
GENESCO INC
Form SC 13D/A
August 16, 2018

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D

(Rule 13d-101)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT

TO § 240.13d-1(a) AND AMENDMENTS THERETO FILED PURSUANT TO

§ 240.13d-2(a)

(Amendment No. 7)1

Genesco Inc.

(Name of Issuer)

Common Stock, $1.00 par value per share

(Title of Class of Securities)

371532102

(CUSIP Number)

CHRISTOPHER S. KIPER

Legion Partners Asset Management, LLC

9401 Wilshire Blvd, Suite 705

Beverly Hills, CA 90212

(310) 729-8588

STEVEN E. LITT

4010 Capital, LLC

48 Brookridge Drive

Greenwich, CT 06830

646-863-8024

(Name, Address and Telephone Number of Person

Authorized to Receive Notices and Communications)

Edgar Filing: GENESCO INC - Form SC 13D/A

1



August 14, 2018

(Date of Event Which Requires Filing of This Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box ¨.

Note:  Schedules filed in paper format shall include a signed original and five copies of the schedule, including all
exhibits.  See § 240.13d-7 for other parties to whom copies are to be sent.

1              The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with
respect to the subject class of securities, and for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of
Section 18 of the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP NO. 371532102

1 NAME OF REPORTING
PERSON

Legion Partners, L.P. I

2

CHECK THE
APPROPRIATE
BOX IF A MEMBER
OF A GROUP

(a) ☐

(b) ☐

3 SEC USE ONLY

4 SOURCE OF FUNDS

WC

5

CHECK BOX IF
DISCLOSURE OF
LEGAL
PROCEEDINGS IS
REQUIRED
PURSUANT TO
ITEM 2(d) OR 2(e)

    ☐

6 CITIZENSHIP OR PLACE
OF ORGANIZATION

Delaware

NUMBER OF 7
SOLE
VOTING
POWER

SHARES
BENEFICIALLY - 0 -

OWNED BY 8
SHARED
VOTING
POWER

EACH
REPORTING 732,087

PERSON WITH 9
SOLE
DISPOSITIVE
POWER

- 0 -

10
SHARED
DISPOSITIVE
POWER

732,087

Edgar Filing: GENESCO INC - Form SC 13D/A

3



11

AGGREGATE AMOUNT
BENEFICIALLY OWNED
BY EACH REPORTING
PERSON

732,087

12

CHECK BOX IF
THE AGGREGATE
AMOUNT IN ROW
(11) EXCLUDES
CERTAIN SHARES

    ☐

13
PERCENT OF CLASS
REPRESENTED BY
AMOUNT IN ROW (11)

3.68%

14 TYPE OF REPORTING
PERSON

PN

2
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CUSIP NO. 371532102

1 NAME OF REPORTING
PERSON

Legion Partners, L.P. II

2

CHECK THE
APPROPRIATE
BOX IF A MEMBER
OF A GROUP

(a) ☐

(b) ☐

3 SEC USE ONLY

4 SOURCE OF FUNDS

WC

5

CHECK BOX IF
DISCLOSURE OF
LEGAL
PROCEEDINGS IS
REQUIRED
PURSUANT TO
ITEM 2(d) OR 2(e)

    ☐

6 CITIZENSHIP OR PLACE
OF ORGANIZATION

Delaware

NUMBER OF 7
SOLE
VOTING
POWER

SHARES
BENEFICIALLY - 0 -

OWNED BY 8
SHARED
VOTING
POWER

EACH
REPORTING 29,620

PERSON WITH 9
SOLE
DISPOSITIVE
POWER

- 0 -

10
SHARED
DISPOSITIVE
POWER

29,620
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11

AGGREGATE AMOUNT
BENEFICIALLY OWNED
BY EACH REPORTING
PERSON

29,620

12

CHECK BOX IF
THE AGGREGATE
AMOUNT IN ROW
(11) EXCLUDES
CERTAIN SHARES

    ☐

13
PERCENT OF CLASS
REPRESENTED BY
AMOUNT IN ROW (11)

Less than 1%

14 TYPE OF REPORTING
PERSON

PN

3
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CUSIP NO. 371532102

1 NAME OF REPORTING
PERSON

Legion Partners Special
Opportunities, L.P. VIII

2

CHECK THE
APPROPRIATE
BOX IF A MEMBER
OF A GROUP

(a) ☐

(b) ☐

3 SEC USE ONLY

4 SOURCE OF FUNDS

WC

5

CHECK BOX IF
DISCLOSURE OF
LEGAL
PROCEEDINGS IS
REQUIRED
PURSUANT TO
ITEM 2(d) OR 2(e)

    ☐

6 CITIZENSHIP OR PLACE
OF ORGANIZATION

Delaware

NUMBER OF 7
SOLE
VOTING
POWER

SHARES
BENEFICIALLY - 0 -

OWNED BY 8
SHARED
VOTING
POWER

EACH
REPORTING 268,427

PERSON WITH 9
SOLE
DISPOSITIVE
POWER

- 0 -
10 SHARED

DISPOSITIVE
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POWER

268,427

11

AGGREGATE AMOUNT
BENEFICIALLY OWNED
BY EACH REPORTING
PERSON

268,427

12

CHECK BOX IF
THE AGGREGATE
AMOUNT IN ROW
(11) EXCLUDES
CERTAIN SHARES

    ☐

13
PERCENT OF CLASS
REPRESENTED BY
AMOUNT IN ROW (11)

1.35%

14 TYPE OF REPORTING
PERSON

PN

4
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CUSIP NO. 371532102

1 NAME OF REPORTING
PERSON

Legion Partners, LLC

2

CHECK THE
APPROPRIATE
BOX IF A MEMBER
OF A GROUP

(a) ☐

(b) ☐

3 SEC USE ONLY

4 SOURCE OF FUNDS

OO

5

CHECK BOX IF
DISCLOSURE OF
LEGAL
PROCEEDINGS IS
REQUIRED
PURSUANT TO
ITEM 2(d) OR 2(e)

    ☐

6 CITIZENSHIP OR PLACE OF
ORGANIZATION

Delaware

NUMBER OF 7 SOLE VOTING
POWER

SHARES
BENEFICIALLY - 0 -

OWNED BY 8
SHARED
VOTING
POWER

EACH
REPORTING 1,030,134

PERSON WITH 9
SOLE
DISPOSITIVE
POWER

- 0 -

10
SHARED
DISPOSITIVE
POWER
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1,030,134

11
AGGREGATE AMOUNT
BENEFICIALLY OWNED BY
EACH REPORTING PERSON

1,030,134

12

CHECK BOX IF
THE AGGREGATE
AMOUNT IN ROW
(11) EXCLUDES
CERTAIN SHARES

    ☐

13
PERCENT OF CLASS
REPRESENTED BY
AMOUNT IN ROW (11)

5.17%

14 TYPE OF REPORTING
PERSON

OO

5
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CUSIP NO. 371532102

1
NAME OF
REPORTING
PERSON

Legion Partners
Asset Management,
LLC

2

CHECK THE
APPROPRIATE
BOX IF A
MEMBER OF
A GROUP

(a) ☐

(b) ☐

3 SEC USE
ONLY

4 SOURCE OF FUNDS

OO

5

CHECK BOX
IF
DISCLOSURE
OF LEGAL
PROCEEDINGS
IS REQUIRED
PURSUANT
TO ITEM 2(d)
OR 2(e)

    ☐

6
CITIZENSHIP OR
PLACE OF
ORGANIZATION

Delaware

NUMBER OF 7
SOLE
VOTING
POWER

SHARES
BENEFICIALLY - 0 -

OWNED BY 8
SHARED
VOTING
POWER

EACH
REPORTING 1,030,134
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PERSON WITH 9
SOLE
DISPOSITIVE
POWER

- 0 -

10
SHARED
DISPOSITIVE
POWER

1,030,134

11

AGGREGATE
AMOUNT
BENEFICIALLY
OWNED BY EACH
REPORTING
PERSON

1,030,134
12

The Plan permits eligible participants to contribute up to a maximum annual amount of $17,500 ($23,000 if the
participant will attain the age of 50 during the plan year) for 2013 and $17,000 for 2012. Participants age 50
and older are permitted to make catch-up contributions of $5,500 for 2013 and 2012.

5
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The Plan requires newly eligible employees be automatically enrolled in the Plan with a withholding of 5% of
Compensation as defined by the Plan unless a Salary Deferral Election form is filed.

The Plan provides for discretionary non-elective profit sharing contributions on an annual basis.  Employees
will be entitled to such contributions if they are of an eligible class, are employed on the last day of the year
and have completed 1,000 hours of service during the Plan year.  Employment terminated during the year due
to normal retirement, death or disability shall not result in loss of the non-elective Company contribution. 
There were no non-elective contributions for 2013 or 2012.

Participant Accounts

Each participant�s account is credited with the participant�s contributions and allocations of any First Financial
contributions based on participant earnings. Plan earnings and administrative expenses are allocated based on
participant account elections and account balances, respectively.  The benefit to which a participant is entitled
is the benefit that can be provided from the participant�s vested account.

Vesting

All participant contributions and First Financial matching contributions are immediately vested. Participants
vest in non-elective profit sharing contributions at 10% for first and second year, 20% per year for the next four
years until fully vested at six years, or upon the earlier of their death, disability or retirement at age 65 or older.

Investment Options

Participants may direct how their tax deferred contributions, rollover funds, employer matching contributions
and employer non-elective profit sharing contributions will be invested within various investment options
selected by the Trustee Committee.  All participant directed funds, except investments in First Financial
Holdings, Inc. Unitized Stock Fund (�First Financial unitized stock fund�), may be redirected daily (see Note 3 �
Investments for additional information on the First Financial unitized stock fund).

Participants must wait 30 calendar days before exchanging back into First Financial common stock. The 30-day
clock restarts after every exchange out of the account. This does not apply to the following:

1. Purchases of shares with participant payroll or employer contributions or loan payments.
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2. Purchases of shares with reinvested capital.

3. Redemption of shares to pay any otherwise permissible withdrawals from the plan.

4. Redemption of shares at the direction of the plan.

5. Redemption of shares to pay fees.

Forfeitures

Forfeitures may be used to pay administrative expenses incurred by the Plan.  Any additional balances in the
forfeiture account will then be applied to restore previous forfeitures of participant accounts pursuant to the
Plan document.  The portion of the forfeiture account available after the above items are satisfied is then
available to be used to offset any employer contribution.

Notes Receivable from Participants

Participants may borrow from their Plan assets after one year of participation. A participant must borrow at
least $2,500 with the maximum amount being the lesser of (1) $50,000 or (2) one-half of the participant�s vested
account balance. Loans are payable in full upon default or termination of employment. Outstanding loans at
December 31, 2013 and 2012 carry interest rates ranging from 4.25% to 10.00%.

The Plan allows one loan outstanding per participant at a time. A participant also must wait until at least 30
days after the pay-off of the previous loan to obtain a new loan. The Plan does not restrict loans from any
portion of the participant�s funds invested in First Financial�s common stock.

6

Edgar Filing: GENESCO INC - Form SC 13D/A

14



Table of Contents

Benefits and Withdrawals

On termination of service due to death, disability or retirement, a participant will receive the value of the vested
interest in his or her account.

A participant may also receive a hardship withdrawal upon meeting certain immediate financial need
requirements as defined by the Plan and receiving approval of the Trustee Committee. Funds derived from
matching and profit sharing contributions are not available for hardship withdrawals.

The Plan allows the Administrator, at its sole discretion, to distribute a participant�s Vested Aggregate Account
balance without the consent of the participant if the account balance is less than $5,000. Such distribution may
be made in a lump sum at any time after a participant terminates employment, subject to certain provisions of
the Plan.

Administrative and Accounting Fees

Substantially all administrative and accounting fees are paid by the Plan. Investment related expenses are
included in net appreciation of fair value of investments.

Plan Termination

Although it has not expressed any intent to do so, First Financial has the right under the Plan to discontinue its
contributions at any time and to terminate the Plan subject to the provisions of ERISA. In the event of Plan
termination, participants will become 100 percent vested in their 401(k) and profit sharing accounts.

2.             Summary of Accounting Policies and Activities

Basis of Accounting

The financial statements of the Plan are prepared under the accrual method of accounting in accordance with
accounting principles generally accepted in the United States of America (�GAAP�).
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Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets, liabilities, and changes therein, and disclosure of
contingent assets and liabilities. Actual results could differ from those estimates.

Investment Valuation and Income Recognition

The Plan�s investments are stated at fair value.  Fair value estimates are intended to represent the price that
would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date.  See Note 4 for discussion of fair value measurements.

Investment contracts held by a defined-contribution plan are required to be reported at fair value. However,
contract value is the relevant measurement attribute for that portion of the net assets available for benefits of a
defined-contribution plan attributable to fully benefit-responsive investment contracts because contract value is
the amount participants would receive if they were to initiate permitted transactions under the terms of the
Plan. The Statements of Net Assets Available for Benefits present the fair value of the investment contracts as
well as the adjustment of the fully benefit-responsive investment contracts from fair value to contract value.
The Statement of Changes in Net Assets Available for Benefits is prepared on a contract value basis.

7
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Purchases and sales of securities are recorded on a trade-date basis. Interest income is recorded on the accrual
basis. Dividends are recorded on the ex-dividend date.  Net appreciation (depreciation) includes the Plan�s gains
(losses) on investments bought and sold during the year.

Payment of Benefits and Withdrawals

Benefits and withdrawals are recorded when paid. Amounts allocated to withdrawing participants may be
recorded on the Form 5500 for benefit claims that have been processed and approved for payment prior to
December 31 but not yet paid as of that date.

Notes Receivable from Participants

Notes receivable from participants are measured at their unpaid principal balance plus any accrued but unpaid
interest.  Delinquent participant loans are reclassified as distributions based on the terms of the Plan document.
No allowance for credit losses has been recorded as of December 31, 2013 or 2012.

Risks and Uncertainties

The Plan invests in various investment securities which are exposed to various risks such as interest rate,
market volatility and credit risks. Due to the level of risk associated with certain investment securities, it is at
least reasonably possible that changes in the values of investment securities will occur in the near term and that
such changes could materially affect participants� account balances and the amounts reported in the Statements
of Net Assets Available for Benefits.

3.             Investments

Plan assets are held in a trust established pursuant to an agreement between First Financial and the Trustee
Committee.

The Trustee Committee and Investment Trustee direct the investment activities of the trust and have full
discretionary authority for the purchase and sale of investments, subject to the participants� permitted
investment elections and certain other specified limitations.
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The Investment Trustee maintains a First Financial unitized stock fund, for the exclusive use of the Plan, to
account for the Plan�s interest in First Financial common stock, plus any undistributed cash to be invested into
First Financial common stock. The common stock is presented as an investment within these financial
statements, due to the nature of this unitized fund. The Investment Trustee acquires and sells the common stock
through a broker-dealer.

On July 26, 2013, SCBT Financial Corporation acquired all of the outstanding shares of FFCH stock for 0.4237
shares of SCBT stock.  All of the shares of FFCH stock in the legacy First Financial unitized stock fund were
converted to SCBT shares in the new First Financial unitized stock fund at the 0.4237 exchange rate at this
time.

8
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The following table presents investments that represent 5% or more of the Plan�s net assets at December 31,
2013 and 2012.

As of December 31,
2013 2012

Mutual Funds:
Oakmark Equity & Income Fund $ 8,590,492 $ 7,236,540
T Rowe Price Retirement 2020 Fund 4,378,326 3,536,632
Janus Perkins Mid Cap Value Fund 4,521,557 4,109,238
Vanguard 500 Index Fund Signal Shares 4,595,368 3,666,372
Columbia Dividend Income Fund 4,368,972 3,568,673
New First Financial unitized stock fund 14,488,333 �
Legacy First Financial unitized stock fund � 8,503,480
Common Collective Trust Fund:
Federated Capital Preservation Fund 10,399,283 8,604,344

9
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The following table presents net appreciation (depreciation) in the fair value of the Plan�s investments.

For the year ended December 31,
2013 2012

Mutual funds:
American Funds Growth Fund of America $ 262 $ 129,959
Columbia Acorn Z 536,334 306,613
Columbia Dividend Income Z 834,190 197,560
Dodge & Cox Stock Fund � 151,886
Fidelity Contrafund 656,560 275,057
Lord Abbett Small Cap Value Fund 119,844 121,760
Met West Total Return Bond Fund (22,450) 16,953
Oakmark Equity & Income Fund 1,024,680 394,267
Perkins Mid Cap Value Fund 430,342 294,379
T. Rowe Price Retirement 2010 Fund 75,037 71,116
T. Rowe Price Retirement 2020 Fund 533,602 388,051
T. Rowe Price Retirement 2030 Fund 509,866 319,850
T. Rowe Price Retirement 2040 Fund 195,328 102,713
T. Rowe Price Retirement 2050 Fund 53,691 11,356
T. Rowe Price Retirement Income Fund 38,246 16,265
Thornburg International Value Fund 337,095 293,847
Vanguard 500 Index Fund Signal 1,078,464 492,495
Vanguard Developed Market Index Fund 7,115 243
Vanguard Intermediate Bond Fund Index (208,714) 38,822
Vanguard Mid Cap Index 64,436 14,668
Vanguard Small Cap Index 85,137 20,958
Mutual funds $ 6,349,065 $ 3,658,818
New First Financial unitized stock fund 8,838,517 �
Legacy Financial unitized stock fund � 2,942,489
Net appreciation of investments $ 15,187,582 $ 6,601,307

Net appreciation (depreciation) amounts represent the total of net realized gains or losses, from investment
transactions and the net unrealized appreciation (depreciation) in the fair value of investments. The method
used in calculating realized gains and losses is based on average net cost.  Interest and dividends are excluded
from the above amounts.

4. Fair Value of Financial Instruments

ASC 820, Fair Value Measurements and Disclosures, establishes a framework for measuring fair value. That
framework provides a fair value hierarchy that prioritizes the inputs to valuation techniques used to measure
fair value.  The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical
assets or liabilities (level 1 measurements) and the lowest priority to unobservable inputs (level 3
measurements). The three levels of the fair value hierarchy under ASC 820 are described below:

10
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• Level 1 � Valuation is based on quoted prices for identical instruments in active markets.

• Level 2 � Valuation is based on quoted prices for similar instruments in active markets, quoted prices
for identical or similar instruments in markets that are not active, and model-based valuation techniques for
which all significant assumptions are observable in the market.  If the asset or liability has a specified
(contractual) term, the lower input must be observable for substantially the full term of the asset or liability.

• Level 3 � Valuation is generated from model-based techniques that use at least one significant
assumption not observable in the market.  These unobservable assumptions reflect estimates that market
participants would use in pricing the asset or liability.  Valuation techniques include the use of discounted cash
flow models and similar techniques.

The following is a description of the valuation methodologies used for assets measured at fair value. There
have been no changes in the valuation methodologies used for assets measured at fair value at December 31,
2013 or 2012.

Mutual funds

Valued at the daily closing price as reported by the fund. Mutual funds held by the Plan are open-end mutual
funds that are registered with the Securities and Exchange Commission. These funds are required to publish
their daily net asset value (�NAV�) and to transact at that price. The mutual funds held by the Plan are deemed to
be actively traded.

First Financial Unitized Stock Fund

Valued at the closing price of First Financial�s common stock reported on the active market on which the
individual securities are traded plus the carrying value of the cash component of the fund, which approximates
fair value (see Note 3 - Investments for additional information on the First Financial unitized stock fund).

Interest-bearing deposits

Valued at carrying value, which approximates fair value.
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Common collective trust fund

The fair value of the Plan�s interest in common collective trusts (�CCT� or �pooled funds�) is based on the NAV
after adjustments to reflect all fund investments at fair value.  The CCT holds guaranteed investment contracts
(�GIC�), separate account GICs, and synthetic GICs.   Traditional GICs represent deposits which guarantee a
stated interest rate for the term of the contracts.  The fair value of the traditional GICs is determined based on
the present value of the contract�s expected cash flows, discounted by current market interest rates for
like-duration and like-quality investments.  Separate account GICs are portfolios of securities held in a separate
account owned and managed by or on behalf of the insurance company issuing the GIC for the exclusive
benefit of investors in the separate account.  Synthetic GICs are portfolios of securities owned by the CCT. 
The fair value of a separate account GIC and a synthetic GIC is determined based on the fair value of the
securities underlying each GIC.

Cash

The carrying amount of cash is deemed to be a reasonable estimate of fair value.

11
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The following table sets forth by level the Plan�s assets at fair value as of December 31, 2013 and 2012.

As of December 31, 2013
Level 1 Level 2 Level 3 Total

Mutual funds:
Growth funds $ 13,421,970 $ � $ � $ 13,421,970
Value funds 14,862,136 � � 14,862,136
Income funds 647,533 � � 647,533
Target retirement date
funds 10,923,994 � � 10,923,994
Index funds 8,083,760 � � 8,083,760
Total mutual funds 47,939,393 � � 47,939,393
New First Financial
unitized stock fund (1) 14,488,333 � � 14,488,333
Interest-bearing
deposits 193 � � 193
Common collective
trust fund � 10,399,283 � 10,399,283
Cash 82,518 � � 82,518
Total assets at fair
value $ 62,510,437 $ 10,399,283 $ � $ 72,909,720

As of December 31, 2012
Level 1 Level 2 Level 3 Total

Mutual funds:
Growth funds $ 7,299,951 $ � $ � $ 7,299,951
Value funds 16,611,787 � � 16,611,787
Income funds 430,767 � � 430,767
Target retirement date
funds 8,522,594 � � 8,522,594
Index funds 6,767,568 � � 6,767,568
Total mutual funds 39,632,667 � � 39,632,667
Legacy First Financial
unitized stock fund (1) 8,503,480 � � 8,503,480
Interest-bearing
deposits 8,858 � � 8,858
Common collective
trust fund � 8,604,344 � 8,604,344
Cash 6,241 � � 6,241
Total assets at fair
value $ 48,151,246 $ 8,604,344 $ � $ 56,755,590

(1) On July 26, 2013, SCBT Financial Corporation acquired all of the outstanding shares of FFCH stock for
0.4237 shares of SCBT stock.  All of the shares of FFCH stock in the legacy First Financial unitized stock fund
were converted to SCBT shares in the new First Financial unitized stock fund at the 0.4237 exchange rate at
this time. See Note 3 - Investments for additional information.
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5.             Common Collective Trust Fund

During 2011, the Plan added an option allowing participants to invest in the Federated Capital Preservation
Fund, which is a CCT fund that simulates the performance of a guaranteed investment contract through an
issuer�s guarantee of a specific interest rate and a portfolio of financial instruments that are owned by the
issuer.  This provides a stable value fund option for Plan participants.  The Group Annuity Contract (�GAC�)
includes underlying assets which are held in a trust owned by Federated Investors Trust Company (�Federated
Investors�), through the Plan�s investment in a separate GAC.  The contract provides that participants execute
Plan transactions at contract value.  Contract value represents contributions made to the fund, plus earnings,
less participant withdrawals.  The investment is stated at fair value as reported by Federated Investors and
adjusted to contract value on the Statement of Assets Available for Benefits.  The GACs fair value equals the
fluctuating value of the assets backing the contract.

The crediting interest rate was 1.46% and the average yield was 1.21% for the year ended December 31, 2013
in comparison to a crediting interest rate of 2.28% and the average yield of 1.16%

12
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for the year ended December 31, 2012.  Participants may ordinarily direct the withdrawal or transfer of all or a
portion of their investment at contract value.  There are no reserves against contract value for credit risk or the
contract issuer or otherwise.  Federated Investors will guarantee principal and accrued interest, based on
crediting interest rates, for participant initiated withdrawals as long as the contract remains active.  Interest is
credited to the contract at interest rates that reflect the performance of the underlying portfolio.  Federated
Investors will reset the rate quarterly, by amortizing the difference between the market value of the portfolio
and the guaranteed value over the weighted average duration of the fund�s investments.

Participants withdrawing from their accounts for allowable events will receive the principal and accrued
earnings.  These events include transfers to other Plan investment options, and payments because of retirement,
termination of employment, disability, death and in-service withdrawals as permitted by the Plan.  Share
redemption may be immediate, with no notice period. Certain events, such as plan termination or a Plan merger
initiated by the Plan sponsor, may limit the ability of the Plan to transact at contract value.  The Plan sponsor
does not believe any events are probable that may limit the ability of the Plan to transact at contract value.

The following table reconciles fair value of the investments to contract value as identified in the custodian
statements.

As of December 31,
2013 2012

Common collective trust fund at fair value 10,399,283 $ 8,604,344
Adjustment to contract value (29,932) (148,984)
Common collective trust fund at contract value $ 10,369,351 $ 8,455,360

6.             Concentration of Credit Risk

Investments in the First Financial unitized stock fund represented 19.4% and 14.6% of Plan assets at
December 31, 2013 and 2012, respectively. The number of common shares held of First Financial�s stock was
216,400 and 633,833 at December 31, 2013 and 2012, respectively (see Note 3 - Investments for additional
information on the First Financial unitized stock fund).

7.             Administrative Fees and Forfeitures

All expenses associated with maintaining the Plan are paid by the Plan. Administrative and accounting fees
represent professional services rendered to the Plan by the third party administrator, auditors and legal counsel. 
For the years ended December 31, 2013 and 2012, forfeitures in the amount of $22,833 and $15,548,
respectively, were used to pay plan expenses.  Forfeitures available for use at December 31, 2013 and 2012
totaled $0 and $8,858, respectively.
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8.             Related Party Transactions

The Trustee Committee selects the investment options available to the participants.  MG Trust initiates
transactions to purchase and sell First Financial�s common stock. Common stock transactions are at market
value using registered investment brokers. Expenses incurred in connection with the administration of the Plan
are paid by the Plan.  The Plan�s third party administrator, American Pensions, is a division of SCBT.

The Plan paid fees of $225 and $4,415 to American Pensions for the cost of recordkeeping services during
2013 and 2012, respectively.
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At December 31, 2013 and 2012, the Plan held the following party-in-interest investments.

As of December 31,
2013 2012

New First Financial unitized stock fund
(1) $ 14,488,333 $ �
Legacy First Financial unitized stock
fund(1) � 8,503,480
Notes receivable from participants 1,570,247 1,840,974
Interest-bearing deposits 193 8,858

(1)  See Note 3 - Investments for additional information on First Financial unitized stock fund

Cash dividends of $145,593 and $135,519 were paid to the Plan by First Financial during 2013 and 2012,
respectively, based on shares of First Financial�s common stock held by the Plan on the dates of declaration.

9.             Tax Status

The Internal Revenue Service has determined and informed First Financial by a letter dated December 7, 2011,
that the Plan and related trust are designed in accordance with applicable sections of the IRC. However, the
Plan has been amended since receiving the determination letter, the Trustee Committee, advisors and tax
counsel believe that the Plan is designed and is currently being operated in compliance with the applicable
requirements of the IRC and therefore believe that the Plan is qualified and the related trust is tax-exempt.

GAAP requires plan management to evaluate tax positions taken by the Plan and recognize a tax liability (or
asset) if the organization has taken an uncertain position that more likely than not would not be sustained upon
examination by the United States federal, state or local tax authorities. The Plan is subject to routine audits by
taxing jurisdictions; however, there are currently no audits for any tax periods in progress. The Plan
administrator believes it is no longer subject to income tax examinations for years prior to 2009.

10.          Plan Errors

During 2013, the Plan sponsor inadvertently failed to make deposits of $7,824 for participant deferrals within
the timeframe as required by the U.S. Department of Labor (�DOL�). The DOL considers late deposits, without
regard to materiality, to be prohibited transactions. The general rule for deposits of 401(k) withholdings
requires that the employer remit withheld employee 401(k) deferrals to the Plan as of the earliest date on which
such amounts can reasonably be segregated from the employer�s general assets, but in no event later than
15 business days after the end of the month in which the contributions were withheld. The plan sponsor
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generally makes deposits from 2 to 10 days after the date in which the contribution is withheld.  The Plan
sponsor filed a Form 5330 in 2014 and paid the applicable excise tax related to the late deposits. The excise tax
payments were made from the Plan sponsor�s assets and not from the assets of the Plan. In addition, participant
accounts were credited with the amount of investment income which would have been earned had participant
contributions been remitted on a timely basis.

11.          Subsequent Events

The Plan has evaluated subsequent events through June 25, 2014, the date the financial statements were
available to be issued. On July 26, 2013, SCBT Financial Corporation (the �Plan Sponsor�), the bank holding
company for SCBT, completed its acquisition of First Financial Holdings, Inc. (�First Financial�), with the Plan
Sponsor surviving. Immediately following the merger, the Plan Sponsor changed its name to First Financial
Holdings, Inc. First Financial sponsored the First Financial Holdings Inc. Sharing Thrift Plan (the �First
Financial Plan�). As a result of the merger with First Financial, the Plan Sponsor assumed administrative duties
of the First Financial Plan. On October 24, 2013, management elected to merge the SCBT Employees� Savings
Plan (the �SCBT Plan�) with and into the First Financial Plan, effective January 1, 2014. On January 15, 2014,
the Plan Sponsor merged the two plans and formed a Safe Harbor plan.  Under the new merged plan, electing
employees are
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eligible to participate after attaining age 18. Plan participants elect to contribute portions of their annual base
compensation in any combination of pre-tax deferrals or Roth post-tax deferrals subject to the annual IRS limit.
Employer contributions may be made from current or accumulated net profits. Participants may elect to
contribute up to 100% of annual base compensation as a before tax contribution. Employees participating in the
plan receive a 100% matching of their 401(k) plan contribution, up to 5% of salary.
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Supplementary Information
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First Financial Holdings, Inc. Sharing Thrift Plan

Plan Sponsor EIN:  57-0219408, Plan No. 002

Schedule H, Line 4a - Schedule of

Delinquent Participant Contributions

For the year ended December 31, 2013

Participant
contributions 
transferred
late to Plan Total that constitute nonexempt
Check here if prohibited transactions Total fully
late participant Contributions Contributions Contributions corrected
loan repayments not corrected pending under VFCP
are included o corrected outside VFCP correction in VFCP and PTE 2002-51
Year ended December 31,
2013:
$ 7,824 $ � $ 7,824 $ �$ �
$ 7,824 $ � $ 7,824 $ �$ �
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First Financial Holdings, Inc. Sharing Thrift Plan

Plan Sponsor EIN:  57-0219408, Plan No. 002

Schedule H, Line 4i

Schedule of Assets (Held at End of Year)

December 31, 2013

(c)
(a) Description of investment
Identity (b) including maturity date, (e)
of party Identity of issuer, borrower, rate of interest collateral, (d) Current
involved lessor, or similar party par or maturity date Cost Value

Interest-bearing deposits
Vanguard Prime money market fund Interest-bearing cash (2) $ 193

Mutual Funds:
Columbia Acorn Fund - Z 76,652 Units (2) 2,860,639
Columbia Dividend Income Z 238,351 Units (2) 4,368,972
Fidelity Contrafund 35,480 Units (2) 3,411,005
Janus Perkins Mid Cap Value Fund 193,477 Units (2) 4,521,557
Lord Abbett Small Cap value Fund 57,199 Units (2) 1,911,012
Met West Total Return Bond Fund 61,378 Units (2) 647,533
Oakmark Equity & Income Fund 263,108 Units (2) 8,590,492
T. Rowe Price Retirement 2010 Fund 51,102 Units (2) 910,639
T. Rowe Price Retirement 2020 Fund 214,729 Units (2) 4,378,326
T. Rowe Price Retirement 2030 Fund 143,369 Units (2) 3,240,132
T. Rowe Price Retirement 2040 Fund 46,968 Units (2) 1,099,525
T. Rowe Price Retirement 2050 Fund 31,352 Units (2) 409,460
T. Rowe Price Retirement Income Fund 59,940 Units (2) 885,913
Thornburg International Value Fund 81,837 Units (2) 2,620,429
Vanguard 500 Index Fund Signal Shares 32,656 Units (2) 4,595,368
Vanguard Developing Markets Index
Fund 6,779 Units

(2)
78,429

Vanguard Intermediate Bond Mkt Index
FD Signal Fund 241,202 Units

(2)
2,674,935

Vanguard Mid-Cap Index-Inv 8,054 Units (2) 346,159
Vanguard Small-Cap Index-Inv 8,188 Units (2) 388,868
Total mutual funds 1,851,821 $ 47,939,393

First Financial unitized stock fund:
(1) First Financial common stock 216,400 Shares (2) 14,008,223

Cash 480,110
Total First Financial unitized stock fund 14,488,333

Common collective trust fund:
Federated Capital Preservation Fund 1,036,935 Units (2) 10,399,283(3)

Participant Loans:
(1) Notes receivable from participants (4) 4.25% - 10.00 % 1,570,247

Total assets held for investment
purposes $ 74,397,449
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Cash Non interest-bearing deposits 82,518

Total assets $ 74,479,967

(1) Parties-in-interest to the Plan.
(2) Cost information omitted due to participant-directed funds.
(3) Represents fair value of the Federated Capital Preservation Fund; contract value is $10,369,351
(4) FASB issued ASU 2010-25 does not consider notes receivable from participants to be investments

whereas the Form 5500 requires that notes receivable from participants be listed as investments.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Trustees (or other persons who
administer the employee benefit plan) have duly caused this annual report to be signed on its behalf by the
undersigned hereunto duly authorized.

First Financial Holdings, Inc.
Sharing Thrift Plan

Date: June 25, 2014 By: /s/ Susan Bagwell
Susan Bagwell
Member of the First Financial Holdings, Inc.
Sharing Thrift Plan Trustee Committee
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Exhibit Index

Exhibit No. Description Location

23.1 Consent of Independent Registered Public Accounting Firm Filed herewith
  - Dixon Hughes Goodman, LLP

23.2 Consent of Independent Registered Public Accounting Firm Filed herewith
  - Elliott Davis, LLC
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