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NEW COMMERCE BANCORP

501 New Commerce Court
Greenville, South Carolina 29607

PROPOSED MERGER YOUR VOTE IS VERY IMPORTANT
Dear Shareholder:

On December 16, 2004, we entered into a merger agreement with SCBT Financial Corporation, which was amended effective January 20,
2005. All references to the Agreement and Plan of Merger or merger agreement in this proxy statement shall include the amendment. Copies of
the Agreement and Plan of Merger and the amendment are attached as Appendix A. Pursuant to the merger agreement, we will merge our
operations with and into South Carolina Bank & Trust, N.A., a wholly-owned subsidiary of SCBT. We are sending you this proxy statement to
ask you to vote in favor of the merger agreement and merger and related matters at the special meeting to be held at Holly Tree Country Club,
500 Golf Club Drive, Simpsonville, S.C. 29681 on March 23, 2005, at 4:00 p.m., local time.

If the merger agreement is approved and the merger is completed, each share of our common stock will be converted into the right to
receive $18.00 in cash. The merger requires the receipt of bank regulatory approval and the approval and adoption by the affirmative vote of the
holders of at least two-thirds of our outstanding shares of common stock. You should read this entire proxy statement carefully because it
contains important information about the merger and the merger agreement.

After careful consideration, our board of directors has unanimously approved the merger agreement and has determined that the
merger and the related transactions are fair to and in the best interests of New Commerce BanCorp and our shareholders. Our board of
directors recommends that you vote FOR the proposal to approve the merger agreement. You can vote your shares by signing and
dating the enclosed proxy card and returning it in the enclosed postage-paid envelope.

Our board of directors has established the close of business on February 3, 2005 as the record date for the determination of the shareholders
entitled to notice of, and to vote at, the special meeting. Our shareholders are entitled to assert dissenters' rights under Chapter 13 of the South

Carolina Business Corporation Act of 1988, a copy of which is attached as Appendix B.
Your vote is important. Whether or not you plan to attend the special meeting in person, please take the time to vote your shares by
completing, signing, and dating the enclosed proxy card and promptly returning it in the accompanying postage-paid envelope. If you do not

vote, it will have the same effect as voting against the merger agreement and the merger.

Sincerely,

Frank W. Wingate
President and Chief Executive Officer

This proxy statement is dated February 10, 2005 and is first being mailed to
shareholders on or about that date.
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NEW COMMERCE BANCORP

501 New Commerce Court
Greenville, South Carolina 29607

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

Date: March 23, 2005

Time: 4:00 p.m.

Place: Holly Tree Country Club
500 Golf Club Drive
Simpsonville, S.C. 29681

To New Commerce shareholders:

A special meeting of our shareholders will be held at 4:00 p.m., local time on March 23, 2005 at Holly Tree Country Club, 500 Golf Club
Drive, Simpsonville, S.C. 29681, for the following purposes:

Proposal to Approve the Merger Agreement. To consider and vote on a proposal to approve the Agreement and Plan of
Merger, dated as of December 16, 2004, between SCBT Financial Corporation and New Commerce BanCorp, pursuant to

which SCBT will acquire us. A copy of merger agreement is attached as Appendix A;

2.
Proposal to Authorize Adjournment of the Special Meeting. To consider and vote on a proposal to authorize management
to adjourn the special meeting of shareholders to allow time for the further solicitation of proxies in the event there are
insufficient votes present at the special meeting, in person or by proxy, to approve the merger agreement; and

3.

Other Business. To transact any other business as may properly come before the meeting or any adjournment or
postponement.

Only shareholders of record at the close of business on February 3, 2005 are entitled to vote at the special meeting and at any adjournment
or postponement. If the merger agreement is approved and the merger is completed, you will have the right to dissent from the merger and obtain
payment in cash of the "fair value" of your shares of common stock. Your right to dissent is conditioned upon your compliance with the South
Carolina statutes regarding dissenters' rights. The full text of these statutes is attached as Appendix B to this proxy statement and a summary of

the provisions can be found under the caption "Dissenters’ Rights."

You are cordially invited to attend the meeting. Your vote is important to ensure your representation at the meeting. Whether or not
you are planning to attend the meeting, please complete, date, and sign the enclosed proxy card and return it promptly. The delivery of
the proxy does not preclude you from voting in person if you attend the meeting. If you do not vote, it will have the same effect as voting
against the merger agreement and the merger. If you do desire to revoke your proxy, you may do so at any time before the vote as discussed
on page 7 below.

Our board of directors recommends that you vote "FOR" the merger agreement and authorization to adjourn.

By Order of the Board of Directors

Marshall Collins
Chairman of the Board
February 10, 2005
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QUESTIONS AND ANSWERS ABOUT THE MERGER

What am I being asked to vote on?

You are being asked to approve the acquisition of New Commerce and its subsidiary, New Commerce Bank, N.A., by South Carolina
Bank & Trust, N.A., a wholly-owned subsidiary of SCBT, through a proposed merger transaction, as more fully described in this
proxy statement. In addition, you are being asked to grant authority to management to adjourn the special meeting to allow time for
further solicitation of proxies in the event there are insufficient votes present at the special meeting, in person or by proxy, to approve
the merger agreement.

What will happen in the merger?

To complete the merger, SCBT Interim Corporation, a wholly-owned subsidiary of South Carolina Bank & Trust, N.A., will merge
with and into New Commerce. Immediately thereafter, New Commerce and New Commerce Bank, N.A. will merge with and into
South Carolina Bank & Trust, N.A. You will be entitled to receive the merger consideration, as described below, for each share of our
common stock that you hold.

What will I receive in the merger?

If the merger agreement is approved and the merger is subsequently completed, each share of our common stock that you hold will be
converted into the right to receive $18.00 in cash.

Does the board of directors recommend the approval of the merger?

Yes. Our board of directors has unanimously approved the merger and recommends that you vote FOR the approval of the merger and
the merger agreement. The board of directors considered many factors in deciding to recommend the approval of the merger,
including the risk of remaining independent, the value of the merger consideration as compared to remaining independent, the fairness
opinion of our independent financial advisor, Triangle Capital Partners, LLC, and the premium to the then current market price of New

Commerce common stock represented by the merger consideration. See Proposal No. 1 The Merger Opinion of Triangle Capital
Partners, LLC beginning on page 17 and Appendix C.

What vote is required to approve the merger?

Approval of the merger agreement requires the affirmative vote of the holders of two-thirds of our outstanding common stock.

What is the effect if I abstain or fail to give instructions to my broker?

If you submit a properly executed proxy, your shares will be counted as part of the quorum even if you abstain from voting or
withhold your vote. Broker non-votes are also counted as part of the quorum. A broker non-vote occurs when brokers or other
nominees holding shares on behalf of a shareholder do not receive voting instructions from the shareholder by a specified date before
the meeting. Because the approval of the merger requires the affirmative vote of two-thirds of our outstanding common stock,

however, abstentions and broker non-votes will have the same effect as a vote against the merger agreement.

What rights do I have if I oppose the merger?
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You can vote against the merger by indicating a vote against that proposal on your proxy card and signing and mailing your proxy
card, or by voting against the merger in person at the meeting. The failure to submit a proxy or vote at the meeting will have the same
effect as a vote against the adoption and approval of the merger agreement. Under South Carolina law, holders of our common stock
are entitled to dissent from the merger and obtain payment of the fair value
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of their shares if the transaction is consummated. Copies of the dissenters' statutes are attached as Appendix B to this proxy statement.

Should I send in my stock certificates now?

No. After the merger is completed, you will receive a transmittal form and written instructions on how to exchange your stock
certificates for the merger consideration.

If the merger is completed, when can I expect to receive the merger consideration for my shares?

The exchange agent will arrange for the payment of the merger consideration to be sent to you as promptly as practicable after the
consummation of the merger and following receipt of your stock certificates and other required documents.

When do you expect the merger to be completed?

If all required regulatory approvals are received and our shareholders approve the merger agreement, we expect that the merger will be
effective during the second quarter of 2005. The merger will become effective on the date and at the time specified in the articles of
merger filed with the Secretary of State of the State of South Carolina. In this proxy statement, we refer to the date and time the
merger becomes effective as the "effective time." Because the merger is subject to conditions beyond the parties' control, however, we
cannot predict whether or when the merger will be completed.

Are there any conditions to completion of the merger?

In addition to the approval of our shareholders, the merger is also subject to several conditions, which include the following:

the absence of material adverse changes affecting us;

receipt of all necessary regulatory approvals; and

the absence of any legal restraint against the merger.

For a more detailed description of the conditions to the merger, see "The Merger Conditions to the Merger" beginning on page 11.

If I own options or warrants to purchase common stock, what will happen to them?

At the effective time, each outstanding option and warrant to purchase our common stock will be cancelled and the holders will be
entitled to receive a cash payment equal to the spread between $18.00 per share and the exercise price per share of our stock covered

by the options or warrants. See "The Merger Treatment of Stock Options and Warrants" beginning on page 9.

What are the tax consequences of the merger to me?

Your receipt of cash in exchange for your shares will be a taxable transaction for U.S. federal income tax purposes under the Internal
Revenue Code. For a more detailed description of the tax consequences to you of the merger, see "The Merger Material U.S. Federal
Income Tax Consequences of the Merger" beginning on page 22.
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What happens if I sell my common stock before the special meeting?

The record date for the special meeting is February 3, 2005. If you held your shares of common stock on the record date but have
transferred those shares after the record date and before the merger, you will retain your right to vote at the special meeting but not the
right to receive the merger consideration. The right to receive the merger consideration will pass to the person to whom you transferred
your shares of common stock.

10
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What do I need to do now?

After you have carefully read this proxy statement, you should indicate on your proxy how you want to vote and then sign and return
the proxy as soon as possible so that your shares may be represented and voted at the special meeting. If you send the proxy without
indicating how you want to vote, we will count your proxy as a vote in favor of the merger and authorization of adjournment. Our
board of directors recommends voting "FOR" both proposals.

How do I vote?

Other than by attending the special meeting and voting in person, we allow our registered shareholders to vote by mail, using the
enclosed proxy card and envelope. If your shares are held in street name, you must follow the directions provided by your broker.

Can I change my vote after I have mailed my signed proxy card?

Yes. There are several ways in which you may revoke your proxy and change your vote. First, you may send a written notice to the
party to whom you submitted your proxy stating that you would like to revoke your proxy. Second, you may complete and submit a
new proxy. Third, you may attend the special meeting and vote in person. Simply attending the special meeting, however, will not
revoke your proxy. If you have instructed a broker to vote your shares, you must follow directions received from your broker to
change your vote, and you may not vote at the special meeting without following those directions.

Who can vote?

Only shareholders of record as of the close of business on February 3, 2005 may vote at the special meeting. See "The Special
Meeting Record Date and Outstanding Shares" beginning on page 8.

What does it mean if I receive more than one proxy or voting instruction card?

It means that your shares are registered differently or held in more than one account. Please complete, sign, date, and mail each proxy
card that you receive.

Who should I contact if I have questions about the merger or need additional copies of the proxy statement?

If you have any questions about the merger or would like additional copies of this proxy statement or the enclosed proxy card, you
should contact R. Lamar Simpson, Chief Financial Officer, New Commerce BanCorp, 501 New Commerce Court, Greenville, South
Carolina 29607, telephone number (864) 297-6333.

11
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SUMMARY

This summary highlights the material terms of the proposed merger and may not contain all of the information that is important to you. You
should carefully read this entire proxy statement, as well as the attached appendices, to fully understand the merger and the other matters being
submitted to shareholders. Each item in this summary includes a page reference directing you to a more detailed description of that item.

The Companies

New Commerce BanCorp

501 New Commerce Court
Greenville, South Carolina 29607
(864) 297-6333

New Commerce was incorporated to operate as a bank holding company pursuant to the Federal Bank Holding Company Act of 1956 and
the South Carolina Banking and Branching Efficiency Act, and to purchase 100% of the issued and outstanding stock of New Commerce Bank,
N.A., an association organized under the laws of the United States, to conduct a general banking business in Greenville, South Carolina. The
bank engages in a commercial banking business from our main office located at 501 New Commerce Court, in Greenville, South Carolina and
from our branch location at 1 Five Forks Plaza Court in Simpsonville, South Carolina (both located in Greenville County). The bank is a full
service commercial bank without trust powers. We offer a full range of interest bearing and non-interest bearing accounts, including commercial
and retail checking accounts, money market accounts, individual retirement accounts, certificates of deposit, commercial loans, real estate loans,
home equity loans and consumer/installment loans. In addition, we provide such consumer services as U.S. Savings Bonds, travelers checks,
cashiers checks, safe deposit boxes, bank by mail services, direct deposit, credit cards, internet banking and automated teller machines.

South Carolina Bank and Trust, N.A.

SCBT Financial Corporation

520 Gervais Street

Columbia, South Carolina 29201

(803) 771-2265 (South Carolina Bank and Trust, N.A.)
(803) 231-3380 (SCBT Financial Corporation)

South Carolina Bank and Trust, N.A. (formerly First National Bank) is a national bank which first opened for business in 1934 and is a
wholly-owned subsidiary of SCBT Financial Corporation, a bank holding company incorporated under the laws of South Carolina in 1985
whose shares are traded on Nasdaq under the symbol "SCBT." Together with South Carolina Bank and Trust of the Piedmont, N.A., also a
wholly-owned subsidiary of SCBT Financial Corporation, the bank provides SCBT customers with products and services including checking
and NOW accounts, savings and various other time deposits, alternative investment products such as annuities and mutual funds, loans for
businesses, agriculture, real estate, personal use, home improvement and automobiles, as well as credit and debit cards, letters of credit, home
equity and other lines of credit, safe deposit boxes, bank money orders, wire transfer services, trust services, securities brokerage services,
correspondent banking services, and use of ATM facilities.

The Merger

General

Subject to the terms and conditions of the merger as provided for in the merger agreement attached hereto as Appendix A, SCBT Interim
Corporation, a wholly-owned subsidiary of South Carolina Bank & Trust, N.A., will merge with and into New Commerce. Immediately
thereafter, New

12
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Commerce and New Commerce Bank, N.A. will merge with and into South Carolina Bank & Trust, N.A.
Conversion of Common Stock (Page 9)

If the merger is completed, each outstanding share of our common stock automatically will be converted into the right to receive $18.00 in
cash.

Treatment of Stock Options and Warrants (Page 9)

Holders of options or warrants to purchase our common stock will receive for each share that may be acquired pursuant to their options or
warrants a cash payment equal to the spread between $18.00 per share and the exercise price per share of our stock covered by the option or
warrant.

Effective Time (Page 10)

If all required regulatory approvals are received and our shareholders approve the merger agreement, we expect that the merger will be
effective during the second quarter of 2005.

Conditions to the Merger (Page 11)

We will not complete the merger unless a number of conditions are satisfied or waived, including approval of the merger by our
shareholders and regulatory authorities, along with other closing conditions described more fully in "The Merger Conditions to the Merger."

Termination of the Merger Agreement (Page 12)

New Commerce and SCBT may terminate the merger agreement by mutual agreement, and the merger agreement may otherwise be
terminated under certain other circumstances described more fully in "The Merger Termination of the Merger Agreement."

No Solicitation of Transactions and Termination Fee (Page 13)

We have agreed not to solicit, initiate, encourage or induce, negotiate with, or provide any information to any entity other than SCBT
concerning an alternative acquisition transaction. This restriction, along with the termination payment described below, may deter other potential
parties interested in acquiring control of us. However, we may take certain of these actions if our board of directors determines that we should do
so. This determination by our board must be made after our board consults with our legal counsel and must be consistent with the board's
fiduciary duties. We agreed to pay SCBT $1,000,000 if we terminate the merger agreement in order to concurrently enter into a letter of intent,
agreement in principle, acquisition agreement, or other similar agreement related to another acquisition proposal. We have also agreed to pay
SCBT $1,000,000 if SCBT terminates the merger agreement under certain circumstances as provided in the merger agreement.

Our Reasons for the Merger; Recommendation of Our Board of Directors (Page 16)

Our board of directors believes that the merger is fair and in the best interests of our shareholders and recommends that shareholders vote
"FOR" approval of the merger. For a discussion of the circumstances surrounding the merger and the factors considered by our board of
directors in approving the merger agreement, see page 14.

Opinion of Financial Advisor (Page 17)

Triangle has delivered its written opinion dated December 16, 2004 to our board of directors to the effect that, as of the date of the opinion
and subject to the assumptions, limitations, and qualifications contained in the opinion, the merger consideration to be received by the holders of
our

13
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common stock pursuant to the merger agreement is fair, from a financial point of view, to such holders. A copy of the opinion delivered by

Triangle is attached as Appendix C. You should read this opinion in its entirety to understand the assumptions made, matters considered, and
limitations on the review undertaken by Triangle in providing its opinion.

Material U.S. Federal Income Tax Consequences of the Merger (Page 22)

Your receipt of cash in exchange for your shares will be a taxable transaction for U.S. federal income tax purposes under the Internal
Revenue Code and may be a taxable transaction for foreign, state, and local income tax purposes as well. Shareholders will recognize gain or
loss measured by the difference, if any, between (x) the cash the holder receives in the merger and (y) the holder's adjusted tax basis in the shares
surrendered in exchange. You should consult your own tax advisors regarding the tax consequences of the merger particular to you.

Regulatory Approvals Required for the Merger (Page 24)

The merger is subject to the prior approval by the Office of the Comptroller of the Currency. It is also subject to a waiver of an application
or approval of the Board of Governors of the Federal Reserve System or its delegee and to at least a notice to the South Carolina Board of
Financial Institutions. These approvals or waivers are being sought, and notices are being given and published.

Interests of Certain Persons in the Merger that are Different from Your Interests (Page 11)

In addition to their interests as shareholders, some of our directors and executive officers have interests in the merger that differ from your
interests as a shareholder. Our board of directors was aware of these interests in approving the merger and the merger agreement. These interests
include, but are not limited to, the following:

The execution of an employment agreement between Frank Wingate and SCBT that provides for, among other things, the
payment by SCBT to Mr. Wingate of an annual salary of $160,000 for three years, during which time Mr. Wingate will be
employed by SCBT as a Senior Vice President and Area Executive or in a similar capacity;

The payment of $410,000 to Mr. Wingate in connection with the termination of his employment agreement with New
Commerce;

The payment by us of a special bonus to Mr. Wingate in the amount of $45,000;

The execution of a consulting agreement between Lamar Simpson and SCBT that provides for, among other things, the
payment by SCBT to Mr. Simpson of $11,000 per month (prorated for any partial month) for up to 90 days;

The payment of $250,000 to Mr. Simpson in connection with the termination of his employment agreement with New
Commerce;

The payment by us of a special bonus to Mr. Simpson in the amount of $75,000 in lieu of his regular bonus under our bonus
plan;

The payment of merger consideration with respect to 144,500 options and 90,000 warrants, of which our directors and
executive officers hold 86,500 and 52,500, respectively; and

The maintenance of liability insurance coverage on our executive officers and directors, as specified in the merger
agreement.

14
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Dissenters' Rights (Page 24)

Our shareholders have a right to dissent and receive the fair value for their common stock if they assert and perfect their dissenters' rights.
Please see "The Merger Dissenters' Rights" for a description of the procedures required to exercise your right to dissent.

THE SPECIAL MEETING OF SHAREHOLDERS

This proxy statement is being mailed to the holders of our common stock for use at the special meeting to be held on March 23, 2005 at
4:00 p.m., local time, at Holly Tree Country Club, 500 Golf Club Drive, Simpsonville, S.C. 29681, and at any adjournments or postponements
thereof.

Purpose of the Meeting

Our board of directors is soliciting your proxy for the special meeting of shareholders. At the special meeting, you will be asked to consider
and vote upon a proposal to approve and adopt the merger agreement between SCBT and New Commerce. In addition, shareholders will be
asked to approve the proposal to authorize management to adjourn the special meeting to allow time for further solicitation of proxies if there are
insufficient votes present at the special meeting, in person or by proxy, to approve the merger.

How to Vote

Your vote is important. Shareholders of record can vote by mail or in person as described below. If you are a beneficial owner, please refer
to our proxy card or the information forwarded by your bank, broker, or other holder of record to see which options are available to you.

Proxies

You may use the accompanying proxy if you are unable to attend the special meeting in person or wish to have your shares voted by proxy
even if you do attend the special meeting. All shares of our common stock represented by valid proxies received pursuant to this solicitation, and
not revoked before they are exercised, will be voted in the manner specified therein. Proxies that do not contain voting instructions will be voted
for the approval and adoption of the merger agreement and the transactions contemplated by the merger agreement, including the merger, and to
grant authority to adjourn the special meeting to allow time for further solicitation of proxies in the event there are insufficient votes present at
the special meeting, in person or by proxy, to approve the merger.

Vote by Mail

To be effective, completed proxy cards must be received before the special meeting. If you choose to vote by mail, simply mark your
proxy, date and sign it, and return it in the enclosed, postage-paid envelope.

Voting at the Special Meeting

The method you use to vote will not limit your right to vote at the special meeting if you decide to attend in person. If your shares are held
in the name of a bank, broker, or other holder of record, however, you must obtain a proxy, executed in your favor, from the holder of record to
be able to vote at the special meeting. All shares that have been properly voted and not revoked will be voted at the special meeting. If you sign
and return your proxy card but do not give voting instructions, the shares represented by that proxy will be voted in favor of the approval and
adoption of the merger agreement and the transactions contemplated by the merger agreement, including the merger, and to grant authority to
adjourn the special meeting to allow time for further solicitation of proxies in the event there are insufficient votes present at the special meeting,
in person or by proxy, to approve the merger.

15



Edgar Filing: NEW COMMERCE BANCORP - Form PRER14A

Revocation of Proxies

Proxies may be revoked at any time before they are voted by:

written notice addressed to New Commerce BanCorp, 501 New Commerce Court, Greenville, South Carolina 29607,
Attention: R. Lamar Simpson, Chief Financial Officer;

timely delivery of a valid, later-dated proxy; or

voting by ballot at the special meeting.
Attendance at the special meeting will not, in itself, constitute revocation of a previously granted proxy.
Record Date and Outstanding Shares

Only shareholders of record at the close of business on February 3, 2005 are entitled to notice of and to vote at the special meeting. Each
share of common stock entitles the holder to one vote on each matter presented at the special meeting. On the record date, 1,000,000 shares of
common stock were outstanding and eligible to vote. Our executive officers and directors and their affiliates owned an aggregate of 263,420
shares on that date. All such shares are expected to be voted in favor of approval of the merger agreement.

Vote Required

Approval of the merger will require the affirmative vote of holders of two-thirds of our shares of common stock entitled to vote at the
special meeting. Approval of the proposal to authorize adjournment will require that the number of votes cast in favor of the proposal exceed the
number of votes cast against the proposal.

Quorum

Shares of our common stock representing a majority of the votes entitled to be cast at the special meeting must be present at the meeting,
either in person or by proxy, to hold the meeting and conduct business. This is called a quorum. In general, abstentions and broker non-votes will
be counted as present or represented for the purposes of determining a quorum for the special meeting.

Expenses of Solicitation

We will pay for the expenses of the solicitation of proxies with respect to the special meeting. Solicitation of proxies from some
shareholders may be made by our officers, directors, consultants, and employees by telephone, facsimile, or in person after the initial
solicitation.

Recommendation of the Board of Directors

Our board of directors has determined that the merger agreement and the transactions contemplated by it are in the best interests of New
Commerce and our shareholders. Our board of directors recommends that the shareholders vote at the special meeting to approve the merger and
to grant authority to management to adjourn the special meeting of shareholders to allow time for the further solicitation of proxies if there are

insufficient votes present at the special meeting to approve the merger. See "The Merger Reasons for the Merger; Recommendation of the
Board of Directors."

Dissenters' Rights

Under the applicable provisions of South Carolina corporate law, our shareholders will have dissenters' rights with respect to approval of
the merger agreement. See "The Merger Dissenters' Rights" on page 24.
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PROPOSAL NO.1 THE MERGER

The following describes certain aspects of the proposed merger. Because this discussion is a summary, it may not contain all of the
information that is important to you. To understand the merger fully, and for a more detailed description of the legal terms of the merger, please

read the merger agreement carefully. A copy of the merger agreement is attached as Appendix A to this proxy statement and is incorporated into
it by reference.

General

At the special meeting, a proposal will be introduced for our shareholders to approve the merger agreement that we entered into with SCBT
on December 16, 2004. The merger agreement provides that SCBT Interim Corporation, a wholly-owned subsidiary of South Carolina Bank &
Trust, N.A., will merge with and into New Commerce. Immediately thereafter, New Commerce and New Commerce Bank, N.A. will merge
with and into South Carolina Bank & Trust, N.A. Our outstanding shares of common stock will be converted into the right to receive cash. A

copy of the merger agreement is attached as Appendix A to this proxy statement.
Conversion of Common Stock

At the effective time, each outstanding share of our common stock that you hold of record (unless you dissent) automatically will be
converted into the right to receive $18.00 in cash.

Exchange Procedures

Promptly after the effective time you will be sent transmittal forms with instructions for forwarding your stock certificates for surrender to
an exchange agent designated by SCBT. Upon your proper surrender to the exchange agent of your stock certificates (together with properly
completed transmittal forms), you will receive the cash into which your common stock has been converted. If you properly exercise your
dissenters' rights, the process for submitting your stock certificates and receiving cash for the "fair value" of your shares is described in this

proxy statement under the caption "The Merger Dissenters' Rights" on page 24.

Until your stock certificates are surrendered to SCBT's exchange agent as described above, they will be considered for all purposes to
represent only your right to receive the cash into which your common stock has been converted. If your stock certificates have been lost, stolen,
or destroyed, you will be required to furnish to SCBT an affidavit or other evidence satisfactory to SCBT of your ownership of your common
stock and of the loss, theft, or destruction of your stock certificates. You also will be required to furnish appropriate and customary
indemnification (which may include an indemnity bond issued by a surety at a premium paid by you) in order to receive the consideration to
which you are entitled.

You should not forward your stock certificates to SCBT or its exchange agent until you receive instructions after the completion of the
merger.

Treatment of Stock Options and Warrants

Holders of options and warrants to purchase our common stock will receive for each share that may be acquired pursuant to their options or
warrants, a cash payment equal to the spread between $18.00 per share and the exercise price per share of our stock covered by the option or
warrant. All outstanding options and warrants will terminate at the effective time.
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Effective Time

After all conditions described in the merger agreement have been satisfied, the closing of the merger will be held on a date agreed upon by
the parties after the expiration of the waiting periods required following receipt of approval of the merger by the regulatory authorities. The
merger will become effective on the date and time specified in articles of merger filed by SCBT with the South Carolina Secretary of State.
Although there is no assurance as to whether or when the merger will occur, it currently is expected that it will become effective during the
second quarter of 2005.

Conduct of Business Pending Merger

The merger agreement provides that, during the period from the date of the merger agreement to the time the merger is completed, and
except as otherwise permitted by the merger agreement or consented to by SCBT, we will, among other things:

conduct our business in the usual, regular, and ordinary course and use commercially reasonable efforts to preserve our
business organization intact;

maintain our properties and assets in customary repair, order and condition, and continue to maintain in force our current
insurance coverage; and

cause our subsidiaries to make such additions to the allowance for possible loan, lease, securities or credit losses as are
reasonable pursuant to the terms of the merger agreement.

Additionally, the merger agreement provides that, between the date of the merger agreement and the time the merger is completed, we may
not (with some exceptions), among various other things:

amend our articles of incorporation, articles of association, or bylaws,

incur any additional debt obligations in excess of an aggregate of $50,000, except obligations incurred in the ordinary course
of business consistent with past practices and that are prepayable without penalty, charge, or other payment;

make any changes or adjustments in our capital stock, issue any additional capital stock or other securities, grant options to
purchase our capital stock or other securities, or purchase or redeem any of our outstanding shares (except that we may issue
shares of our common stock upon the valid exercise of any options outstanding as of the date of the merger agreement);

make any changes in our accounting methods, practices, or procedures, the nature of our business or the manner in which we
do business;

except for purchases of U.S. Government securities with maturities of less than one year, purchase any securities or make
any material investment, except in the ordinary course of business consistent with past practices;

declare or pay any cash dividend or make any other distributions on our common stock;

except as set forth in the merger agreement and related disclosure memorandum, enter into or adopt any employment
agreement, severance agreement, or any bonus or other employee benefit plan or arrangement, or increase the compensation
of, or pay any bonuses or additional compensation to, our officers, directors, or employees;
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make any change in any tax or accounting methods except as appropriate under GAAP or applicable law;

enter into, modify, amend, or terminate any material contract, or waive, release, compromise, or assign any material rights or
claims;

10
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commence any litigation other than in accordance with past practice or settle any litigation for material money damages or
restrictions upon our operations; or

take any action or fail to take any action that will cause our shareholders' equity at closing to be less than $7.9 million
(excluding certain merger related charges).

Conditions to the Merger

Completion of the merger is subject to various conditions detailed in Article 9 of the merger agreement, including, among others:

the approval of the merger agreement by our shareholders;

the receipt of all required regulatory approvals without any conditions that would materially and adversely impact the
benefits of the merger to SCBT;

the receipt of all consents and approvals from third parties required to complete the merger;

the receipt by SCBT of an opinion from Nelson Mullins Riley & Scarborough LLP;

the condition that holders of no more than 10% of the outstanding shares exercise dissenters' rights;

the condition that each party has performed in all material respects its obligations under the merger agreement;

the condition that the representations and warranties must be true and correct as of the date of the merger agreement and as
of the effective time unless the aggregate effect of such inaccuracies does not have a material adverse impact on the other
party's business, financial condition, or results of operations; except for the representation regarding our capital stock, which
must be true and correct in all respects;

the condition that we have maintained our shareholders' equity and allowance of loan losses at certain levels in accordance
with the terms set forth in the merger agreement; and

the condition that there has been no Seller Material Adverse Effect, as defined in the merger agreement.
Interests of Certain Persons in the Merger that are Different than Yours

Some members of our management and board of directors have interests in the merger that are in addition to or different from the interests
of our shareholders. Our board of directors was aware of these interests and considered them in approving the merger agreement. Except as
described below, to our knowledge, our executive officers and directors do not have any material interests in the merger apart from their interests
as shareholders.

Employment and Consulting Agreements. Frank W. Wingate, our president and chief executive officer, entered into an employment
agreement with SCBT. Upon the effective time of the merger, Mr. Wingate will serve as Senior Vice President and Area Executive of South
Carolina Bank and Trust, N.A. The agreement is for a term of three years and Mr. Wingate will receive an annual base salary of $160,000. In
addition and subject to certain exceptions, Mr. Wingate has agreed not to compete with SCBT in Greenville County during the term of the
agreement and for a period of one year after termination of employment. In connection with the termination of his existing employment
agreement with us, Mr. Wingate will receive a payment of $410,000. R. Lamar Simpson, our chief financial officer, entered into a consulting
agreement with SCBT. Upon the effective time of the merger, Mr. Simpson has agreed to provide consulting services to SCBT as requested by
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SCBT for a period of up to 90 days. Mr. Simpson will receive $11,000 per month for his services (prorated for any partial month). Under

11
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a separate agreement, Mr. Simpson also agreed not to compete with SCBT by participating in the formation of any new financial institution in
Greenville County for a period of one year after the effective time of the merger. In connection with the termination of his existing employment
agreement with us, Mr. Simpson will receive a payment of $250,000.

Bonus Agreements. We paid Mr. Wingate a special bonus of $45,000. In addition, we paid Mr. Simpson $75,000 in calendar year 2004 in
lieu of his regular bonus under our bonus plan.

Conversion of Stock Options and Warrants. Prior to the effective time, our board of directors shall accelerate the vesting of all
outstanding options and declare that all options not exercised prior to the effective time will terminate. Holders of options and warrants will be
entitled to receive for each share that may be acquired pursuant to their options or warrants, a cash payment equal to the spread between $18.00
per share and the exercise price per share of stock covered by the option or warrant. As of January 24, 2005, there were 144,500 options and
90,000 warrants outstanding, of which 86,500 and 52,500, respectively, were held by executive officers and directors.

Protection of our Directors and Officers Against Claims. SCBT has agreed to indemnify, defend, and hold harmless each of our directors,
officers, employees, and agents for a period of six years from liability and expenses arising out of actions or omissions arising out of their
service in such capacity, whether existing or occurring at or before the consummation of the merger to the fullest extent allowed under relevant
law. SCBT has also agreed that it will maintain a policy of directors' and officers' liability insurance coverage for the benefit of our directors and
officers who are currently covered by insurance for six years following consummation of the merger; provided, however, that SCBT is not
obligated to make aggregate premium payments in excess of $40,000.

Representations and Warranties Made in the Merger Agreement

Each party has made certain customary representations and warranties in the merger agreement relating to its business. For information on
these representations and warranties, please refer to the merger agreement attached as Appendix A. The representations and warranties must be
true and correct as of the date of the merger agreement and as of the effective time unless the aggregate effect of such inaccuracies does not have
a material adverse impact on the other party's business, financial condition, or results of operations; except for the representation regarding our
capital stock, which must be true and correct in all respects. See "The Merger Conditions to the Merger."”

Termination of the Merger Agreement

The merger agreement may be terminated at any time prior to the completion of the merger, either before or after approval of the merger
agreement by shareholders, as follows:

with the mutual written consent of New Commerce and SCBT;

by either party, if the other party materially breaches a representation or warranty that cannot be or has not been cured within
30 calendar days after giving written notice to the breaching party;

by either party, if a required regulatory approval, consent, or waiver is denied or any governmental entity prohibits the
consummation of the merger or the transactions contemplated by the merger agreement;

by either party, if our shareholders fail to approve the merger agreement;

by either party, if the merger is not consummated by June 30, 2005, unless failure to complete the merger by that time is due
to a breach of any representation, warranty, or covenant by the party seeking to terminate the agreement;
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by SCBT, if our board of directors does not recommend approval of the merger in this proxy statement or withdraws,
qualifies, fails to affirm, or modifies its recommendation in any respect materially adverse to SCBT, or authorizes, affirms,
or recommends the negotiation or execution of another acquisition agreement; and

by New Commerce, if our board of directors has withdrawn or modified its recommendation for the merger based on the
advice from outside legal counsel that such action is necessary for us to comply with our fiduciary duties solely in order to
approve a proposal that our board of directors has deemed superior to SCBT's offer; provided, however, that after giving
notice to SCBT, we must negotiate in good faith with SCBT for a period of two days to make such adjustments in the terms
and conditions as would enable us to proceed with the transaction.

Termination Fee

If we terminate the merger agreement after our board of directors has withdrawn or modified its recommendation for the merger based on
the advice from outside legal counsel that such action is necessary to comply with its fiduciary duties, and within 12 months of such termination
we announce an acquisition proposal or enter into an acquisition agreement, we must pay SCBT a termination fee of $1,000,000.

If SCBT terminates the merger agreement because our board of directors fails to reaffirm approval of the merger upon SCBT's request, or
our board of directors has withdrawn, qualified, or modified its recommendation for the merger, or our board of directors has authorized the
negotiation or execution of another acquisition agreement, we must pay SCBT a termination fee of $1,000,000 upon the earlier of the
announcement of the acquisition proposal or execution of the acquisition agreement; provided, however, that if termination is based on our
board's failure to reaffirm the merger with SCBT, the termination fee is only payable upon consummation of another acquisition agreement.

Solicitation of Proposals from Other Parties

Unless our board of directors, after consultation with and receipt of advice from outside legal counsel, in good faith determines that such
actions are required in order for our board of directors to comply with its fiduciary duties, we have agreed not to:

solicit, initiate, encourage, or induce the making, submission, or announcement of any proposal, or participate in any
discussions or negotiation with or from any other person or group relating to a merger or other acquisition or could be
expected to lead to a merger or acquisition of us or our subsidiaries or the purchase or acquisition of 25% or more of our
common stock or 5% or more of our assets;

except to the extent required by law, disclose to any person or entity any information not customarily disclosed to the public
concerning us, or give any other person access to our properties, facilities, books, or records that may reasonably be
expected to lead to any such transaction; or

enter into any letter of intent, agreement in principle, acquisition agreement, or other agreement relating to, or otherwise take
or agree to take any action in furtherance of, any such transaction.

Amendment, Extension, and Waiver
Before completion of the merger, New Commerce and SCBT may agree to waive, amend, or modify any provision of the merger
agreement. However, following approval of the merger agreement by our shareholders, the parties may not amend the merger agreement to

change the amount of consideration into which our common stock will be converted at the effective time unless that change also is approved by
our shareholders.

13
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Background of the Merger

As part of our continuing effort to enhance shareholder value, our board of directors at least annually updates our strategic plan and
financial projections. After an update late in 2003, the board directed management to begin planning for the capital needs of the bank in 2005.
One of our primary goals was to maintain the bank's classification as "well capitalized" under regulatory capital standards at all times.
Management's projections, however, indicated that the bank would need additional capital in 2005 in order to retain this classification.

During the spring and summer of 2004, management began exploring possible ways to raise capital for the bank. On July 21, 2004,
management made a presentation to the board regarding various options for raising additional capital, which included the following:

seeking a merger partner;
raising capital through some form of common equity offering; or

obtaining a loan to our holding company from another bank to use as a capital contribution to the bank.

At this meeting, there was consensus among the board that a loan to our holding company would allow us to continue operating under our
strategic plan and represented the greatest opportunity to enhance shareholder value.

After the July 21 meeting, management contacted a number of banks to discuss a holding company loan. One of the banks contacted was
South Carolina Bank and Trust, N.A. Management determined that SCBT submitted the best proposal and began negotiating a formal
commitment.

On September 29, 2004, the board met to discuss loans to two borrowers that had become impaired and authorized a provision for credit
losses of $700,000 related to those loans. At this meeting, the board also discussed the status of the SCBT loan and decided to withdraw the
request. The board concluded that it was unlikely that the company would get the terms and conditions desired due to the announcement of the
loan impairments. Further, a special committee consisting of our chairman, chief executive officer, chief financial officer and three other
directors was appointed to meet with at least two financial advisors to get an independent evaluation of the alternatives available to the company.

On October 1, 2004, we filed a Form 8-K with the SEC to disclose the loan impairments and the addition to the provision for loan losses.
Following the filing of this Form 8-K, Mr. Wingate called C. John Hipp, III, then the chief executive officer of SCBT, to explain our decision to
withdraw the request for the bank holding company loan. On October 4, 2004, Mr. Hipp sent a letter to Mr. Wingate stating that, if New
Commerce considered the possibility of a potential sale or merger, SCBT would like the opportunity to make an acquisition proposal.

After the September 29" meeting, representatives of the special committee contacted two financial advisory firms. These firms were asked
to provide an independent assessment of our strategic alternatives. These firms were also told that this assessment may lead to a contractual
engagement to provide further advisory services. Members of the special committee provided financial and other information to the advisors to
assist them in their analyses.

On October 13, 2004, the special committee met separately with the two financial advisory firms. These firms each had prepared an
analysis of our strategic alternatives. Among the options presented were slowing our growth to conserve capital, raising additional common
equity either through a public offering or a private placement, and seeking a merger proposal from another financial institution. The estimated
present value per share of pursuing each alternative was also presented to the special committee.
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On October 20, 2004, the board met (with legal counsel present) to hear a report from the special committee. The special committee
presented the details of each firm's presentation. The board discussed each of the alternatives and considered the impact of pursuing each
alternative on the value of the company to shareholders. After consideration of all of the alternatives and other relevant issues, the board directed
management, in consultation with legal counsel, to retain the services of an independent financial advisor. We retained Triangle, which had been
one of the financial advisors who had made a presentation to the special committee, to identify potential merger candidates and to prepare a
confidential memorandum to be sent to potential merger candidates.

On October 26, 2004, Triangle informed the chief executive officer of SCBT that Triangle had been retained by a community bank in the
upstate of South Carolina to identify potential merger candidates.

On October 29, 2004, Triangle faxed a confidentiality agreement to SCBT.

On November 2, 2004, Mr. Wingate met with Robert Hill and Jim Brant of SCBT. The purpose of the meeting was to introduce Mr. Hill as
chief executive officer of SCBT following the resignation of Mr. Hipp.

On November 3, 2004, the board met with Triangle and legal counsel. At this meeting, Triangle representatives presented an overview of
their previous presentation to the special committee and presented some additional alternatives. Triangle also presented a list of institutions that
Triangle believed might have an interest in a potential business combination. Triangle also reviewed with the board its estimates of possible
offering prices. The presentation primarily focused on the candidates which, in Triangle's opinion, would have the greatest interest and ability to
maximize an offering price. Triangle also presented a confidential information memorandum that it prepared with the assistance of management
which contained our financial and operational information, and outlined the procedures for the recipient to follow in submitting a nonbinding
indication of interest for our board to consider. After considering various strategic alternatives, the board authorized Triangle to begin a
confidential inquiry from what it considered to be the top candidates on the list of potential acquirers.

During the month of November, Triangle contacted 10 potential candidates, including SCBT, and our management met with management
of several of these candidates, including SCBT. On November 24, 2004, we received a non-binding offer from SCBT. During the last week of
November we also received non-binding proposals from four of the other financial institutions Triangle had contacted. Between November 24
and 31, Triangle contacted the financial advisor for SCBT to inquire about several aspects of the SCBT proposal, including indemnification and
employment terms for New Commerce management.

On December 1, 2004, the board met with Triangle and our legal counsel to discuss the results of the confidential inquiry. Triangle had
contacted ten potential candidates. Eight of the 10 candidates executed confidentiality agreements and received a confidential information
memorandum. Five of those eight candidates submitted written non-binding offers to the company. Following a lengthy review and discussion
with Triangle regarding each of the offers, the board concluded that SCBT presented the best overall offer taking into account price, form of
consideration, and other financial and non-financial issues. The board authorized management to permit SCBT to conduct due diligence and also
authorized management to commence negotiation of a definitive merger agreement with SCBT.

On December 2, 2004, SCBT began due diligence on us.

On December 9, 2004, we received a draft of the definitive merger agreement. Our representatives negotiated the terms of the merger
agreement with representatives of SCBT over the next several days.

On December 16, 2004, the board met with Triangle and legal counsel to review the proposed merger agreement with SCBT. Triangle
reviewed the pricing and other terms of the merger agreement as well as pro forma financial statements and other financial analyses. We

received an opinion from
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Triangle that as of December 16, 2004 the merger consideration was fair, from a financial point of view, to our shareholders. The board
considered the opinion of the financial advisor carefully as well as the financial advisor's experience, qualifications, and interest in the proposed
transaction. In addition, our legal counsel reviewed in detail with the board the definitive merger agreement and related documents, copies of
which were delivered to each director before the date of the meeting. Following extensive review and discussion, the board unanimously
approved the merger agreement and authorized and directed management to execute and deliver the merger agreement and related documents.
The merger agreement was executed by us and SCBT the evening of December 16, 2004.

On December 17, 2004, we issued a joint press release with SCBT announcing the adoption and execution of the agreement.
Reasons for the Merger; Recommendation of the Board of Directors

Our board of directors reviewed and discussed the transaction with our management and our financial and legal advisors in determining that
the merger is fair to, and in the best interests of, the company and our shareholders. In reaching its conclusion to approve and adopt the merger
agreement, our board of directors considered a number of factors, including the following:

the board's understanding of, and the presentations of our management and financial advisor regarding, our business,
operations, management, financial condition, earnings, and prospects;

the board's knowledge of the current and prospective environment in which we operate, including national and local
economic conditions, the competitive environment, the trend toward consolidation in the financial services industry, and the
likely effect of these factors on our potential growth, development, productivity, profitability, and strategic options;

the board's view that the size of the institution and related economies of scale, as well as diversification of product offerings,
beyond the level it believed to be reasonably achievable on an independent basis, was becoming increasingly important to
continued success in the current financial services environment;

the review by our board of directors with our legal and financial advisors of the structure of the merger and the financial and
other terms of the merger agreement, including the cash merger price of $18.00 per share;

the current and historical market prices of our common stock, and the current and historical market prices of our common
stock relative to those of other industry participants and general market indices, including the fact that the cash merger price
of $18.00 per share represents a premium of approximately 60% over the closing price of our common stock on

December 16, 2004, the last trading day prior to the public announcement of the merger agreement;

the fact that the merger consideration consists solely of cash and is not subject to any financing conditions;

the likelihood that the merger will be completed, including the likelihood that the regulatory and shareholder approvals
needed to complete the merger will be obtained;

management's view that the merger will allow for enhanced products and opportunities for our clients and customers, and
management's view that the limited overlap between our companies will minimize the impact of the merger on our
employees; and

the financial information and analyses presented by Triangle to the board of directors, and Triangle's opinion as of
December 16, 2004 that the $18.00 in cash per share to be received by the holders of our common stock pursuant to the
merger was fair from a financial point of view to the holders of our common stock.
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Our board also considered potential risks relating to the merger, including the following:

The fact that the all cash price will be taxable to our shareholders upon completion of the merger and will not allow our
shareholders to participate in any of the synergies created by the merger or in any future growth of the combined entity;

the challenges associated with seeking the regulatory approvals required to complete the merger in a timely manner;

the risks and costs to us if the merger is not completed, including the diversion of management and employee attention,
potential employee attrition, and the potential effect on business and custome