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 MERGER PROPOSED�YOUR VOTE IS VERY IMPORTANT

Dear Shareholder:

        On August 7, 2012, The Savannah Bancorp, Inc., or SAVB, and SCBT Financial Corporation, or SCBT, entered into an Agreement and
Plan of Merger (which we refer to as the merger agreement) under which SAVB will merge with and into SCBT, with SCBT continuing as the
surviving corporation. Immediately following the completion of the merger, The Savannah Bank, N.A. and Bryan Bank & Trust, each a wholly
owned bank subsidiary of SAVB, will merge with and into SCBT's wholly owned bank subsidiary, with SCBT's bank subsidiary continuing as
the surviving bank (we refer to these bank mergers collectively as the bank mergers).

        In the merger, each share of SAVB common stock will be converted into 0.2503 shares of SCBT common stock. Each outstanding option
to purchase shares of SAVB common stock will vest in full and, if not exercised prior to closing, will be converted into the right of the holder to
receive cash in an amount equal to the product of (A) the excess, if any, of the closing price per share of SAVB common stock immediately prior
to the effective time of the merger over the per-share exercise price of such option, and (B) the number of shares of SAVB common stock
subject to such option, less any required income or employment tax withholding. Each outstanding share of SAVB restricted common stock will
vest in full and will be converted into the right to receive the merger consideration less applicable withholding taxes. The maximum number of
shares of SCBT common stock to be delivered to holders of shares of SAVB common stock upon completion of the merger is approximately
1,836,751 shares, based on the number of shares of SAVB common stock outstanding as of October 24, 2012 and assuming full exercise of all
outstanding and unexercised stock options.

        SAVB and SCBT will each hold a special meeting of its respective shareholders in connection with the merger. SAVB shareholders will be
asked to approve (i) the proposal to approve the merger agreement, (ii) the proposal to adjourn the special meeting, if necessary or appropriate,
to solicit additional proxies in favor of the proposal to approve the merger agreement and (iii) the proposal to approve, on an advisory
(non-binding) basis, the compensation that certain executive officers of SAVB will or may receive in connection with the merger pursuant to
existing agreements or arrangements with SAVB. SCBT shareholders will be asked to vote on a proposal to approve the issuance of shares of
SCBT common stock to SAVB shareholders in connection with the merger (which we refer to as the stock issuance) and will also be asked to
approve the proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies in favor of the approval of the stock
issuance.

        The special meeting of SAVB shareholders will be held on November 30, 2012 at the Hyatt Regency, 2 West Bay Street, Savannah,
Georgia at 9:00 a.m. local time. The special meeting of SCBT shareholders will be held on November 30, 2012 at SCBT's headquarters in the
Habersham Conference Room on the third floor, 520 Gervais Street, Columbia, South Carolina, at 10:00 a.m. local time.
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        The market value of the merger consideration will fluctuate with the market price of SCBT common stock and will not be known at the
time SAVB shareholders vote on the merger. SCBT common stock is currently quoted on the NASDAQ Global Select Market under the symbol
"SCBT." On October 24, 2012, the last practicable trading day before the date of this joint proxy statement/prospectus, the closing share price of
SCBT common stock was $39.38 per share as reported on the NASDAQ Global Select Market. We urge you to obtain current market
quotations for SCBT and SAVB.

        The merger is intended to be treated as a "reorganization" within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as
amended, and holders of SAVB common stock are not
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expected to recognize any gain or loss for U.S. federal income tax purposes on the exchange of shares of SAVB common stock for shares of
SCBT common stock in the merger, except with respect to any cash received in lieu of fractional shares of SCBT common stock.

        Your vote is important. We cannot complete the merger unless SAVB's shareholders approve the merger agreement and SCBT's
shareholders approve the stock issuance. In order for the merger to be approved, (1) at least a majority of all the votes entitled to be cast on the
merger agreement by all of the shares of SAVB's common stock entitled to vote on the merger agreement must be voted in favor of the proposal
to approve the merger agreement, and (2) at least a majority of SCBT's common stock entitled to vote and represented in person or by proxy at
the SCBT special meeting must be voted in favor of the proposal to approve the stock issuance. Regardless of whether or not you plan to
attend your special meeting, please take the time to vote your shares in accordance with the instructions contained in this joint proxy
statement/prospectus.

SAVB's board of directors has determined that the merger agreement and transactions contemplated thereby, including the
merger, are in the best interests of SAVB and its shareholders, has unanimously approved the merger agreement and unanimously
recommends that SAVB shareholders vote "FOR" the proposal to approve the merger agreement, "FOR" the proposal to adjourn the
SAVB special meeting, if necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the merger
agreement and "FOR" the proposal to approve, on an advisory (non-binding) basis, the compensation that certain executive officers of
SAVB will or may receive in connection with the merger pursuant to existing agreements or arrangements with SAVB.

SCBT's board of directors has determined that the merger agreement and the transactions contemplated thereby, including the
merger and the stock issuance, are advisable and in the best interests of SCBT and its shareholders, has unanimously approved the
merger agreement and unanimously recommends that SCBT shareholders vote "FOR" the proposal to approve the stock issuance and
"FOR" the proposal to adjourn the SCBT special meeting, if necessary or appropriate, to solicit additional proxies in favor of the
proposal to approve the stock issuance.

        This joint proxy statement/prospectus describes the special meetings, the merger, the documents related to the merger and other related
matters. Please carefully read this entire joint proxy statement/prospectus, including "Risk Factors," beginning on page 31, for a discussion of
the risks relating to the proposed merger. You also can obtain information about SCBT from documents that it has filed with the Securities and
Exchange Commission.

        If you have any questions concerning the merger, SAVB shareholders should please contact Michael W. Harden, Jr., Chief Financial
Officer, 25 Bull Street, Savannah, Georgia 31401 at (912) 629-6500, and SCBT shareholders should please contact Renee R. Brooks, Corporate
Secretary, 520 Gervais Street, Columbia, South Carolina 29201 at (800) 277-2175. We look forward to seeing you at the meetings.

Robert R. Hill Jr.
President and Chief Executive Officer
SCBT Financial Corporation

John C. Helmken II
President and Chief Executive Officer
The Savannah Bancorp, Inc.

Neither the Securities and Exchange Commission, the Board of Governors of the Federal Reserve System, the Office of the
Comptroller of the Currency, the Federal Deposit Insurance Corporation, nor any state securities commission or any other bank
regulatory agency has approved or disapproved the securities to be issued in the merger or determined if this joint proxy
statement/prospectus is accurate or adequate. Any representation to the contrary is a criminal offense.

The securities to be issued in the merger are not savings or deposit accounts or other obligations of any bank or non-bank
subsidiary of either SCBT or SAVB, and they are not insured by the Federal Deposit Insurance Corporation or any other governmental
agency.

        The date of this joint proxy statement/prospectus is October 26, 2012, and it is first being mailed or otherwise delivered to the shareholders
of SCBT and SAVB on or about October 29, 2012.
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 NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To the Shareholders of SCBT Financial Corporation:

        SCBT Financial Corporation will hold a special meeting of shareholders at 10:00 a.m. local time, on November 30, 2012, at its
headquarters, in the Habersham Conference Room on the third floor, 520 Gervais Street, Columbia, South Carolina to consider and vote upon
the following matters:

�
a proposal to issue shares of SCBT common stock to SAVB shareholders in connection with the merger;

�
a proposal to adjourn the SCBT special meeting, if necessary or appropriate, to solicit additional proxies in favor of the
proposal to approve the stock issuance.

        We have fixed the close of business on October 24, 2012 as the record date for the special meeting. Only SCBT common shareholders of
record at that time are entitled to notice of, and to vote at, the SCBT special meeting, or any adjournment or postponement of the SCBT special
meeting. The approval of the stock issuance proposal requires the affirmative vote of holders of a majority of the SCBT common stock
represented in person or by proxy at the SCBT special meeting, assuming a quorum is present.

SCBT's board of directors has unanimously approved the merger agreement, has determined that the merger agreement and the
transactions contemplated thereby, including the merger and the stock issuance, are advisable and in the best interests of SCBT and its
shareholders, and unanimously recommends that SCBT shareholders vote "FOR" the proposal to approve of the stock issuance and
"FOR" the proposal to adjourn the SCBT special meeting, if necessary or appropriate, to solicit additional proxies in favor of the
proposal to approve the stock issuance.

Your vote is very important. We cannot complete the merger unless SCBT's common shareholders approve the stock issuance.

Regardless of whether you plan to attend the SCBT special meeting, please vote as soon as possible. If you hold stock in your name
as a shareholder of record of SCBT, please complete, sign, date and return the accompanying proxy card in the enclosed postage-paid
return envelope. If you hold your stock in "street name" through a bank or broker, please follow the instructions on the voting
instruction card furnished by the record holder.

        The enclosed joint proxy statement/prospectus provides a detailed description of the special meeting, the merger, the documents related to
the merger and other related matters. We urge you to read the joint proxy statement/prospectus, including any documents incorporated in the
joint proxy statement/prospectus by reference, and its appendices carefully and in their entirety. If you have any questions concerning the merger
or the joint proxy statement/prospectus, would like additional copies of the joint proxy statement/prospectus or need help voting your shares of
SCBT common stock, please contact Renee R. Brooks, Corporate Secretary, 520 Gervais Street, Columbia, South Carolina 29201, at
(800) 277-2175.

BY ORDER OF THE BOARD OF DIRECTORS,

Renee R. Brooks
Corporate Secretary
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 NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To the Shareholders of The Savannah Bancorp, Inc.:

        The Savannah Bancorp, Inc. will hold a special meeting of shareholders at 9:00 a.m. local time, on November 30, 2012, at the Hyatt
Regency, 2 West Bay Street, Savannah, Georgia to consider and vote upon the following matters:

�
a proposal to approve the Agreement and Plan of Merger, dated as of August 7, 2012, by and between SCBT Financial
Corporation and The Savannah Bancorp, Inc., pursuant to which SAVB will merge with and into SCBT Financial
Corporation as more fully described in the attached joint proxy statement/prospectus;

�
a proposal to adjourn the SAVB special meeting, if necessary or appropriate, to solicit additional proxies in favor of the
proposal to approve the merger agreement; and

�
a proposal to approve, on an advisory (non-binding) basis, the compensation that certain executive officers of SAVB will or
may receive in connection with the merger pursuant to existing agreements or arrangements with SAVB.

        We have fixed the close of business on October 24, 2012 as the record date for the SAVB special meeting. Only SAVB common
shareholders of record at that time are entitled to notice of, and to vote at, the SAVB special meeting, or any adjournment or postponement of the
SAVB special meeting. In order for the merger to be approved, at least a majority of all the votes entitled to be cast on the merger agreement by
all of the shares of SAVB's common stock entitled to vote on the merger agreement must be voted in favor of the proposal to approve the merger
agreement.

Your vote is very important. We cannot complete the merger unless SAVB's common shareholders approve the merger agreement.

Regardless of whether you plan to attend the SAVB special meeting, please vote as soon as possible. If you hold stock in your name
as a shareholder of record, please complete, sign, date and return the accompanying proxy card in the enclosed postage-paid return
envelope. If you hold your stock in "street name" through a bank or broker, please follow the instructions on the voting instruction card
furnished by the record holder.

        The enclosed joint proxy statement/prospectus provides a detailed description of the special meeting, the merger, the documents related to
the merger and other related matters. We urge you to read the joint proxy statement/prospectus, including any documents incorporated in the
joint proxy statement/prospectus by reference, and its appendices carefully and in their entirety. If you have any questions concerning the merger
or the joint proxy statement/prospectus, would like additional copies of the joint proxy statement/prospectus or need help voting your shares of
SAVB common stock, please contact Corporate Secretary, 25 Bull Street, Savannah, Georgia 31401, at (912) 629-6500.

SAVB's board of directors has unanimously approved the merger and the merger agreement and unanimously recommends that
SAVB shareholders vote "FOR" the proposal to approve the merger agreement, "FOR" the proposal to adjourn the special meeting, if
necessary or appropriate, to solicit additional proxies in favor of the proposal to approve the merger agreement and "FOR" the
proposal to approve, on an advisory (non-binding) basis, the compensation that certain executive officers of SAVB will or may receive in
connection with the merger pursuant to existing agreements or arrangements with SAVB.

BY ORDER OF THE BOARD OF DIRECTORS,
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Corporate Secretary
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 REFERENCES TO ADDITIONAL INFORMATION

        This joint proxy statement/prospectus incorporates important business and financial information about SCBT Financial Corporation from
documents filed with or furnished to the Securities and Exchange Commission, or SEC, that are not included in or delivered with this joint proxy
statement/prospectus. You can obtain any of the documents filed with or furnished to the SEC by SCBT, as well as any documents filed with or
furnished to the SEC by SAVB, at no cost from the SEC's website at http://www.sec.gov. You may also request copies of these documents,
including documents incorporated by reference in this joint proxy statement/prospectus, at no cost by contacting the appropriate company at the
following address:

SCBT Financial Corporation The Savannah Bancorp, Inc.
520 Gervais Street P.O. Box 188

Columbia, South Carolina 29201 Savannah, Georgia 31402
Attention: Secretary Attention: Secretary

Telephone: (800) 277-2175 Telephone: (912) 629-6500
You will not be charged for any of these documents that you request. To obtain timely delivery of these documents, you must

request them no later than five business days before the date of your special meeting. This means that SCBT shareholders requesting
documents must do so by November 23, 2012, in order to receive them before the SCBT special meeting, and SAVB shareholders
requesting documents must do so by November 23, 2012, in order to receive them before the SAVB special meeting.

        In addition, if you are a SAVB shareholder and have questions about the merger or the SAVB special meeting, need additional copies of
this joint proxy statement/prospectus or need to obtain proxy cards or other information related to the proxy solicitation, you may contact
Michael W. Harden, Jr., Chief Financial Officer, at the following address and telephone number:

25 Bull Street
Savannah, Georgia 31401

(912) 629-6500

        If you are a SCBT shareholder and have questions about the stock issuance or the SCBT special meeting, need additional copies of this
joint proxy statement/prospectus or need to obtain proxy cards or other information related to the proxy solicitation, you may contact Renee R.
Brooks, Corporate Secretary, at the following address and telephone number:

520 Gervais Street
Columbia, South Carolina 29201

(800) 277-2175

        You should rely only on the information contained in or incorporated by reference into this document. No one has been authorized to
provide you with information that is different from that contained in, or incorporated by reference into, this document. This document is dated
October 26, 2012, and you should assume that the information in this document is accurate only as of such date. You should assume that the
information incorporated by reference into this document is accurate as of the date of such document. Neither the mailing of this document to
SAVB shareholders or SCBT shareholders nor the issuance by SCBT of shares of SCBT common stock in connection with the merger will
create any implication to the contrary.

This document does not constitute an offer to sell, or a solicitation of an offer to buy any securities, or the solicitation of a proxy, in
any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction. Except where
the context otherwise indicates, information contained in this document regarding SAVB has been provided by SAVB and information
contained in this document regarding SCBT has been provided by SCBT.

See "Where You Can Find More Information" for more details.
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 QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SCBT AND
SAVB SPECIAL MEETINGS

The following are some questions that you may have about the merger and the SCBT or SAVB special meeting, and brief answers
to those questions. We urge you to read carefully the remainder of this joint proxy statement/prospectus because the information in this
section does not provide all of the information that might be important to you with respect to the merger and the SCBT or SAVB special
meeting. Additional important information is also contained in the documents incorporated by reference into this joint proxy
statement/prospectus. See "Where You Can Find More Information."

Unless the context otherwise requires, references in this joint proxy statement/prospectus to "SCBT" refer to SCBT Financial
Corporation, a South Carolina corporation, and its affiliates. Unless the context otherwise requires, references in this joint proxy
statement/prospectus to "SAVB" refer to The Savannah Bancorp, Inc., a Georgia corporation, and its affiliates.

Q:
Why am I receiving this joint proxy statement/prospectus?

A:
SCBT has entered into an Agreement and Plan of Merger, dated as of August 7, 2012 (which we refer to as the "merger agreement")
with SAVB. Under the merger agreement, SAVB will be merged with and into SCBT, with SCBT continuing as the surviving
company. Immediately following the merger, The Savannah Bank, N.A. and Bryan Bank & Trust, each a wholly owned bank
subsidiary of SAVB, will merge with and into SCBT's wholly owned bank subsidiary, with SCBT's bank subsidiary continuing as the
surviving bank (we refer to these bank mergers collectively as the "bank mergers"). A copy of the merger agreement is included in this
joint proxy statement/prospectus as Annex A.

The merger cannot be completed unless, among other things:

�
a majority of SCBT's common stock entitled to vote and represented in person or by proxy at the SCBT special meeting are
voted in favor of the proposal to approve the issuance of shares of SCBT common stock to SAVB shareholders in
connection with the merger (which we refer to as the "stock issuance"); and

�
a majority of all the votes entitled to be cast on the merger agreement by all of the shares of SAVB's common stock entitled
to vote on the merger agreement are voted in favor of the proposal to approve the merger agreement.

In addition, SCBT is soliciting proxies from its shareholders with respect to one additional proposal; completion of the merger is not
conditioned upon receipt of this approval:

�
a proposal to adjourn the SCBT special meeting, if necessary or appropriate, to solicit additional proxies in favor of the
proposal to approve the stock issuance if there are insufficient votes at the time of such adjournment to approve such
proposal (which we refer to as the "SCBT adjournment proposal").

Furthermore, SAVB is soliciting proxies from its shareholders with respect to two additional proposals; completion of the merger is
not conditioned upon receipt of these approvals:

�
a proposal to adjourn the SAVB special meeting, if necessary or appropriate, to solicit additional proxies in favor of the
proposal to approve the merger agreement if there are insufficient votes at the time of such adjournment to approve such
proposal (which we refer to as the "SAVB adjournment proposal"); and

�
a proposal to approve, on an advisory (non-binding) basis, the compensation that certain executive officers of SAVB will or
may receive in connection with the merger pursuant to agreements or arrangements with SAVB (which we refer to as the
"compensation proposal").
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Each of SCBT and SAVB will hold separate special meetings to obtain these approvals (which we refer to as the "SCBT special
meeting" and the "SAVB special meeting," respectively). This joint proxy statement/prospectus contains important information about
the merger and the other proposals being voted on at the special meetings, and you should read it carefully. It is a joint proxy statement
because both the SCBT and SAVB boards of directors are soliciting proxies from their respective shareholders. It is a prospectus
because SCBT will issue shares of SCBT common stock to holders of SAVB common stock in connection with the merger. The
enclosed materials allow you to have your shares voted by proxy without attending your respective meeting. Your vote is important.
We encourage you to submit your proxy as soon as possible.

Q:
What will I receive in the merger?

A:
SCBT shareholders:    If the merger is completed, SCBT shareholders will not receive any merger consideration and will continue to
hold the shares of SCBT common stock that they currently hold. Following the merger, shares of SCBT common stock will continue
to be traded on the NASDAQ Global Select Market under the symbol "SCBT."

SAVB shareholders:    If the merger is completed, you will receive 0.2503 of a share of SCBT common stock, which we refer to as the
exchange ratio, for each share of SAVB common stock that you hold immediately prior to the merger. SCBT will not issue any
fractional shares of SCBT common stock in the merger. SAVB shareholders who would otherwise be entitled to a fractional share of
SCBT common stock upon the completion of the merger will instead receive an amount in cash based on the average price per share of
SCBT common stock for the 10 trading days immediately preceding (but not including) the day on which the merger is completed,
which we refer to as the SCBT closing share value.

Q:
Will the value of the merger consideration change between the date of this joint proxy statement/prospectus and the time the
merger is completed?

A:
The value of the merger consideration may fluctuate between the date of this joint proxy statement/prospectus and the completion of
the merger based upon the market value for SCBT common stock. In the merger, SAVB shareholders will receive a fraction of a share
of SCBT common stock for each share of SAVB common stock they hold. Any fluctuation in the market price of SCBT common
stock after the date of this joint proxy statement/prospectus will change the value of the shares of SCBT common stock that SAVB
shareholders will receive.

Q:
How does SAVB's board of directors recommend that I vote at the special meeting?

A:
SAVB's board of directors unanimously recommends that you vote "FOR" the proposal to approve the merger agreement, "FOR" the
SAVB adjournment proposal and "FOR" the compensation proposal.

Q:
When and where are the special meetings?

A:
The SCBT special meeting will be held at SCBT's headquarters in the Habersham Conference Room on the third floor, 520 Gervais
Street, Columbia, South Carolina on November 30, 2012, at 10:00 a.m. local time.

The SAVB special meeting will be held at the Hyatt Regency, 2 West Bay Street, Savannah, Georgia, on November 30, 2012, at
9:00 a.m. local time.

2
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Q:
What do I need to do now?

A:
After you have carefully read this joint proxy statement/prospectus and have decided how you wish to vote your shares, please vote
your shares promptly so that your shares are represented and voted at the special meeting. If you hold your shares in your name as a
shareholder of record, you must complete, sign, date and mail your proxy card in the enclosed postage-paid return envelope as soon as
possible. If you hold your shares in "street name" through a bank or broker, you must direct your bank or broker how to vote in
accordance with the instructions you have received from your bank or broker. "Street name" shareholders who wish to vote in person
at the special meeting will need to obtain a proxy form from the institution that holds their shares.

Q:
What constitutes a quorum for the SCBT special meeting?

A:
The presence at the SCBT special meeting, in person or by proxy, of holders of a majority of the outstanding shares of SCBT common
stock entitled to vote at the special meeting will constitute a quorum for the transaction of business. Abstentions and broker non-votes,
if any, will be included in determining the number of shares present at the meeting for the purpose of determining the presence of a
quorum.

Q:
What constitutes a quorum for the SAVB special meeting?

A:
The presence at the SAVB special meeting, in person or by proxy, of holders of a majority of the outstanding shares of SAVB
common stock will constitute a quorum for the transaction of business. Abstentions and broker non-votes, if any, will be included in
determining the number of shares present at the meeting for the purpose of determining the presence of a quorum.

Q:
What is the vote required to approve each proposal?

A:
SCBT special meeting:    Approval of each of the stock issuance and adjournment proposals requires the affirmative vote of a majority
of the shares of SCBT common stock entitled to vote and represented in person or by proxy at the SCBT special meeting, assuming a
quorum is present.

SAVB special meeting:    Approval of the merger agreement requires the affirmative vote of at least a majority of all votes entitled to
be cast on the merger agreement by all of the shareholders of SAVB's common stock entitled to vote on the merger agreement as of
the close of business on October 24, 2012, the record date for the special meeting. If you (i) fail to submit a proxy or vote in person at
the SAVB special meeting, (ii) mark "ABSTAIN" on your proxy or (iii) fail to instruct your bank or broker how to vote with respect to
the proposal to approve the merger agreement, it will have the same effect as a vote "AGAINST" the proposal. Approval of the SAVB
adjournment proposal requires the affirmative vote of a majority of the shares of SAVB common stock represented in person or by
proxy at the special meeting and entitled to vote thereon. Approval of the compensation proposal requires the affirmative vote of a
majority of the shares of SAVB's common stock represented in person or by proxy at the special meeting and entitled to vote thereon.

Q:
What impact will my vote have on the amounts that certain executive officers of SAVB will or may receive in connection with
the merger?

A:
Certain of SAVB's executive officers are entitled, pursuant to the terms of their existing compensation arrangements with SAVB, to
receive certain payments in connection with the merger. If the merger is completed, SAVB is contractually obligated to make these
payments to these executives. Accordingly, even if the SAVB shareholders vote not to approve these payments, the compensation will
be payable, subject only to the terms and conditions of the arrangements. SAVB is seeking your approval of these payments, on an
advisory (non-binding) basis, in order to
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comply with the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and related SEC rules. Pursuant to applicable
SEC rules, the payments that may be paid or become payable pursuant to the new employment agreements by and between each of
Mr. Helmken, Mr. Keith, Mr. Harden and Mr. Hayes and SCBT (as each is described later in this joint proxy statement/prospectus) are
not subject to this advisory vote.

Q:
Why is my vote important?

A:
If you do not submit a proxy or vote in person, it may be more difficult for SCBT or SAVB to obtain the necessary quorum to hold
their special meetings. In addition, if you are a SAVB shareholder, your failure to submit a proxy or vote in person, or failure to
instruct your bank or broker how to vote, or abstention will have the same effect as a vote against approval of the merger agreement.
The merger agreement must be approved by the affirmative vote of at least a majority of all votes entitled to be cast on the merger
agreement by all of the shares of SAVB's common stock entitled to vote on the merger agreement. SAVB's board of directors
unanimously recommends that you vote "FOR" the proposal to approve the merger agreement.

Q:
If my shares of common stock are held in "street name" by my bank or broker, will my bank or broker automatically vote my
shares for me?

A:
No. Your bank or broker cannot vote your shares without instructions from you. You should instruct your bank or broker how to vote
your shares in accordance with the instructions provided to you. Please check the voting form used by your bank or broker.

Q:
What if I abstain from voting or fail to instruct my bank or broker?

A:
SCBT shareholders:    If you mark "ABSTAIN" on your proxy with respect to the stock issuance proposal or the SCBT adjournment
proposal, it will have the same effect as a vote "AGAINST" the proposal. If you fail to submit a proxy or vote in person at the SCBT
special meeting or fail to instruct your bank or broker how to vote with respect to the stock issuance proposal or the SCBT
adjournment proposal, it will have no effect on the proposal.

SAVB shareholders:    If you (i) fail to submit a proxy or vote in person at the SAVB special meeting, (ii) mark "ABSTAIN" on your
proxy or (iii) fail to instruct your bank or broker how to vote with respect to the proposal to approve the merger agreement, it will have
the same effect as a vote "AGAINST" the proposal. If you fail to submit a proxy or vote in person at the SAVB special meeting or fail
to instruct your bank or broker how to vote with respect to the SAVB adjournment proposal or the compensation proposal, it will have
no effect on such proposals. If you mark "ABSTAIN" on your proxy with respect to the SAVB adjournment proposal or the
compensation proposal, it will have the same effect as a vote "AGAINST" such proposals.

Q:
How do I vote if I own shares through the SAVB stock fund of the SAVB 401(k) Plan?

A:
If you own shares through the SAVB stock fund of The Savannah Bancorp, Inc. Employee Savings & Profit Sharing Plan (which we
refer to in this proxy statement as the "SAVB 401(k) Plan"), the proxy card includes the shares you hold in the SAVB 401(k) Plan as
well as the shares you hold outside of the SAVB 401(k) Plan. You are considered a shareholder of record and must complete, sign,
date and mail your proxy card in the enclosed postage-paid return envelope as soon as possible.

Q:
Can I attend the special meeting and vote my shares in person?

A:
Yes. All shareholders of SCBT and SAVB, including shareholders of record and shareholders who hold their shares through banks,
brokers, nominees or any other holder of record, are invited to

4
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attend their respective special meetings. Holders of record of SCBT and SAVB common stock can vote in person at the SCBT special
meeting and SAVB special meeting, respectively. If you are not a shareholder of record, you must obtain a proxy, executed in your
favor, from the record holder of your shares, such as a broker, bank or other nominee, to be able to vote in person at the special
meetings. If you plan to attend your special meeting, you must hold your shares in your own name or have a letter from the record
holder of your shares confirming your ownership. In addition, you must bring a form of personal photo identification with you in order
to be admitted. SCBT and SAVB reserve the right to refuse admittance to anyone without proper proof of share ownership or without
proper photo identification. The use of cameras, sound recording equipment, communications devices or any similar equipment during
the SCBT or SAVB special meeting is prohibited without SCBT's or SAVB's express written consent, respectively.

Q:
Can I change my vote?

A:
SCBT shareholders:    Yes. If you are a holder of record of SCBT common stock, you may revoke any proxy at any time before it is
voted by (1) signing and returning a proxy card with a later date, (2) delivering a written revocation letter to SCBT's corporate
secretary or (3) attending the special meeting in person, notifying the corporate secretary and voting by ballot at the special meeting.
Attendance at the special meeting will not automatically revoke your proxy. A revocation or later-dated proxy received by SCBT after
the vote will not affect the vote. SCBT's corporate secretary's mailing address is: Corporate Secretary, SCBT Financial Corporation,
520 Gervais Street, Columbia, South Carolina 29201. If you hold your shares in "street name" through a bank or broker, you should
contact your bank or broker to revoke your proxy.

SAVB shareholders:    Yes. If you are a holder of record of SAVB common stock, you may revoke any proxy at any time before it is
voted by (1) signing and returning a proxy card with a later date, (2) delivering a written revocation letter to SAVB's corporate
secretary or (3) attending the special meeting in person, notifying the corporate secretary and voting by ballot at the special meeting.
Attendance at the special meeting will not automatically revoke your proxy. A revocation or later-dated proxy received by SAVB after
the vote will not affect the vote. SAVB's corporate secretary's mailing address is: Corporate Secretary, The Savannah Bancorp, Inc.,
P.O. Box 188, Savannah, Georgia 31402. If you hold your shares in "street name" through a bank or broker, you should contact your
bank or broker to revoke your proxy.

Q:
Will SCBT be required to submit the proposal to approve the stock issuance to its shareholders even if SCBT's board of
directors has withdrawn, modified or qualified its recommendation?

A:
Yes. Unless the merger agreement is terminated before the SCBT special meeting, SCBT is required to submit the proposal to approve
the stock issuance to its shareholders even if SCBT's board of directors has withdrawn or modified its recommendation.

Q:
Will SAVB be required to submit the proposal to approve the merger agreement to its shareholders even if SAVB's board of
directors has withdrawn, modified or qualified its recommendation?

A:
Yes. Unless the merger agreement is terminated before the SAVB special meeting, SAVB is required to submit the proposal to
approve the merger agreement to its shareholders even if SAVB's board of directors has withdrawn or modified its recommendation.

Q:
What are the U.S. federal income tax consequences of the merger to SAVB shareholders?

A:
The merger is intended to qualify as a "reorganization" within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as
amended, which we refer to as the Code, and holders of SAVB
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common stock are not expected to recognize any gain or loss for U.S. federal income tax purposes on the exchange of shares of SAVB
common stock for shares of SCBT common stock in the merger, except with respect to any cash received instead of fractional shares
of SCBT common stock.

For further information, see "Material U.S. Federal Income Tax Consequences of the Merger."

The U.S. federal income tax consequences described above may not apply to all holders of SAVB common stock. Your tax
consequences will depend on your individual situation. Accordingly, we strongly urge you to consult your independent tax advisor for
a full understanding of the particular tax consequences of the merger to you.

Q:
Are SAVB shareholders entitled to dissenters' rights?

A:
No. Under Section 14-2-1302(c) of the Georgia Business Corporation Code, as amended (the "GBCC"), there is no right of dissent in
favor of the holders of shares listed on a national securities exchange that are required, under a plan of merger, to accept, in exchange
for their shares, only shares of the surviving corporation that are listed on a national securities exchange. For further information, see
"The Merger�Dissenters' Rights in the Merger."

Q:
If I am a SAVB shareholder, should I send in my SAVB stock certificates now?

A:
No. Please do not send in your SAVB stock certificates with your proxy. After the merger, an exchange agent designated by SCBT
will send you instructions for exchanging SAVB stock certificates for the merger consideration. See "The Merger
Agreement�Conversion of Shares; Exchange of Certificates."

     We face, and will continue to face, competition from pharmaceutical, biotechnology and agricultural companies, as
well as academic research institutions, clinical reference laboratories and government agencies. Some of our
competitors, such as Affymetrix, Inc., Celera Genomics Group, Gene Logic, Inc., and Genome Therapeutics
Corporation may be:

�attempting to identify and patent randomly sequenced genes and gene fragments and proteins;

�pursuing a gene identification, characterization and product development strategy based on positional cloning,
which uses disease inheritance patterns to isolate the genes that are linked to the transmission of disease from
one generation to the next; and

�using a variety of different gene and protein expression analysis methodologies, including the use of chip-based
systems, to attempt to identify disease-related genes and proteins.

     In addition, numerous pharmaceutical, biotechnology and agricultural companies are developing genomics
research programs, either alone or in partnership with our competitors. Our future success will depend on our ability
to maintain a competitive position with respect to technological advances. Rapid technological development by others
may make our technologies and future products obsolete.

     Any products developed through our technologies will compete in highly competitive markets. Our competitors
may be more effective at using their technologies to develop commercial products. Further, our competitors may
obtain intellectual property rights that would limit the use of our technologies or the commercialization of diagnostic
or therapeutic products using our technologies. As a result, our competitors� products or technologies may render our
technologies and products, and those of our collaborators, obsolete or noncompetitive.

If we fail to adequately protect our proprietary technologies, third parties may be able to use our technologies,
which could prevent us from competing in the market.
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     Our success depends in part on our ability to obtain patents and maintain adequate protection of the intellectual
property related to our technologies and products. The patent positions of biotechnology companies, including our
patent position, are generally uncertain and involve complex legal and factual questions. We will be able to protect
our proprietary rights from unauthorized use by third parties only to the extent that our proprietary technologies are
covered by valid and enforceable patents or are effectively maintained as trade secrets. The laws of some foreign
countries do not protect proprietary rights to the same extent as the laws of the U.S., and many companies have
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encountered significant problems in protecting and defending their proprietary rights in foreign jurisdictions. We have
applied and will continue to apply for patents covering our technologies, processes and products, as and when we
deem appropriate. However, third parties may challenge these applications, or these applications may fail to result in
issued patents. Our existing patents and any future patents we obtain may not be sufficiently broad to prevent others
from practicing our technologies or from developing competing products. Furthermore, others may independently
develop similar or alternative technologies or design around our patents. In addition, our patents may be challenged or
invalidated or fail to provide us with any competitive advantage.

     We also rely on trade secret protection for our confidential and proprietary information. However, trade secrets are
difficult to protect. We protect our proprietary information and processes, in part, with confidentiality agreements with
employees, collaborators and consultants. However, third parties may breach these agreements, we may not have
adequate remedies for any such breach or our trade secrets may still otherwise become known by our competitors. In
addition, our competitors may independently develop substantially equivalent proprietary information.

Litigation or third-party claims of intellectual property infringement could require us to spend substantial time
and money and adversely affect our ability to develop and commercialize our technologies and products.

     Our commercial success depends in part on our ability to avoid infringing patents and proprietary rights of third
parties and not breaching any licenses that we have entered into with regard to our technologies. Other parties have
filed, and in the future are likely to file, patent applications covering genes, gene fragments, proteins, the analysis of
gene expression and protein expression and the manufacture and use of DNA chips or microarrays, which are tiny
glass or silicon wafers on which tens of thousands of DNA molecules can be arrayed on the surface for subsequent
analysis. We intend to continue to apply for patent protection for methods relating to gene expression and protein
expression and for the individual disease genes and proteins and drug discovery targets we discover. If patents
covering technologies required by our operations are issued to others, we may have to rely on licenses from third
parties, which may not be available on commercially reasonable terms, or at all.

     Third parties may accuse us of employing their proprietary technology without authorization. In addition, third
parties may obtain patents that relate to our technologies and claim that use of such technologies infringes these
patents. Regardless of their merit, such claims could require us to incur substantial costs, including the diversion of
management and technical personnel, in defending ourselves against any such claims or enforcing our patents. In the
event that a successful claim of infringement is brought against us, we may need to pay damages and obtain one or
more licenses from third parties. We may not be able to obtain these licenses at a reasonable cost, or at all. Defense of
any lawsuit or failure to obtain any of these licenses could adversely affect our ability to develop and commercialize
our technologies and products and thus prevent us from achieving profitability.

We have limited experience in sales and marketing and thus may be unable to further commercialize our
technologies and products.

     Our ability to achieve profitability depends on attracting collaborators and customers for our technologies and
products. There are a limited number of pharmaceutical, biotechnology and agricultural companies and research
institutes that are potential collaborators and customers for our technologies and products. To market our technologies
and products, we must develop a sales and marketing group with the appropriate technical expertise. We may not
successfully build such a sales force. If our sales and marketing efforts fail to be successful, our technologies and
products may fail to gain market acceptance.

Our sales cycle is lengthy, and we may spend considerable resources on unsuccessful sales efforts or may not be
able to enter into agreements on the schedule we anticipate.

Edgar Filing: SCBT FINANCIAL CORP - Form 424B3

Table of Contents 21



     Our ability to obtain collaborators and customers for our technologies and products depends in significant part
upon the perception that our technologies and products can help accelerate their drug discovery and genomics efforts.
Our sales cycle is typically lengthy because we need to educate our potential collaborators and customers and sell the
benefits of our products to a variety of constituencies within such companies. In addition, we may be required to
negotiate agreements containing terms unique to each collaborator or customer. We may expend substantial funds and
management effort without any assurance that we will successfully sell our technologies and
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products. Actual and proposed consolidations of pharmaceutical companies have negatively affected, and may in the
future negatively affect, the timing and progress of our sales efforts.

The loss of key personnel or the inability to attract and retain additional personnel could impair the growth of
our business.

     We are highly dependent on the principal members of our management and scientific staff. The loss of any of these
persons� services might adversely impact the achievement of our objectives and the continuation of existing customer,
collaborative and license agreements. In addition, recruiting and retaining qualified scientific personnel to perform
future research and development work will be critical to our success. There is currently a shortage of skilled
executives and employees with technical expertise, and this shortage is likely to continue. As a result, competition for
skilled personnel is intense and turnover rates are high. Competition for experienced scientists from numerous
companies, academic and other research institutions may limit our ability to attract and retain such personnel. We
depend on our President and Chief Executive Officer, Kevin P. Corcoran, the loss of whose services could have a
material adverse effect on our business. Although we have an employment agreement with Mr. Corcoran in place,
currently we do not maintain �key person� insurance for him or any other key personnel.

We use hazardous chemicals and radioactive and biological materials in our business. Any claims relating to
improper handling, storage or disposal of these materials could be time consuming and costly.

     Our research and development processes involve the controlled use of hazardous materials, including chemicals
and radioactive and biological materials. Our operations produce hazardous waste products. We cannot eliminate the
risk of accidental contamination or discharge and any resultant injury from these materials. We may be sued for any
injury or contamination that results from our use or the use by third parties of these materials, and our liability may
exceed our insurance coverage and our total assets. Federal, state and local laws and regulations govern the use,
manufacture, storage, handling and disposal of hazardous materials. Compliance with environmental laws and
regulations may be expensive, and current or future environmental regulations may impair our research, development
and production efforts.

Ethical, legal and social issues may limit the public acceptance of, and demand for, our technologies and
products.

     Our collaborators and customers may seek to develop diagnostic products based on genes or proteins. The prospect
of broadly available gene-based diagnostic tests raises ethical, legal and social issues regarding the appropriate use of
gene-based diagnostic testing and the resulting confidential information. It is possible that discrimination by
third-party payors, based on the results of such testing, could lead to the increase of premiums by such payors to
prohibitive levels, outright cancellation of insurance or unwillingness to provide coverage to individuals showing
unfavorable gene or protein expression profiles. Similarly, employers could discriminate against employees with gene
or protein expression profiles indicative of the potential for high disease-related costs and lost employment time.
Finally, government authorities could, for social or other purposes, limit or prohibit the use of such tests under certain
circumstances. These ethical, legal and social concerns about genetic testing and target identification may delay or
prevent market acceptance of our technologies and products.

     Although our technology does not depend on genetic engineering, genetic engineering plays a prominent role in
our approach to product development. The subject of genetically modified food has received negative publicity, which
has aroused public debate. Adverse publicity has resulted in greater regulation internationally and trade restrictions on
imports of genetically altered agricultural products. Claims that genetically engineered products are unsafe for
consumption or pose a danger to the environment may influence public attitudes and prevent genetically engineered
products from gaining public acceptance. The commercial success of our future products may depend, in part, on
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If we develop products with our collaborators, and if product liability lawsuits are successfully brought against
us, we could face substantial liabilities that exceed our resources.

     We may be held liable, if any product we develop with our collaborators causes injury or is otherwise found
unsuitable during product testing, manufacturing, marketing or sale. Although we have general liability and product
liability insurance, this insurance may become prohibitively expensive or may not fully cover our potential liabilities.
Inability to obtain sufficient insurance coverage at an acceptable cost or to otherwise protect us against potential
product liability claims could prevent or inhibit our ability to commercialize products developed with our
collaborators.

Healthcare reform and restrictions on reimbursements may limit our returns on diagnostic or therapeutic
products that we may develop with our collaborators.

     If we successfully validate targets for drug discovery, products that we develop with our collaborators based on
those targets may include diagnostic or therapeutic products. The ability of our collaborators to commercialize such
products may depend, in part, on the extent to which reimbursement for the cost of these products will be available
from government health administration authorities, private health insurers and other organizations. In the U.S.,
third-party payors are increasingly challenging the price of medical products and services. The trend towards managed
healthcare in the U.S., legislative healthcare reforms and the growth of organizations such as health maintenance
organizations that may control or significantly influence the purchase of healthcare products and services, may result
in lower prices for any products our collaborators may develop. Significant uncertainty exists as to the reimbursement
status of newly approved healthcare products. If adequate third-party coverage is not available in the future, our
collaborators may fail to maintain price levels sufficient to realize an appropriate return on their investment in
research and product development.

Our facilities are located near known earthquake fault zones, and the occurrence of an earthquake or other
catastrophic disaster could cause damage to our facilities and equipment, which could require us to cease or
curtail operations.

     Our facilities are located near known earthquake fault zones and are vulnerable to damage from earthquakes. We
are also vulnerable to damage from other types of disasters, including fire, floods, power loss, communications
failures and similar events. If any disaster were to occur, our ability to operate our business at our facilities would be
seriously, or potentially completely, impaired. In addition, the unique nature of our research activities could cause
significant delays in our programs and make it difficult for us to recover from a disaster. The insurance we maintain
may not be adequate to cover our losses resulting from disasters or other business interruptions. Accordingly, an
earthquake or other disaster could materially and adversely harm our ability to conduct business.

Our stock price may be extremely volatile.

     We believe that the market price of our common stock will remain highly volatile and may fluctuate significantly
due to a number of factors. The market prices for securities of many publicly-held, early-stage biotechnology
companies have in the past been, and can in the future be expected to be, especially volatile. For example, during the
two-year period from April 1, 2002 to March 31, 2004, the closing sales price of our common stock as quoted on the
Nasdaq National Market and Nasdaq SmallCap Market fluctuated from a low of $1.61 to a high of $14.77 per share.
In addition, the securities markets have from time to time experienced significant price and volume fluctuations that
may be unrelated to the operating performance of particular companies. The following factors and events may have a
significant and adverse impact on the market price of our common stock:

�fluctuations in our operating results;
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�announcements of technological innovations or new commercial products by us or our competitors;

�release of reports by securities analysts;

�developments or disputes concerning patent or proprietary rights;

�developments in our relationships with current or future collaborators, customers or licensees; and

�general market conditions.
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     Many of these factors are beyond our control. These factors may cause a decrease in the market price of our
common stock, regardless of our operating performance.

Our securities have been transferred from the Nasdaq National Market to the Nasdaq SmallCap Market,
which has subjected us to various statutory requirements and may have adversely affected the liquidity of our
common stock, and a failure by us to meet the listing maintenance standards of the Nasdaq SmallCap Market
could result in delisting from the Nasdaq SmallCap Market.

     Effective May 22, 2003, a Nasdaq Qualifications Panel terminated our Nasdaq National Market Listing and
transferred our securities to the Nasdaq SmallCap Market. In order to maintain the listing of our securities on the
Nasdaq SmallCap Market, we must be able to demonstrate compliance with all applicable listing maintenance
requirements. In the event we are unable to do so, our securities will be delisted from the Nasdaq Stock Market.

     With our securities listed on the Nasdaq SmallCap Market, we face a variety of legal and other consequences that
will likely negatively affect our business including, without limitation, the following:

�we may have lost our exemption from the provisions of Section 2115 of the California Corporations Code,
which imposes aspects of California corporate law on certain non-California corporations operating within
California. As a result, (i) our stockholders may be entitled to cumulative voting and (ii) we may be subject to
more stringent stockholder approval requirements and more stockholder-favorable dissenters� rights in
connection with certain strategic transactions;

�the state securities law exemptions available to us are more limited, and, as a result, future issuances of our
securities may require time-consuming and costly registration statements and qualifications;

�due to the application of different securities law exemptions and provisions, we have been required to amend our
stock option plan, suspend our stock purchase plan and must comply with time-consuming and costly
administrative procedures;

�the coverage of Lynx by securities analysts may decrease or cease entirely; and

�we may lose current or potential investors.
     In addition, we are required to satisfy various listing maintenance standards for our common stock to be quoted on
the Nasdaq SmallCap Market. If we fail to meet such standards, our common stock would likely be delisted from the
Nasdaq SmallCap Market and trade on the over-the-counter bulletin board, commonly referred to as the �pink sheets.�
This alternative is generally considered to be a less efficient market and would seriously impair the liquidity of our
common stock and limit our potential to raise future capital through the sale of our common stock, which could
materially harm our business.

Anti-takeover provisions in our charter documents and under Delaware law may make it more difficult to
acquire us or to effect a change in our management, even though an acquisition or management change may be
beneficial to our stockholders.

     Under our certificate of incorporation, our board of directors has the authority, without further action by the
holders of our common stock, to issue 2,000,000 additional shares of preferred stock from time to time in series and
with preferences and rights as it may designate. These preferences and rights may be superior to those of the holders
of our common stock. For example, the holders of preferred stock may be given a preference in payment upon our
liquidation or for the payment or accumulation of dividends before any distributions are made to the holders of
common stock.
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     Any authorization or issuance of preferred stock, while providing desirable flexibility in connection with
financings, possible acquisitions and other corporate purposes, could also have the effect of making it more difficult
for a third party to acquire a majority of our outstanding voting stock or making it more difficult to remove directors
and effect a change in management. The preferred stock may have other rights, including economic rights senior to
those of our common stock, and, as a result, an issuance of additional preferred stock could lower the market value of
our common stock. Provisions of Delaware law may also discourage, delay or prevent someone from acquiring or
merging with us.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

Short-Term Investments

     The primary objective of our investment activities is to preserve principal while, at the same time, maximizing
yields without significantly increasing risk. To achieve this objective, we invest in highly liquid and high-quality debt
securities. Our investments in debt securities are subject to interest rate risk. To minimize the exposure due to adverse
shifts in interest rates, we invest in short-term securities and maintain an average maturity of less than one year. As a
result, we do not believe we are subject to significant interest rate risk.

Foreign Currency Rate Fluctuations

     The functional currency for our German subsidiary is the Euro. Our German subsidiary�s accounts are translated
from the Euro to the U.S. dollar using the current exchange rate in effect at the balance sheet date, for balance sheet
accounts, and using the average exchange rate during the period, for revenues and expense accounts. The effects of
translation are recorded as a separate component of stockholders� equity. Our German subsidiary conducted its
business primarily in Euros. Exchange gains and losses arising from these transactions are recorded using the actual
exchange differences on the date of the transaction. We have not taken any action to reduce our exposure to changes
in foreign currency exchange rates, such as options or futures contracts, with respect to transactions with our German
subsidiary or transactions with our European collaborators and customers.

Item 4. Controls and Procedures

     Based on their evaluation as of March 31, 2004, our chief executive officer and acting chief financial officer, have
concluded that our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended) were sufficiently effective to ensure that the information required to be
disclosed by us in this quarterly report on Form 10-Q was recorded, processed, summarized and reported within the
time periods specified in the Securities and Exchange Commission�s rules and Form 10-Q. There were no changes in
our internal control over financial reporting during the quarter ended March 31, 2004 that have materially affected, or
are reasonably likely to materially affect our internal control over financial reporting.

     Our management, including our chief executive officer and acting chief financial officer, does not expect that our
disclosure controls and procedures or our internal controls will prevent all error and all fraud. A control system, no
matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of
the control system are met. Further, the design of a control system must reflect the fact that there are resource
constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations
in all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of
fraud, if any, within the company have been detected. These inherent limitations include the realities that judgments in
decision-making can be faulty, and that breakdowns can occur because of simple error or mistake. Additionally,
controls can be circumvented by the individual acts of some persons, by collusion of two or more people, or by
management override of the control. The design of any system of controls also is based in part upon certain
assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in
achieving its stated goals under all potential future conditions; over time, control may become inadequate because of
changes in conditions, or the degree of compliance with the policies or procedures may deteriorate. Because of the
inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not be
detected.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

     None

Item 2. Changes in Securities, Use of Proceeds and Issuer Purchases of Equity Securities

     On March 9, 2004, Lynx completed a $4.0 million private placement of common stock and warrants to purchase
common stock (the �financing�) resulting in proceeds of $3.8 million, net of commissions and expenses. The financing
included the sale of 788,235 shares of newly issued shares of common stock at $5.10 per share and the issuance of
warrants to purchase 181,295 shares of common stock at an exercise price of $6.25 per share. In April 2004, Lynx
filed with the SEC, a resale registration statement on Form S-3 relating to the issued securities.

     On April 14, 2004, Lynx and UK-based Solexa Ltd. (�Solexa�) closed a transaction to jointly acquire from
Swiss-based Manteia SA the rights to proprietary technology assets for DNA colony generation. Lynx issued and
delivered to Manteia 540,058 shares of common stock of Lynx for a value representing fifty (50) percent of the
purchase price. In April 2004, Lynx filed with the SEC, a resale registration statement on Form S-3 relating to the
issued common stock.

Item 3. Defaults Upon Senior Securities

     None

Item 4. Submission of Matters to a Vote of Security Holders

     None

Item 5. Other Information

     None

Item 6. Exhibits and Reports on Form 8-K.

     a) Exhibits � The following documents are filed as Exhibits to this report:

Exhibit
Number Description

3.1 Amended and Restated Certificate of Incorporation of the Company, incorporated by reference
to the indicated exhibit of the Company�s Form 10-Q for the period ended September 30, 2000.

3.1.1
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Certificate of Amendment to Amended and Restated Certificate of Incorporation of the
Company, incorporated by reference to the indicated exhibit of the Company�s Form 10-K for the
year ended December 31, 2002.

3.2 Bylaws of the Company, as amended, incorporated by reference to the indicated exhibit of the
Company�s Form 10-Q for the period ended June 30, 2000.

4.1 Form of Common Stock Certificate, incorporated by reference to Exhibit 4.2 of the Company�s
Statement Form 10 (File No. 0-22570), as amended.

10.42 Securities Purchase Agreement by and among the Company and the investors listed therein,
incorporated by reference to the indicated exhibit of the Company�s Form 8-K filed on January 2,
2004.
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Exhibit
Number Description

10.43 Form of Warrant issued by the Company in favor of each investor, incorporated by reference to
the indicated exhibit of the Company�s Form 8-K filed on January 2, 2004.

10.44 Securities Purchase Agreement by and among the Company and the investors listed therein,
incorporated by reference to the indicated exhibit of the Company�s Form 8-K filed on March 12,
2004.

10.45 Form of Warrant issued by the Company in favor of each investor, incorporated by reference to
the indicated exhibit of the Company�s Form 8-K filed on March 12, 2004.

10.46 Asset Purchase Agreement, dated as of March 22, 2004, by and among the Company and the
parties listed therein.

10.47+ Colony Technology Sharing Agreement, dated as of March 22, 2004, by and between Solexa
Ltd. and the Company.

31.1 Certification required by Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of
1934, as amended.

31.2 Certification required by Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of
1934, as amended.

32.1* Certification required by Rule 13a-14(a) or Rule 15d-14(a) and Section 1350 of Chapter 63 of
Title 18 of the United States Code (18 U.S.C. 1350).

b) Reports on Form 8-K.

A Current Report on Form 8-K was filed on January 2, 2004 describing and furnishing the press release
announcing a private equity financing. This disclosure was filed under Item 5.

A Current Report on Form 8-K was filed on March 12, 2004 describing and furnishing the press release
announcing a private equity financing. This disclosure was filed under Item 5.

A Current Report on Form 8-K was filed on March 31, 2004 describing and furnishing the press release
announcing our financial results for the fourth quarter and fiscal year 2003. The press release was furnished
under Item 9.

* This certification �accompanies� the Quarterly Report on Form 10-Q to which it relates, pursuant to Section 906 of
the Sarbanes Oxley Act of 2002, and is not deemed filed with the Securities and Exchange Commission and is not
to be incorporated by reference into any filing of Lynx Therapeutics, Inc. under the Securities Act or the Exchange
Act (whether made before or after the date of the Quarterly Report on Form 10-Q), irrespective of any general
incorporation language contained in such filing.

+
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Confidential treatment requested as to specific portions of this agreement, which portions are omitted and filed
separately with the Securities and Exchange Commission.
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     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to
be signed on its behalf by the undersigned, thereunto duly authorized.

LYNX THERAPEUTICS, INC.

/s/ Kevin P. Corcoran

By: Kevin P. Corcoran
President and Chief Executive Officer
(Principal Executive Officer)

Date: May 13, 2004

/s/ Kathy A. San Roman

By: Kathy A. San Roman
Vice President, Human Resources &
Administration and Acting Chief
Financial Officer
(Principal Financial and
Accounting Officer)

Date: May 13, 2004
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Exhibit
Number Description

3.1 Amended and Restated Certificate of Incorporation of the Company, incorporated by reference
to the indicated exhibit of the Company�s Form 10-Q for the period ended September 30, 2000.

3.1.1 Certificate of Amendment to Amended and Restated Certificate of Incorporation of the
Company, incorporated by reference to the indicated exhibit of the Company�s Form 10-K for the
year ended December 31, 2002.

3.2 Bylaws of the Company, as amended, incorporated by reference to the indicated exhibit of the
Company�s Form 10-Q for the period ended June 30, 2000.

4.1 Form of Common Stock Certificate, incorporated by reference to Exhibit 4.2 of the Company�s
Statement Form 10 (File No. 0-22570), as amended.

10.42 Securities Purchase Agreement by and among the Company and the investors listed therein,
incorporated by reference to the indicated exhibit of the Company�s Form 8-K filed on January 2,
2004.
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Exhibit
Number Description

10.43 Form of Warrant issued by the Company in favor of each investor, incorporated by reference to
the indicated exhibit of the Company�s Form 8-K filed on January 2, 2004.

10.44 Securities Purchase Agreement by and among the Company and the investors listed therein,
incorporated by reference to the indicated exhibit of the Company�s Form 8-K filed on March 12,
2004.

10.45 Form of Warrant issued by the Company in favor of each investor, incorporated by reference to
the indicated exhibit of the Company�s Form 8-K filed on March 12, 2004.

10.46 Asset Purchase Agreement, dated as of March 22, 2004, by and among the Company and the
parties listed therein.

10.47+ Colony Technology Sharing Agreement, dated as of March 22, 2004, by and between Solexa
Ltd. and the Company.

31.1 Certification required by Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of
1934, as amended.

31.2 Certification required by Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of
1934, as amended.

32.1* Certification required by Rule 13a-14(a) or Rule 15d-14(a) and Section 1350 of Chapter 63 of
Title 18 of the United States Code (18 U.S.C. 1350).

* This certification �accompanies� the Quarterly Report on Form 10-Q to which it relates, pursuant to Section 906 of
the Sarbanes Oxley Act of 2002, and is not deemed filed with the Securities and Exchange Commission and is
not to be incorporated by reference into any filing of Lynx Therapeutics, Inc. under the Securities Act or the
Exchange Act (whether made before or after the date of the Quarterly Report on Form 10-Q), irrespective of any
general incorporation language contained in such filing.

+ Confidential treatment requested as to specific portions of this agreement, which portions are omitted and filed
separately with the Securities and Exchange Commission.
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