties

The merger agreement contains customary representations and warranties of Ho
respective businesses. The representations must be true and correct in accordanc
in the merger agreement, as of the date of the merger agreement and at the effec
and as of such time (except that representations and warranties that by their tern
agreement or some other date must be true and correct as of such date). The rep
agreement do not survive the effective time of the merger.

Each of Home and St. Martin has made representations and warranties to the otl

corporate matters, including due organization and qualification;

capitalization;

authority relative to execution and delivery of the merger agreement and the abs
organizational documents or other obligations as a result of the merger;

149



Edgar Filing: CENTRAL PACIFIC FINANCIAL CORP - Form S-4/A

As of or For the
Three Months
Ended
March 31, As of or For the Year Ended December 31,

76

150



Ended
March 31,

Edgar Filing: CENTRAL PACIFIC FINANCIAL CORP - Form S-4/A

As of or For the
Three Months

As of or For the Year Ended December 31,

TABLE OF CONTENTS

required governmental filings and consents;

the timely filing of reports with governmental entities, and the absence of invest

financial statements and the absence of undisclosed liabilities;

tax matters;

the absence of circumstances and events reasonably likely to have a material ad

ownership of property and insurance coverage;

legal proceedings;

compliance with applicable law;

employee matters, including employee benefit plans;

brokers, finders and financial advisors;

environmental matters;

loan related matters;

availability of corporate documents;

related party transactions;

the vote required of their respective shareholders to approve the merger;
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receipt of a fairness opinion from their respective financial advisor;

intellectual property and certain types of contracts;

risk management instruments;

information supplied; and

investment securities and commodities.

St. Martin has also made additional representations and warranties to Home reg
leases, bank regulatory reports, deposits and its fiduciary or trust accounts.
Home also has made representations and warranties to St. Martin regarding its ¢
and the accuracy of its documents filed with the SEC and that the shares of Hon
merger will be duly authorized, validly issued, fully paid and non-assessable an
The representations and warranties described above and included in the merger
St. Martin to each other. These representations and warranties were made as of .
qualifications and limitations agreed to by Home and St. Martin in connection w
agreement (including by reference to information contained in disclosure schedt
merger agreement), and may have been included in the merger agreement for th
Home and St. Martin rather than to establish matters as facts. Accordingly, the 1
provisions of the merger agreement should not be read alone, but instead should
information provided elsewhere in this joint proxy statement/prospectus and in |
into this joint proxy statement/prospectus.

Covenants and Agreements

Each of Home and St. Martin has undertaken customary covenants that place re
the effective time of the merger. In general, each of Home and St. Martin has ag
the usual, regular and ordinary course of business, use commercially reasonable
organization and assets and maintain its rights and
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franchises, and voluntarily take no action that would materially and adversely al
approvals required for the merger or materially affect its ability to perform its c
Martin has also agreed to promptly accrue and pay all expenses reasonably nece
in accordance with the terms of the merger agreement.

In addition, St. Martin has agreed that, with certain exceptions and except with |
to be unreasonably withheld, conditioned or delayed), St. Martin will not, and w
among other things, undertake the following extraordinary actions:

declare or pay any dividends or distributions on its capital stock except the spec
cash dividends and distributions, prorated as appropriate through the date of the
based on its net income after merger-related expenses;

repurchase, redeem or acquire any shares of its common stock, split, combine o
issue, deliver or sell any shares of St. Martin capital stock or securities convertil
warrants or options with respect to St. Martin capital stock;

amend its articles of incorporation or its bylaws;

make any capital expenditures other than ordinary course expenditures or those
assets in good repair and are not in excess of the amount specified;

enter into any new line of business;

acquire, by merger, consolidation or purchase of a substantial equity interest in
otherwise, any material corporation or other business organization;

take any action that would reasonably jeopardize or materially delay the receipt
consummation of the merger;

take any action that may reasonably be expected to result in any of its represent:
any of the conditions to the merger not being satisfied;

change its accounting practices, except as required by GAAP or law, or enter in
respect to taxes;

adopt, amend or terminate any employee benefit plan or adopt, amend or termin
policy between St. Martin or St Martin Bank and any director, officer or employ
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increase the compensation or fringe benefits of any director, officer or employe:
plan or agreement currently in effect;

other than in the ordinary course of business consistent with past practice, sell, 1
dispose of, or agree to sell, lease, encumber, assign or otherwise dispose of, any
agreements;

other than in the ordinary course of business consistent with past practice, incur
money, engage in any repurchase transactions, or guarantee or otherwise becom
third party;

change its existing deposit policy or incur deposit liabilities, other than deposit |
of business consistent with past practice;

accept any brokered deposits, other than reciprocal CDARs with respect to exist

sell, purchase, enter into a lease, relocate, open or close any office or file any ar
any regulatory agency;

change any of its commercial or consumer loan policies, including credit undery
exceptions thereto;
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purchase any mortgage loan servicing rights;

create, renew, amend or terminate or give notice of a proposed renewal, amendr
contract, agreement or lease for property or services;

adopt a plan of liquidation or dissolution or fail to maintain in good standing its

hire or appoint any new executive officer or director;

settle or pay any uninsured legal action in an amount exceeding $25,000;

fail to conduct a Phase I environmental study before foreclosing on any parcel o

acquire any non-agency mortgage-backed or related securities;

fail to take any action required by any bank regulator;

make any new loans in amounts exceeding $1.0 million except for single-family
the secondary market not exceeding $1.2 million and variable rate commercial 1

subject to an aggregate limit of $5.0 million, originate for portfolio any new si
a term to maturity or interest rate adjustment date in excess of five years; or

agree to do any of the foregoing.

St. Martin and its subsidiaries also agreed to take all steps required by any relev
under any relevant agreement or other document to exempt or continue to exem
the merger agreement and the transactions contemplated by the merger agreeme
nature contained in St. Martin’s or its subsidiaries’ organizational documents, a
or state anti-takeover laws and regulations. St. Martin also has agreed to dissolv
Bank and to transfer all of its managed assets held in trust accounts, in each cas
merger.

Each of Home and St. Martin has agreed to additional covenants which include,
provide certain financial and regulatory information upon request and maintain

Home has further agreed that Home will:
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L]

take all reasonable action so that St. Martin employees continuing after the mer;
compensation and benefit plans to the same extent as similarly situated employe
merger agreement;

for determining eligibility and vesting for certain Home employee benefit plans
benefit accrual purposes) provide credit for meeting eligibility and vesting requi
employee of St. Martin or any predecessor of St. Martin;

honor the terms of all St. Martin compensation and benefit plans set forth in the
agreement;

L]

in the event of terminating the health plans of St. Martin, Home shall make avai
dependents health plans of Home on the same basis it provides coverage to Hon
merger agreement;

pay retention bonuses to certain employees of St. Martin as selected by Home a
specified dates in such amounts as may be determined by Home after consolatic
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indemnify, defend and hold harmless all current and former officers and directo
arise out of the fact that such person is or was a director or officer of St. Martin
matter of fact existing at or prior to the merger, to the fullest extent as would ha
Louisiana law and under St. Martin’s articles of incorporation and bylaws;

in certain circumstances, make proper provision so that successors and assigns «
forth in these covenants;

maintain, for three years following the merger, St. Martin’s current directors’ ar
covering the officers and directors of St. Martin with respect to matters occurrin
Home may substitute similar policies, and that Home is not required to spend m
currently expended by St. Martin in order to obtain this insurance or, if Home d
similar terms for St. Martin’s existing insurance policies, it is not required to sp
currently expended by St. Martin with respect to such insurance;

obtain approval for listing of the shares of its common stock on NASDAQ); and

reserve a sufficient number of shares of its common stock.

The merger agreement also contains mutual covenants relating to the preparatio
the regulatory applications and the holding of the special meetings of Home and
access to information and public announcements with respect to the transactions
The parties also agreed to use commercially reasonable efforts to take all action
governmental and third-party consents and to consummate the transactions cont
not take any action that would or could reasonably be expected to disqualify the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended.
Shareholder Meetings

Home and St. Martin have agreed to hold a meeting of their respective sharehol
after the SEC has declared the merger registration statement, of which this joint
effective. Each of Home’s and St. Martin’s board of directors has agreed to recc
vote in favor of the approval of the merger agreement.

Agreement Not to Solicit Other Offers

St. Martin have agreed that it, its subsidiaries and their respective officers, direc
financial advisors, attorneys, accountants, consultants, affiliates or other agents
solicit, induce or knowingly encourage, or take any action to facilitate the makis
constitutes, or could reasonably be expected to lead to, an “acquisition proposal
(b) participate in any discussions or negotiations regarding any acquisition prop
to any person (other than Home) any information or data with respect to St. Maz
relating to an acquisition proposal; (c) release any person from, waive any provi
confidentiality agreement or standstill agreement to which St. Martin is a party;
agreement in principle or letter of intent with respect to any acquisition proposa
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acquisition proposal or any agreement, agreement in principle or letter of intent
violation of the foregoing restrictions by St. Martin or any St. Martin representa
so authorized and whether or not such representative is purporting to act on beh
deemed to be a breach of the merger agreement by St. Martin. The merger agree
subsidiaries to, and to cause each of St. Martin representatives to, immediately ¢
all existing discussions, negotiations, and communications with any persons wit
acquisition proposal.
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In the merger agreement:

“acquisition proposal” means any inquiry, offer or proposal (other than an inqui
or not in writing, contemplating, relating to, or that could reasonably be expecte
“acquisition transaction” means (a) any transaction or series of transactions inve
recapitalization, share exchange, liquidation, dissolution or similar transaction i
subsidiaries; (b) any transaction pursuant to which any third party or group acqt
sale, lease or other disposition), directly or indirectly, any assets of St. Martin o
the aggregate, 25% or more of the assets of St. Martin and its subsidiaries on a
or other disposition of (including by way of merger, consolidation, share exchar
(or options, rights or warrants to purchase or securities convertible into, such se
votes attached to the outstanding securities of St. Martin or any of its subsidiaric
that, if consummated, would result in any third party or group beneficially owni
securities of St. Martin or any of its subsidiaries; or (e) any transaction which is
any of the foregoing transactions, or any combination of the foregoing.

St. Martin may, however, participate in discussions with, and may furnish infor:
a bona fide unsolicited acquisition proposal if, and only if:

L]

St. Martin has received a bona fide unsolicited written acquisition proposal that
agreement;

the board of directors of St. Martin determines in good faith, after consultation 1
its outside legal counsel and its independent financial advisor, that such acquisit
proposal;”

prior to furnishing or affording access to any information or data with respect to
otherwise relating to an acquisition proposal, St. Martin receives from such pers
no less favorable to St. Martin than those contained in the confidentiality agreer

the board of directors of St. Martin determines in good faith, after consultation 1
its outside legal counsel, that the failure to take any such actions would be reasc
under applicable laws.

St. Martin has also agreed to promptly provide to Home any non-public inform:
the third party making the proposal, to the extent such information was not prev
In the merger agreement:

“superior proposal” means any unsolicited bona fide written proposal (on its mc
amended or modified made by a third party to enter into an acquisition transacti
St. Martin reasonably determines in its good faith judgment, after consultation v
outside legal counsel and its financial advisor, (a) would, if consummated, resul
all, of the issued and outstanding shares of St. Martin common stock or all, or st
and its subsidiaries on a consolidated basis; (b) would result in a transaction tha
of the shares of St. Martin common stock that is more favorable than the aggreg
the special cash distribution to be paid to St. Martin’s shareholders pursuant to t

159



Edgar Filing: CENTRAL PACIFIC FINANCIAL CORP - Form S-4/A

As of or For the
Three Months

Ended
March 31, As of or For the Year Ended December 31,

other things, the nature of the consideration being offered, any regulatory appro
timing of the proposed transaction in addition to those specifically contemplatec
proposal is not conditioned upon obtaining additional financing and (ii) is, in lig
more favorable to
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St. Martin than the merger and the transactions contemplated by the merger agr
completed on the terms proposed, in each case taking into account all legal, fina
proposal.

In addition, St. Martin has agreed that it will not:

L]

withdraw, qualify or modify in a manner adverse to Home, its recommendation
agreement, except to the extent otherwise permitted and described below; or

approve or recommend, or publicly propose to approve or recommend, any acqt
the Home merger.

Up until the time of the St. Martin shareholder meeting, however, St. Martin ma
recommendation to St. Martin shareholders to approve the merger agreement, o
in this paragraph with respect to another acquisition proposal if, but only if:

L]

the St. Martin board of directors has reasonably determined in good faith, after «
the advice of its outside legal counsel and financial advisor that the failure to tal
to result in a violation of the board’s fiduciary duties to St. Martin’s shareholder

it has provided at least three business days’ prior notice to Home of its intention
description of the event or circumstances giving rise to its determination to take
action is taken by the board of directors of St. Martin in response to an acquisiti
conditions of, and the identity of the third party making, any such acquisition pr
modification thereof, or describe in reasonable detail such other event or circum

after taking into account any adjusted, modified or amended terms as may have
the St. Martin board of directors has again in good faith determined that it woul
result in a violation of the board of directors’ fiduciary duties under applicable 1
agreement.

Expenses and Fees

In general, each of Home and St. Martin will be responsible for all expenses inc
negotiation and completion of the transactions contemplated by the merger agre
Indemnification and Insurance

The merger agreement requires Home to indemnify St. Martin’s and its subsidia
and employees to the fullest extent as would have been permitted under applical
incorporation, bylaws or similar governing documents. The merger agreement
or actual claim, action, suit, proceeding or investigation in which any person wh
St. Martin or is threatened to be made party based in whole or in part on, or aris
he or she is or was a director or officer of St. Martin or any of its subsidiaries or
of fact arising, existing or occurring at or before the effective time of the merge:
agreement), Home will defend against and respond thereto.
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Home has agreed to indemnify and hold harmless each such indemnified party ¢
liabilities, costs, expenses (including reasonable attorney’s fees), judgments, an
with any such threatened or actual claim, action, suit proceeding or investigatior
Home provide advancement of expenses to, all past and present officers, directo
subsidiaries in their capacities as such against all such losses, claims, damages,
amounts paid in settlement to the fullest extent permitted by the Louisiana Busi
articles of incorporation and bylaws.
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The merger agreement provides that Home will maintain for a period of three yz
St. Martin’s current directors’ and officers’ liability insurance policies, or polici
and containing terms and conditions that are not less advantageous than the curr
omissions occurring prior to the effective time of the merger, except that Home
premium expense greater than 100% of St. Martin’s current annual directors’ an
Home determines to substitute “tail” policies with similar terms for St. Martin’s
to spend more than 250% of the annual cost currently expended by St. Martin w
Conditions to Complete the Merger

Completion of the merger is subject to the fulfillment of certain conditions, non

the approval of the merger agreement by the shareholders of each of Home and

the absence of any law, statute, regulation, judgment, decree, injunction or othe:
governmental entity that prohibits completion of the transactions contemplated |

the receipt and effectiveness of all required governmental and other approvals, ¢
conditions that would not have a material adverse effect on Home or St. Martin,
periods required to complete the merger (all necessary regulatory approvals autl
OCQC, the Federal Reserve Board and the OFI have been received as of the date

the effectiveness of the registration statement of which this joint proxy statemer
Home common stock to be issued in the merger and the absence of any stop ord
by the SEC for that purpose;

the approval for listing on NASDAQ of the shares of Home common stock issu:

the receipt by each of Home and St. Martin of a legal opinion with respect to ce
consequences of the merger.

Each of Home’s and St. Martin’s obligations to complete the merger is also sep:
of a number of conditions including:

the absence of a material adverse effect on the other party;

the truth and correctness of the representations and warranties of each other part
generally to the materiality standard provided in the merger agreement, and the
material respects of their obligations under the merger agreement and the receip
other party to that effect;
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performance of all obligations in all material respects;

obtaining all material permits, authorizations, consents, waivers, clearances or a
consummation of the merger;

holders of no more than ten percent (10%) of the issued and outstanding shares
statutory appraisal right pursuant to the merger agreement prior to the merger; a

Home having delivered the stock merger consideration to the exchange agent.

Home and St. Martin cannot provide assurance as to when or if all of the condit
or waived by the appropriate party. As of the date of this joint proxy statement/y
reason to believe that any of these conditions will not be satisfied.
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Termination of the Merger Agreement

The merger agreement can be terminated at any time prior to completion by mu
following circumstances:

if there is a breach by the other party that would cause the failure of the closing
being, and is, cured within 30 days of notice of the breach and the terminating p

if the merger has not been completed by March 31, 2018, unless the failure to c
to the terminating party’s action or inaction;

if the shareholders of either St. Martin or Home fail to approve the merger agres

if any of the required regulatory approvals are denied (and the denial is final anc

if any court of competent jurisdiction or governmental authority issues an order.
restraining, enjoining or otherwise prohibiting the merger (and such order, decre
non-appealable).

In addition, Home’s board of directors may terminate the merger agreement if tl
superior proposal and enters into a letter of intent, agreement in principle or an
proposal, withdraws its recommendation of the merger agreement, fails to make
qualifies its recommendation, in a manner adverse to Home, or has otherwise m
proposal.

Further, St. Martin’s board of directors may terminate the merger agreement if
and has made a determination to accept such proposal.

If the merger agreement is terminated, it will become void, and there will be no
St. Martin, except that both Home and St. Martin will remain liable for any will
designated provisions of the merger agreement, including the payment of fees ai
treatment of information and publicity restrictions, will survive the termination.
Termination Fee

St. Martin will pay Home a termination fee of $3,500,000 in the event that the
L]

by Home because St. Martin has received a superior proposal and St. Martin ent
respect to the superior proposal, terminated the merger agreement, or withdrew

shareholders, failed to make the St. Martin recommendation or modified or qual
manner adverse to Home;

by St. Martin because St. Martin received and made a determination to accept a
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where St. Martin enters into a definitive agreement relating to an acquisition prc
acquisition proposal involving St. Martin within twelve (12) months after the oc
termination of the merger agreement by Home pursuant to a willful material bre
covenant or other agreement by St. Martin, or (b) the failure of the shareholders
agreement after the public disclosure or public awareness of an acquisition prop
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Amendment, Waiver and Extension of the Merger Agreement

Subject to applicable law, the parties may amend the merger agreement by writt
St. Martin executed in the same manner as the merger agreement.

At any time prior to the completion of the merger, each of the parties, by action
board of directors, to the extent legally allowed, may:

extend the time for the performance of any of the obligations or other acts of the

waive any inaccuracies in the representations and warranties of the other party;

waive compliance by the other party with any of the other agreements or condit

However, after any approval of merger agreement by the respective shareholder
be, without further approval of such shareholders, any amendment which, applic
and regulations of Nasdaq, requires further approval by such shareholders unles
obtained.

ACCOUNTING TREATMENT

The merger will be accounted for as a “business combination,” as that term is u:
principles, for accounting and financial reporting purposes, with Home treated @
method of accounting, the assets (including identifiable intangible assets) and li
and other commitments) of St. Martin as of the effective time of the merger will
and added to those of Home. Any excess of purchase price over the fair values ¢
assets and liabilities is recorded as goodwill. Consolidated financial statements ¢
reflect these fair values and would not be restated retroactively to reflect the his
operations of St. Martin.

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCE
The following summary describes generally the material U.S. federal income ta.
holders” (as defined below) of St. Martin common stock that exchange their sha
stock merger consideration in the merger. The following discussion is based upc
Treasury regulations promulgated thereunder and judicial and administrative au
effect on the date of this joint proxy statement/prospectus. These authorities ma;
and any such change could affect the accuracy of the statements and conclusion
discussion does not address any tax consequences arising under the laws of any
under any U.S. federal laws other than those pertaining to the income tax.

The following discussion applies only to U.S. holders of shares of St. Martin co
capital asset within the meaning of Section 1221 of the Code (generally, propert
discussion does not purport to consider all aspects of U.S. federal income taxati
in light of their particular circumstances and does not apply to U.S. holders subj
federal income tax laws (such as, for example, dealers or brokers in securities, ¢
in securities that elect to apply a mark-to-market method of accounting, banks a
companies, mutual funds, tax-exempt organizations, holders subject to the altert
Internal Revenue Code, partnerships, S corporations or other pass-through entit
(other than U.S. holders of St. Martin common stock), regulated investment con
controlled foreign corporations, passive foreign investment companies, former ¢
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own more than 5% of St. Martin common stock, retirement plans and individual
acquired their shares of St. Martin common stock through the exercise of a stocl
retirement plan or otherwise as compensation).

For purposes of this discussion, the term “U.S. holder” means a beneficial owne
U.S. federal income tax purposes (1) an individual citizen or resident of the Uni
treated as a corporation for U.S. federal income tax purposes) organized in or ur
state thereof or the District of Columbia, (3) a trust if (a) a court within the Un
supervision over the administration of the trust and one or more U.S. persons ha
decisions of the trust, or (b) such trust has made a valid election to be treated as
purposes, or (4) an estate, the income of which is includible in gross income for
regardless of its source.

If an entity or an arrangement treated as a partnership for U.S. federal income ta
stock, the tax treatment of a partner in such partnership generally will depend o
of the partnership. Any entity treated as a partnership for U.S. federal income ta
stock, and any partners in such partnership, should consult their own tax advisos
merger to them.

The following discussion does not address the tax consequences associated with
per share to be paid by St. Martin to its shareholders immediately prior to the ef
United States Federal Income Tax Consequences of The Special Cash Distribut;i
consequences of the special cash distribution to St. Martin shareholders.
Determining the actual tax consequences of the merger to you may be complex
and on factors that are not within Home’s or St. Martin’s control. You should cc
specific tax consequences of the merger in your particular circumstances, incluc
alternative minimum tax and any state, local, foreign and other tax laws and of ¢
Tax Consequences of the Merger Generally

In connection with the filing with the SEC of the registration statement on Form
statement/prospectus is a part, Silver, Freedman, Taff & Tiernan LLP, tax cou
to Home and Fenimore, Kay, Harrison & Ford, LLP, tax counsel to St. Martin, |
addressing the U.S. federal income tax consequences of the merger as described
material United States federal income tax consequences of the merger serves, in
statements of United States federal income tax law or legal conclusions, as the c
& Tiernan LLP and Fenimore, Kay, Harrison & Ford, LLP as to the material Ut
consequences of the merger to the U.S. holders of St. Martin common stock. In
each counsel relied upon representations and covenants, including those contain
St. Martin, reasonably satisfactory in form and substance to each such counsel.
assumptions upon which the opinions are based are inconsistent with the actual
consequences of the merger could be adversely affected. Copies of the tax opini
the registration statement on Form S-4.

The parties intend for the merger to qualify as a “reorganization” for U.S. feder:
the obligations of each of Home and St. Martin that they receive an opinion fror
and Fenimore, Kay, Harrison & Ford, LLP, respectively, with each such opinior
law existing as of the closing date of the merger, to the effect that the merger wi
meaning of Section 368(a) of the Internal Revenue Code. Neither Home nor St.
opinion condition to its obligation to consummate the merger. If either Home or
after this registration statement is declared effective by the SEC, and if the tax c
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St. Martin shareholders have materially changed, Home and St. Martin will reci
resolicit the votes of St. Martin shareholders. The closing opinions will be basec
Home and St. Martin as of the closing date of the merger and on customary fact
The opinions described above will not be binding on the Internal Revenue Servi
court. Home and St. Martin have not sought and will not seek any ruling from tl
the merger, and as a result, there can be no assurance that the IRS will not asser
position contrary to any of the conclusions set forth below. In addition, if any of
which the opinions are based are inconsistent with the actual facts, the U.S. fede
merger could be adversely affected.

The remainder of this discussion assumes that the merger will qualify as a “reor
Section 368(a) of the Code, in which case neither Home nor St. Martin will recc
merger and U.S. holders of St. Martin common stock, upon exchanging their St.
common stock, generally will not recognize gain or loss, except with respect to
of Home common stock (as discussed below).

The aggregate tax basis of the Home common stock that a St. Martin shareholde
fractional shares deemed received and redeemed for cash as described below, w
in the shares of St. Martin common stock surrendered in the merger. The holdin
common stock received in the merger (including any fractional share deemed re
described below) will include such shareholder’s holding period for the shares ¢
the merger. Holders should consult their tax advisors regarding the manner in w
should be allocated among different blocks of their St. Martin common stock su
holding period of each block of Home common stock will be determined on a b
basis and holding period of the blocks of St. Martin common stock exchanged fi
Cash Instead of Fractional Shares

If you receive cash instead of a fractional share of Home common stock, you wi
fractional share of Home common stock pursuant to the merger and then as havi
fractional share of Home common stock. As a result, you generally will recogni
between the amount of cash received instead of a fractional share and the basis |
stock as set forth above. Such gain or loss generally will be capital gain or loss :
if, as of the effective time of the merger, the holding period for such fractional s
shares of St. Martin common stock surrendered therefor) exceeds one year.

Net Investment Income Tax

A holder that is an individual is subject to a 3.8% tax on the lesser of: (1) his or
relevant taxable year, or (2) the excess of his or her modified adjusted gross inc
threshold (between $125,000 and $250,000 depending on the individual’s U.S. 1
and trusts are subject to similar rules. Net investment income generally would ir
connection with the merger (including any gain treated as a dividend), as well a:
dividends, capital gains and rental or royalty income received by such individua
advisors as to the application of this additional tax to their circumstances.
Possible Treatment of Merger as a Taxable Transaction

The IRS may determine that the merger does not qualify as a nontaxable reorgat
Internal Revenue Code. In that case, each St. Martin shareholder would recogni:
between the (1) the sum of the fair market value of Home common stock receiv
merger, and (2) the St. Martin shareholder’s adjusted tax basis
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in the shares of St. Martin common stock exchanged therefor. The likely tax tre:
until the effective time of the merger, as the aggregate value of the Home com
shareholders will fluctuate with the market price of the Home common stock.
Information Reporting and Backup Withholding

Non-corporate holders of St. Martin common stock may be subject, under certai
and backup withholding (currently at a rate of 28 percent) on any cash payment:
subject to backup withholding, however, if they:

furnish a correct taxpayer identification number, certify that they are not subject
comply with all the applicable requirements of the backup withholding rules; or

provide proof that they are otherwise exempt from backup withholding.

Any amounts withheld under the backup withholding rules are not an additional
refund or credit against U.S. federal income tax liability, provided such shareho
information to the IRS.

Certain Reporting Requirements

If a U.S. holder that receives Home common stock in the merger is considered a
be required (1) to file a statement with its U.S. federal income tax return providi
including such U.S. holder’s tax basis in, and the fair market value of, the St. M
U.S. holder, and (2) to retain permanent records of these facts relating to the me
St. Martin shareholder that, immediately before the merger, (a) owned at least 1
stock of St. Martin, or (b) owned St. Martin securities with a tax basis of $1.0
Appraisal Rights

If you are a holder of St. Martin common stock and you perfect your appraisal r
your shares of such stock, you will generally recognize capital gain or loss equa
cash received in exchange for those shares and your tax basis in those shares. A
the exchange of St. Martin common stock for cash will generally be treated as e
or loss depending on such shareholder’s holding period for such stock. The tax
depending upon your individual circumstances. Each holder of St. Martin comn
statutory appraisal rights should consult its tax adviser as to the possibility that :
pursuant to the exercise of such rights will be treated as dividend income.
Consequences to Home and St. Martin

Each of Home and St. Martin will be a party to the merger within the meaning ¢
Home nor St. Martin will recognize any gain or loss as a result of the merger.
The discussion of material U.S. federal income tax consequences in this joint pr
information purposes only and is not tax advice. Holders of St. Martin common
advisors with respect to the application of U.S. federal income tax laws to their
consequences arising under the U.S. federal estate or gift tax rules, or under the
taxing jurisdiction or under any applicable tax treaty.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCE
OF THE SPECIAL CASH DISTRIBUTION

The following discussion is a general summary of the material United States fec
$94.00 per share special cash distribution to be paid to shareholders of St. Marti
discussion is based upon the Internal Revenue Code of 1986, as amended, regul
Department of Treasury, judicial authorities, and current rulings and administras
Service, in each case as in effect as of the date of this joint proxy statement/pros
repealed, overruled or modified at any time after the date of this joint proxy stat
retroactive effect.

This discussion neither binds nor precludes the Internal Revenue Service from a
expressed in this joint proxy statement/prospectus, and we cannot assure you th:
asserted successfully by the Internal Revenue Service or adopted by a court if th
not intend to obtain a ruling from the Internal Revenue Service or a written opin
federal income tax consequences discussed below.

This discussion assumes that a St. Martin shareholder holds his or her shares of
the meaning of section 1221 of the Internal Revenue Code. This discussion is fc
address all aspects of federal income taxation that may be relevant to a St. Mart
personal circumstances or if such shareholder is subject to certain rules, such as
tax-exempt organizations, pass-through entities, taxpayers who own St. Martin ¢
or “conversion transaction” or who have a “functional currency” other than Uni
have received St. Martin common stock as compensation or otherwise in conne
Further, this discussion does not address non-income tax or any state, local or fc
cash distribution.

Determining the actual tax consequences of the special cash distribution to you

specific situation and on factors that are not within Home’s or St. Martin’s cont
advisor as to the specific tax consequences of the special cash distribution in yo
applicability and effect of the alternative minimum tax and any state, local, fore
those laws.

Tax Consequences of the Special Cash Distribution Generally

Generally, distributions to shareholders from a corporation taxed under Subchay
not taxable to the extent of the shareholder’s adjusted tax basis in his or her S cc
excess of his or her adjusted tax basis being treated as gain from the sale or excl
corporation has C corporation earnings and profits from prior C corporation yea
S corporation to its shareholders may be taxable as dividends under certain limi
Under the Internal Revenue Code, distributions made by an S corporation whict
are divided into three tiers, with varying tax consequences. First, distributions ai
corporation’s “accumulated adjustment account,” which generally tracks the ret
lifetime as an S corporation. Distributions deemed made from the accumulated :
extent of a shareholder’s adjusted tax basis in his or her S corporation stock and
her adjusted tax basis is treated as gain from the sale or exchange of property. S
excess of the balance of the accumulated adjustment account up to the amount ¢
of the corporation is taxable as a dividend. Third, the amount of any distributior
account and C corporation earnings and profits is taxed in the same manner as tl
distributions are not taxable to the extent of a shareholder’s remaining adjusted

with any distribution in excess of his or her adjusted tax basis treated as gain frc
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As of December 31, 2016, the accumulated adjustment account of St. Martin we
accumulated adjustment account generally increases by the amount of any incor
closing of the merger and decreases by the amount of any distributions, losses o
shareholder distributions since January 1, 2017.

Under the merger agreement, St. Martin is permitted to make distributions to its
First, St. Martin is permitted to pay a special cash distribution in the amount of
$19.5 million in the aggregate, prior to closing. Second, St. Martin is entitled to
exceed 43.4% of St. Martin’s taxable income) to its shareholders between the d:
closing date to enable its shareholders to pay their respective taxes on St. Martir
additional cash distribution in an amount not to exceed $9.50 per share per caler
partial year in which the closing occurs, which is designed to cover St. Martin’s
shareholders in excess of the tax distributions. The aggregate amount of such ca
$25.0 million, which is significantly less than the accumulated adjustment accot
adjustments for St. Martin’s taxable earnings and distributions through the date
which case these cash distributions from St. Martin to its shareholders, includin;
cash distribution, would not be taxable to a shareholder to the extent of the shar
corporation stock.

Although not taxable under the circumstances described above, a shareholder’s
common stock would decrease by the amount of the distributions paid and affec
carryover tax basis in the Home common stock received in exchange for the St.
“Material United States Federal Income Tax Consequences of the Merger —
above.

As described above, to the extent that any such distribution exceeds the shareho
corporation stock, that excess portion would be taxable for federal income tax p
exchange of property. That gain would be a capital gain and would be long-tern
shares for more than one year at the time that the taxable distribution is made.
Net long-term capital gain is generally taxed at a maximum rate of 20% for tax
certain threshold amounts and at a maximum rate of 15% for taxpayers with tax
amounts. Net short-term capital gain is taxed at the holder’s ordinary income ta:
tax advisors regarding the availability of the preferential tax rates in light of suc
In the event that a shareholder is required to recognize gain to the extent that a c
adjusted tax basis in his or her shares, the shareholder may also be subject to a 3
additional information regarding the manner in which net investment income ta:
United States Federal Income Tax Consequences of the Merger — Net Investi
Generally, distributions made by corporations before a merger are disregarded i
treated as a reorganization within the meaning of Section 368(a) of the Internal |
received in the merger (which could result in the recognition of gain by the shar
the source of funds for such distributions can be traced to the acquiring entity. S
described above out of its own funds and does not expect that such distributions
treated as a reorganization within the meaning of Section 368(a) of the Internal |
would be treated as cash received in the merger, but there can be no assurances
court would not adopt a contrary position.
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Information Reporting and Backup Withholding

Shareholders who recognize gain to the extent that a distribution exceeds his or
also be subject to information reporting and backup withholding in the same ma
United States Federal Income Tax Consequences of the Merger — Information
This discussion of U.S. federal income tax consequences is for general informat
be, and should not be construed as, tax advice. Shareholders are urged to consul
application of U.S. federal income tax laws to their particular situations as well
U.S. federal estate or gift tax rules or under the laws of any state, local, foreign «
applicable tax treaty.
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INFORMATION ABOUT ST. MARTIN

General

St. Martin is a bank holding company headquartered in St. Martinville, Louisiar
St. Martin Bank, a Louisiana state chartered non-member bank, it provides relat
banking products and services tailored to the meet the needs of its customers. St
has expanded primarily through organic growth within St. Martin and Lafayette
bank acquisitions. In 2007, St. Martin Bank acquired American Bank, a $58.4 n
Louisiana, and in 2014, St. Martin Bank acquired Church Point Bank & Trust C
in Church Point, Louisiana. St. Martin Bank reorganized into its current bank hc
Effective January 1, 2003, St. Martin made an election to be taxed as a Subchap
purposes, generally eliminating its corporate-level tax liability. Other than as sp
information for St. Martin is presented on a consolidated basis with its subsidiar
Management’s Discussion and Analysis of Financial Condition and Results of (
The following discussion and analysis is intended to provide an overview of the
condition and results of operations of St. Martin as of and for the periods shown
read in conjunction the sections entitled “Cautionary Statement Regarding Forw
Financial and Other Data of St. Martin,” and the consolidated financial statemer
elsewhere in this joint proxy statement/prospectus. As used in this section, refer
St. Martin Bank on a consolidated basis unless the context requires otherwise.
Results of operations for the six months ended June 30, 2017 and 2016
Overview

For the six months ended June 30, 2017, St. Martin posted net income of $6.3
resulting in an annualized return on average assets of 2.14% and an annualized
the six months ended June 30, 2016, St. Martin posted net income of $7.2 millic
in an annualized return on average assets of 2.60% and an annualized return on
in net income for the six months ended June 30, 2017, as compared to the same
increases in the provision for possible loan losses and noninterest expense, parti
income.

Net interest income

Net interest income is the primary source of income for St. Martin and represen
earned on its interest-earning assets, such as loans and securities, exceeds intere
liabilities, such as deposits and other borrowings. Net interest income is impact
and interest-bearing liabilities and the yields earned and rates paid on interest se
in market interest rates impact are driven by many factors, including governmer
macroeconomic developments, changes in unemployment, the money supply, p
conditions in domestic and foreign financial markets. Changes in the amount an
interest-bearing liabilities are affected by, among other factors, economic and c
especially the Lafayette metropolitan statistical area, as well as developments af
agriculture and energy sectors within its target markets and throughout the state
To evaluate net interest income, St. Martin measures and monitors (1) yields on
assets, (2) the costs of its deposits and other funding sources, (3) its net interest
interest spread is the difference between rates earned on interest-earning
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assets and rates paid on interest-bearing liabilities. Net interest margin is the rati
interest-earning assets. Because noninterest-bearing sources of funds, such as nc
stockholders’ equity also fund interest-earning assets, net interest margin includ
sources.

For the six months ended June 30, 2017, net interest income totaled $12.7 millic
margin of 4.52% and a net interest spread of 4.27%. For the six months ended Ji
$12.5 million, and St. Martin posted a net interest margin of 4.76% and a net int
interest income was attributable to an increase in interest income, which was dri
partially offset by an increase in interest expense primarily attributable to the gr
deposits during the periods. The decrease in net interest margin was attributable
in the average yield of St. Martin’s loan portfolio and an increase in the average
by an increase in the average balance of the loan portfolio and an increase in the
deposits.

The following table presents, for the periods indicated, an analysis of St. Martin
category of interest-earning assets and interest-bearing liabilities, the average ar
or paid on such amounts. The table also sets forth the average rate earned on int
on interest-bearing liabilities, and the net interest margin on average total intere:
Interest earned on loans that were classified as non-accrual is not recognized in
reflected in the average outstanding balances for the period. For the six months
income not recognized on non-accrual loans was not material. Any non-accrual
carrying a zero yield. Average balances have been calculated on an average qua
(12 months or six months, as the case may be). Management of St. Martin does
balances differ materially from average daily balances.
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For the Six Months Ended June 30,

2017

Average Interest Average
Outstanding Earned/ Yield/
Balance Paid Rate(1)

(Dollars in thousands) (Unaudited)
Assets
Interest-earning assets:

Loans $ 449,397 $ 13,105 5.83%
Investment securities 53,700 501 1.87%
Corporate stock 2,538 22 1.71%
Federal funds sold 1,012 5 0.92%
ir;t:ll;:st—earmng deposits in other 53.877 249 0.92%
Total interest-earning assets 560,524 13,882 4.95%
Allowance for loan losses (5,869)

Noninterest-earning assets 36,835

Total assets $ 591,490

Liabilities and Stockholders’ Equity
Interest-bearing liabilities:

Interest-bearing demand deposits $ 142,175 396 0.56%
Savings deposits 99,938 210 0.42%
Time deposits 97,584 386 0.79%
Other borrowed funds 23,156 233 2.01%
Total interest-bearing liabilities 362,853 1,225 0.68%
Noninterest-bearing liabilities:

Noninterest-bearing deposits 164,995

Other liabilities 6,608

Total noninterest-bearing liabilities 171,603

Stockholders’ equity 57,034

;F;Eailtlyliabilities and stockholders’ $ 591,490

Net interest income $ 12,657

Net interest rate spread 4.27%
Net interest margin 4.52%
(1

Annualized.
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The following table presents information regarding the dollar amount of change
interest expense for the periods indicated for each major component of interest-
liabilities and distinguishes between the increase (decrease) related to changes i
interest rates. For purposes of this table, changes attributable to both rate and vo
allocated to rate.
For the Six Months Ended
June 30, 2017
Compared with the Six Months
Ended
June 30, 2016

Increase (Decrease)

due to
Volume Rate Total
(Dollars in thousands)
(Unaudited)
Interest-earning assets:
Loans $ 677 $ (544) $ 133
Investment securities (D) (11 (12)
Corporate stock 1 6 7
Federal funds sold — — —
Interest-earning deposits in other banks 49 104 153

Total increase (decrease) in interest income $ 726 $ (445) $ 281

Interest-bearing liabilities:

Interest-bearing demand deposits $4 $ (1) $ ()
Savings deposits 9 — 9
Time deposits 54 57 111
Other borrowed funds 33 (60) (28)
Total increase (decrease) in interest expense 99 (14) 85
Increase (decrease) in net interest income $ 627 $ (431) $ 196

Provision for possible loan losses

The provision for possible loan losses is a charge against earnings to bring St. M
deemed appropriate by management based on such factors as St. Martin’s histor
diversification of the commercial loan portfolio, the amount of nonperforming I
growth and composition of the loan portfolio, current economic conditions that

and the value of collateral, the evaluation of the loan portfolio through the loan
Management has adopted a methodology for assessing the adequacy of the alloy
2017, the provision for possible loan losses was $510 thousand compared with §
2016. The increase in the provision for possible loan losses was driven in part b,
loan portfolio, as well as the increase in loan balances rated as “special mention
Martin’s ratio of non-performing assets to total assets decreased from 2.48% as
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Noninterest income

The primary source of recurring noninterest income for St. Martin is service che
commissions. Other sources of income include mortgage brokerage fees and oth
included in this category are net gains or losses realized on the sale of available
estate and property and equipment.

Noninterest income for the six months ended June 30, 2017 was $2.0 million, ar
compared to the same period in 2016. The growth in noninterest income was att

accounts and transaction volume at St. Martin Bank, which was
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partially offset by reductions in mortgage brokerage fees and other noninterest i
the periods indicated, the major categories of noninterest income:

For the Six Months

Ended Increase
June 30, (Decrease)
2017 2016

(Dollars in thousands) (Unaudited)
Service charges, fees and commissions $ 1,883 $ 1,728 $ 155

Net gains (losses) on other real estate (D) — (D)

Mortgage brokerage fees 43 69 (26)
Other 95 105 (10)
Total noninterest income $ 2,020 $ 1,902 $ 118

Noninterest expense

Generally, noninterest expense is composed of all costs associated with operatin
and retaining banking customer relationships and providing bank services. The 1
is employee compensation and benefits. Noninterest expense also includes oper:
expenses, depreciation and amortization of furniture and equipment, profession:
assessments, data processing, advertising and supplies.

Noninterest expense for the six months ended June 30, 2017 was $7.9 million, a
compared to the same period in 2016. The growth in noninterest expense was g
reflected the continued growth and scale of St. Martin’s operations. The followi
the major categories of noninterest expense:

For the Six Months

Ended Increase

June 30, (Decrease)

2017 2016

(Dollars in thousands) (Unaudited)
Salaries $3,131 $2839 $ 292
Officer and employee benefits 830 622 208
Net occupancy expense 1,029 889 140
Other operating expenses 2,861 2,535 326
Total noninterest expense $ 7,851 $ 6,885 $ 966

Income tax expense

For the six months ended June 30, 2017 and 2016, St. Martin was not required t
because St. Martin was a Subchapter S corporation and incurred no corporate le
periods.

Results of operations for the years ended December 31, 2016 and 2015
Overview

For the year ended December 31, 2016, St. Martin posted net income of $12.9

184



Edgar Filing: CENTRAL PACIFIC FINANCIAL CORP - Form S-4/A

As of or For the
Three Months
Ended

March 31, As of or For the Year Ended December 31,

had a return on average assets of 2.30% and a return on average equity of 23.73
2015, St. Martin posted net income of $12.6 million or $60.78 per common sh
2.37% and a return on average equity of 25.76%. The increase in net income du
was primarily due to growth of $751 thousand in net interest income and an in

income, partially offset by increases of $437 thousand in noninterest expense an
loan losses.
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Net interest income

For additional information regarding net interest income and how St. Martin me
operations for the six months ended June 30, 2017 and 2016 — Net interest in
For the year ended December 31, 2016, net interest income totaled $25.0 millio
margin of 4.69% and a net interest spread of 4.46%. For the year ended Decemt
$24.2 million, and St. Martin posted a net interest margin of 4.81% and a net int
interest income was primarily due to a $1.1 million, or 4.0%, increase in interes
$300 thousand, or 14.4%, increase in interest expense. The increase in interest i
growth of $28.7 million in average interest earning assets outstanding during Z
point decrease in the yield on loans. The increase in interest expense was primai
$21.4 million, or 7.1%, in average interest-bearing deposits, reflecting increases
increase of $6.2 million, or 38.7%, in the average balance of other borrowed fi
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The following table presents, for the periods indicated, an analysis of St. Martin
category of interest-earning assets and interest-bearing liabilities, the average ar
or paid on such amounts. The table also sets forth the average rate earned on int
on interest-bearing liabilities, and the net interest margin on average total intere:
Interest earned on loans that were classified as non-accrual is not recognized in
reflected in the average outstanding balances for the period. For the years ended
income not recognized on non-accrual loans was not material. Any non-accrual
carrying a zero yield.

For the Years Ended December 31,

2016

Average Interest Average
Outstanding Earned/ Yield/
Balance Paid Rate

(Dollars in thousands)
Assets

Interest-earning assets:

Loans $ 433,903 $ 26,173 6.03%
Investment securities 53,881 936 1.74%
Corporate stock 2,487 35 1.38%
Federal funds sold 1,000 5 0.50%
ir;t:ll;:st—earmng deposits in other 40,798 203 0.50%
Total interest-earning assets 532,069 27,352 5.14%
Allowance for loan losses (5,765)

Noninterest-earning assets 34,909
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