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: Annual Report of Holding Companies—FR Y-6

Report at the close of business as of the end of fiscal year

This Report is required by law: Section 5(c)(1)(A) of the Bank
Holding Company Act (12 U.S.C. § 1844 (c)(1)(A)); Section 8(a)
of the International Banking Act (12 U.S.C. § 3106(a)); Sections
11(a)(1), 25 and 25A of the Federal Reserve Act (12 U.S.C.
§§ 248(a)(1), 602, and 611a); Section 211.13(c) of Regulation K
(12 C.F.R. § 211.13(c)); and Section 225.5(b) of Regulation Y (12
C.F.R. § 225.5(b)) and section 10(c)(2)(H) of the Home Owners'
Loan Act. Return to the appropriate Federal Reserve Bank the
original and the number of copies specified.

This report form is to be filed by all top-tier bank holding compa-
nies and top-tier savings and loan holding companies organized
under U.S. law, and by any foreign banking organization that
does not meet the requirements of and is not treated as a qualify-
ing foreign banking organization under Section 211.23 of
Regulation K (12 C.F.R. § 211.23). (See page one of the general
instructions for more detail of who must file.) The Federal
Reserve may not conduct or sponsor, and an organization (or a
person) is not required to respond to, an information collection
unless it displays a currently valid OMB control number.

NOTE: The Annual Report of Holding Companies must be signed
by one director of the top-tier holding company. This individual
should also be a senior official of the top-tier holding company. In
the event that the top-tier holding company does not have an
individual who is a senior official and is also a director, the chair-
man of the board must sign the report.

I.Michael J. Brown, Sr.

Date of Report (top-tier holding company's fiscal year-end):
March 28, 2014

Month / Day / Year

Reporter's Name, Street, and Mailing Address
HCBF Holding Company, Inc.

Name of the Holding Company Director and Official

Chairman and CEO

Legal Title of Holding Company
2222 Colonial Rd, Suite 100

Title of the Holding Company Director and Official
attest that the Annual Report of Holding Companies (including
the supporting attachments) for this report date has been pre-
pared in conformance with the instructions issued by the Federal
Reserve System and are true and correct to the best of my
knowledge and belief.

With respect to information regarding individuals contained in this
report, the Reporter certifies that it has the authority to provide this
information to the Federal Reserve. The Reporter also certifies
that it has the authority, on behalf of each individual, to consent or
object to public release of information regarding that individual.
The Federal Reserve may assume, in the absence of a request for
confidential treatment submifted in accordance with the Board's
"Rules Regarding Availability of Information," 12 C.F.R. Part 261,
that the Reporter and individual consent to public release of all

det%? :7:7 conceming that mdn;ZuaI

(Mailing Address of the Holding Company) Street / P.O, Box

Fort Pierce FL
City State

34950
Zip Code

Physical location (if different from mailing address)

Person to whom questions about this report should be directed:
Randall Ezell EVP/CFO

Name Title

772 409-2273

Area Code / Phone Number / Extension
772461-7310

Area Code / FAX Number
randyezell@harborch.com
E-mail Address

ggnature of Holdir mpany Director and Official
03/28/2014

Address (URL) for the Holding Company's web page

Date of Signature

For holding companies not registered with the SEC—
Indicate status of Annual Report to Shareholders:

X is included with the FR Y-6 report

[J will be sent under separate cover

[:‘ is not prepared

For Federal Reserve Bank Use Only

RSSD ID
C.L

4251414

Does the reporter request confidential treatment for any portion of this
submission?

X Yes Please identify the report items to which this request
applies:
Appendix A& B

In accordance with the instructions on pages GEN-2

and 3, a letter justifying the request is being provided.
The information for which confidential treatment is sought
is being submitted separately labeled "Confidential."

DNO

Public reporting burden for this information collection is estimated to vary from 1.3 to 101 hours per response, with an average of 5.25 hours per response, including time 1o gather and
maintain data in the required form and to review instructions and complete the information collection. Send comments regarding this burden estimate or any other aspect of this collection of
information, including suggestions for reducing this burden to: Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets, N.W., Washington, DC 20551, and to the
Office of Management and Budget, Paperwork Reduction Project (7100-0297), Washington, DC 20503,

12/2012
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FormFRY-6

HCBF Holding Company, Inc
Fort Pierce, Florida
Fiscal Year Ending December 31, 2013

Report item
The bank holding company prepares an annual report for its securities holders and is not
registered with the SEC. As specified by the appropriate Reserve Bank, one copy is

1 enclosed.

2 Organizational Chart

HCBF Holding Company, Inc
Fort Pierce, Florida
Incorporated in Florida

glo <
$ %
N> %
Harbor Community Bank BSA Financial Statutory Trust |
Indiantown, Florida Hartford, Connecticut
Incorporated in Florida Incorporated in Connecticut

2b Domestic branch listing provided to the Federal Reserve Bank




Results: A list of branches for your depository institution; HARBOR COMMUNITY BANK (ID_RSSD: BE3137),
This depoaitory institution i held by HCBF HOLDING COMPANY, INC. (4251499} of FORT MIERCE, L,
The data are as of 12/31/201 3. Data reflects information that was received and processed through 01/07/2014.

1. In the Data Action column of each branch row, enter one or more of the actions specified below.

1 If required, enter the date in the Effective Date column.

Actions

OK: If the branch information is correct, enter "OX’ in the Data Action column.
Change: If the branch information ls incorrect or incomplete, revise the data, enter ‘Change’ in the Data Action column and the date when this
Close: If a branch listed was sold or cloved, enter 'Close’ in the Data Action column and the sale or closure date in the Effective Date column.
Delate: |f & branch listed was never owned by this depository institution, enter Delete’ in the Data Action colurmn,
Add! If a reportable branch s missing. insert & row, acd the branch data, and enter ‘Add’ in the Data Action column and the opening or scquisition date in the Effective Date column,

If printing this list, you may need 1o adjust your page setup in MS Excel. Try using landicape orientation, page scaling. and/or legal sized paper

Submission Procedure

When you are finished, send a saved cogy to your FRE contact. See the detailed instructions on this site for more information.
I you are e-mailing this to your FRS contact, put your institution name, city and itate in the subject line of the e-mail.

Note:

To satisfy the FR ¥-10 reporting requirements, you must also submit FR ¥-10 Doemestic Branch Schedules for each branch with a Data Action of Change, Close, Delete, or Add.

The FR ¥-10 report may be submitted in a hardcopy format or via the FR Y. tpsdly ve gov.
* FDIC UNINUM, Office Number, and 10_RSSD columns are for only, of lues is not required.

Popular Name Street Address
oK Full Service (Head Office) 883137 |HARBOR COMMUNITY BANK 15588 SOUTHWEST WARFIELD BOULEVARD FL 883!
3 Full Service 3607437 |FORT PIERCE BRANCH 200 SOUTH INDIAN RIVER DRIVE FORT PIERCE FL__|3950  [sT.L00E UNITED STATES [NotRequired  |NotRequired |HARBOR COMMUNITY BANK 883137
ox Full Service 4395955|FORT PIERCE OFFICE 3009 OKEECHOBEE ROAD FORT PIERCE FL_ |3ase7  [oT.iucE UNITED STATES 531697 COMMUNITY BANK [Tl |
oK Full Service (6736 WEST INDIANTOWN ROAD [iupTeR FL__|33358  |PALMUBEACH |UNITED STATES |Not R Not Requited | HARBOR COMMUNITY BANK 583137
oK Full Service 11680 €. STATE ROAD 78 MOORE HAVEN _ [FL  |33471 UNITED STATES 229971 S[HARBOR COMMUNITY BANK 283137]
o Full Service 2550 US HIGHWAY 441 SOUTH |OKEECHOBEE [FL OKEECHOBEE |UNITED STATES | 244076 3| HARBOR COMMUNITY BANK 583137
|o= Full Service 350 STATE ROAD 19 NORTH PALATKA In 32177 |PUTNAM UNITED STATES [Not Mot Required | MARBOR COMMUNITY BANK B83137
oK Full Service 790936 |PALM OITY OFFICE 2951 SW HIGH MEADOWS AVENUE [PALM CITY FlL_ |3459%0  |MARTIN UNITED STATES 244025 2[HARBOR COMMUNITY BANK 883137
3 Full Service 4462941 |PORT 5T, LUCIE BRANCH 75105 U5 HIGHWAY 1 [PORT SAINT LUCIE ln segs2 _ [sT.lu0E UNITED STATES lmlmw Not Required  |[MARBOR COMMUNITY BANK 853137}
ox Full Service 1549 NW SAINT LUCIE WEST BLVD PORT SANTLUCIE [FL  [34986 ST LUCE UNITED STATES [Not Required |Not Requited | HARBOR COMMUNITY BANK 883137
0K Full Service: 120 STATE ROAD 312 WEST FL 12086 ST. JOHNS UNITED STATES : Not Requited (HARBOR COMMUNITY BANK 583137
0% Full Service 1575 ALA SOUTH FL__[32080 [ST.IOWNS _[UNITED STATES |NotR Not ed__|HARBOR COMMUNITY BANK 883137
0% Full Service FL__[32084  [ST.JOHNS _ [UNITED STATES lnm .ﬁm Not Required [HARBOR COMMUNITY BANK B83137
oK Full Service Ll HTH SAINT AUGUSTINE OFFICE | 2300 NORTH PONCE DE LEON BOULEVARD [SAINT AUGUSTINE |FL  [32084  |ST.JOMNS  |UNITED STATES 61947 7|HARBOR COMMUNITY BANK 883137
3 Full Service [ST_JIOHNS __|UNITED STATES 362132 8| HARBOR COMMUNITY BANK 883137
ox Full Service ST_IOHNS | UNITED STATES |Not Not Required  |HARBOR COMMUNITY BANK 883137]
ox Full Service MARTIN UNITED STATES [NotRequired  |Not Required | HARBOR COMMUNITY BANK u.mgl
ox Fuil Service [INDIAN RIVER_|UNITED STATES [Not Required  |Not Reguired HARBOR COMMUNITY BANK £83137)
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Form FRY-6
HCBF Holding Company, Inc
Ft. Pierce, FL 34956
Fiscal Year Ending December 31, 2013

Report Item 3: Securities holders

(1)(a}{b)(c} and (2}{a}{b){c)

Securities holders not listed in 3{1){c } that had ownership, control

Current ities hold ith hip, control or holdings of 5% or more with power to vote as of fiscal year
urrent securitl ers with ownership, BS P y or holdings of 5% of more with power to vote during the fiscal year

ending 12-31-2013. .
& ending 12-31-2013.
{1)(a} (1)) {1}c) (2)(=) (2){b) [2He)
Name Country of Citizenship Number and Percentage Name Country of Citizenship Number and Percentage
City State Country or Incorporation of Each Class of Voting Securltles City State Country or Incorporation of Each Class of Voting
Trident V' Depasitory Holdings, L.P. Conn Usa usa 1,123,530  13% Commeon Stock NONE
Trident V¥ Parallel Depository Holdings, L.P. Conn USA usa 787,950 9% Commoan Stock
Trident ¥V PF Depository Holdings, LLC Conn UsSA usa 43,290 < 1% Common Stock
Total Stone Point Capital LLC Conn LILY.Y usa 1,960,770  23% Common Stock
Kelso Investment Assaciates VI, L.P. NY USA UsA 1,658,190  19% Commoen Stock
KEP VI, LLC NY USA USA 302,580 3% Common Stock
Tatal KELSO & Company NY USA USA 1,960,770  23% Common Stock
HarbourVest Partners Vil - Buyout Fund LP MA usa USA 238,260 2% Commeon Stock
HarbourVest Partners 2007 Direct Fund LP MA Usa Usa 595,660 7% Commaon Stock
Total HarbourVest Partners MA USA USA 833,520 9% Common Stock
State of Wisconsin Investment Board Wisc usa UsA 728,691 8% Comman Stock

Investure Evergreen Fund, LP — 2010 Special Term

Tranche VA UsA UsA 607,242 7% Common Stock
Tinicum Capital Partners I\, L.P. NY UsA usa 367,409 4% Common Stock
Tinicum Capital Partners It Parallel Fund, L.P. NY UsA usa 1,912 < 1% Common Stock
Tinicum Capital Partners |l Executive Fund, LLC NY USA usa 1,088 < 1% Common Stock
Tinkcum Capital Partners 1l Add-On Fund, LP. NY LISA LISA 235,653 2% Cammon Stock

Tinicurn Capital Partners Il Add-On Parallel Fund,
L.P. NY USA USA 1,171 < 1% Common Stock

Total Tinicum Incorporated NY USA USA 607,243 7% Common Stock
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Report Item 4: insiders
(21, 12, {31(a) {b) ic }, and {4)(a) (b} {c}

Form FR Y-6
HCBF Holding Company, Inc
Ft. Pierce, FL 34956
Fiscal Year Ending December 31, 2013

{)a) {#Hb)
Percentage  Percentage of
1. (3Mb) of Vating Voting Sharesin  (4)(c} List
Name, Fi8 {3Ha) Title & Position with {3}c) Shares in Subsidiaries names of other ¢ lincludes part hips) if
City, State, Principal Occupation if other Title & Position with  Subsidiaries (include name  Title & Position with Other Businesses {Inchude names of other Holding {incinde names  25% or move of voting securithes #re held [List names
Country than with Holding Company Holding Company of subsidiarles) businesses) Campany of subsidiaries}  of campanies and percentage of voting securities held)
Michael ) Brown, Sr. NSA Chairman and CEOQ Chairman and CEO N/A 1% None N/A
Fort Pierce, FL Harbor Community Bank
1JSA
1 Hal Roberts Jr MfA Director, President Director, President and Below 1% Mone Below
and CDO C0Q, Harbor Community
Port 5t Lucie, FL Bank
USA Managing Member, Harbor Federal Realty, LLC None Nene Harbor Federal Realty, LLC, 50%
None None None J Bar Ranch LLC, 40%

Randall A Ezell N/A EVP and CFQ EVP and CFO N/A < 1% Nene N/A
Fort Piarce, FL Harbor Community Bank
usa
Michael J Brown, Jr. N/A EVP and CLO EVP and CLO N/A <1% None Balow
Fort Pierce, FL Harbar Cammunity Bank
UsA None Nane Nape Harhor Federal Realty, LLC, 50%
Richard Lynch CPA Director Director Below < 1% None Below
Fart Pierce, FL. Harbor Community Bank
USA Managing Member, Lynch, Johnson & Long, LLC None Nohe Lynch, Johnson & Long, LLC 85%

President, Richard L. Lynch CPA PA Nore None Richard L. Lynch CPA PA 100%

Vice President, Faur R Marine Inc None Mone Faur R Marina Inz 50%

Managing Member, Four R Realty LLC None None Four R Realty LLC 50%

Sec/Treas, Bobby's Brass Rail, inc Mone None Babhy's Brass Rail, Inc 40%
Frank Fes, il Attorney vice-Chairman Vice-Chairman Below < 1% None Below
Fort Pierce, FL Harbar Community Bank
usA Charirnan & CED, Traasure Coast Abstract and Title Insurance None None

Co Treasure Coast Abstract and Title Insurance Co 25%

Managing Member, Fee, DeRoss & Fee, P.L None None Fee, DeRoss & Fee, P.L 25%

Managing Member, FDF Holdings None Mone FDF Heldings 25%
Raymond Gustini Attarney Cirector N/A Below < 1% None Below

Senior Caunsel, Nixon Peabody LLP None MNene Nene

Washington, DC
Usa




Report [tem 4: Insiders
(1), (2}, (3)(a} {b) {c }, and (4){a] (b] (¢}

Form FRY-6

HCBF Holding Company, Inc
Ft. Pierce, FL 34956
Fiscal Year Ending December 31, 2013

(4)(a) {4}(b}
Percentage  Percentage of

{1} (3L of Voting Vating Sharesin  {4)[c} List
Name, {2). {3Ha) Titla & Position with (3)c) Shares in Subsidiaries names of other companles (includes partnerships) f
City, State, Prindpal Occupation if other Title & Position with  Subsidiaries {indude name  Title & Position with Other Businesses {include names of other Halding {include names  25% or more of voting securities are held {List names
Country than with Holding Company iding Company of subsidiaries) husthesseas) Company of subsidiaries)  of compenies and percentage of voting securities hedd)
Elwood Coley Real Estate Consultant Director N/A Below < 1% HNone Below
Winter Park, FL Managing Partner, ValuePartners LLC None Nonz Value®Partners LLC 100%
usa
Seth Hendron Principal of Tinicum Director N/A Below None Nene Below
New York, NY Secretary, Tinicum Incorported Nene None None
USA Member, Tinicum Lantarn LLC Nene Nang None

Mamber, Tinicum Lantern li LLC Naone Nane None

Member, Tinicum Lantern 11 LLC None None None

Member, Tinicum Lantern Il Add-On LLC None None Nona

Limited Partner, Tinicum Capital Partners Il LP 4% None None

Limited Partner, Tinicum Capital Partners || Add-On | P 3% None None

Limited Partner, Tinicum Captial Partners !l Parallel Add-On None None Ncne

Limited Partner, Tinicum LP Nore Nane Nohe

Limited Partner, Tinicum B.C.R., LP None None Nahe

Limited Partner, D.C.R. Partners, LP None None Nane

iimited Partner, Tinicum Employees None None Nane

Director, Enesco LIC None None Nane

Director, EGI Holdings LLC None Nong None

Director, Skyway Towers Heldings Il LLC None None None

Director, Capital Assurance Corporation Nohe Nane None

Director, Capital Assurance Holdings LLC Nong Nane None




Report tam 4: Insiders
(1), (2), (3Ha) (b) (c ). and (a)(a} {b) {c}

Form FR Y-6
HCEF Holding Company, Inc
Ft. Pierce, FL 34956
Fiscal Year Ending December 31, 2013

(@la) (ahb}
Percentage  Percentage of
(1) (3(m) of voting Voting Shares in  (4){c} List
Name, (2). (3)a) Tite & Poshtion with (3Kc} Shares in Subsidlaries names of other (Includes partnerships) f
City, State, Princigal Decupatlon Iif other Title & Position with  Subsidiarles (include name  Tltle & Position with Other Businesses {include names of other Holding {indude names  25% or more of voting securities are held [List names
Country than with Holding Company Holding Company of subsld | bushesses) Company of subsidiaries}  of companies and percentage of voting securities held)
Chris Doody Principal of Stene Point Capital, Director N/A As of December 21, 2013, Christopher M, Doody Is a Principal None None
L of Stone Paint Captial LLC ["Stone Point"} and a director of the
following companies: Stene Point is the manager of the Trident Funds, which
are Investment entities that own 25% or more of the
outstanding voting securities or interests in vatious
companies. While Mr. Daody is an emnployes and
officer of Stane Point, he should not be deemed to
“control” Stene Point or the Trident Funds. He is nata
“principal securities helder” of Stone Paint or the
Trident Furds. Furthermore, the investment
committaes of the Trident Funds are responsible for
voting the shares of such companies and Mr. Daody is
nota member of the investment committees of the
Trident Funds. A schedufe of such companies in which
the Trident Funds have invested is available upon
request.
New York, NY Director, AlaStar Bank of Commerce Nane None Nane
usa Director, Grandpaint Capital, Inc. None Nene None
Director, NXT Capital, Inc. Nene None Nape
Director, Standard Bancshares, Ing. None Mone Nore
Principat Securities
Stone Point Capital LLC NSA Halder N/A Appendix A 3% None Appendix A
Trident v Depository Holdings, L.P. N/A N/A Appendix A 13% None Appendix A
Trident V Parallel Depository Haldings, L.P. N/A N/A Appendix A 2% None Appendix A
Trident V PF Depository Hoeldings, LLC N/A N/A Appendix A <1% Nane Appendix A
Chriz Colling Managing Member Director N/A Directar, Augusta Spartswear, Inc None Nane None
New York, NY KELSO and Campany Director, Cronos Ltd None Naope None
USA Director, Mainline Management 11.C None Nore None
Director, Renfro Corportation None None None
Director, Third Point Reinsurance Ltg Nong Nene Nane
Director, Wilton Re Holdings Limited None None Nane
Principal Securities
Kelso & Company, L.P, N/A Holder NfA Appendix B 23% None Appendix B
Kelso Investment Assaciates viil, L7, NfA N/A Appendix B 20% None Appendix 8
KEP VI, L N/A N/A Appendix B 3% None Appendix B




Report ltem 4: Insiders
(1), (2}, {3Ha) (b} (< ), and {#){a} {b} (c)

Form FR Y-6

HCBF Halding Company, Inc
Ft. Pierce, FL 34956
Fiscal Year Ending December 31, 2013

{aHa) LHe
Percentage  Percentage of
{1} [E}]1] of Voting Voting Shares in  (4}(c} Lst
MName, ) Tithe & Position with (3)c} Shares in Subsidiarles names of other companies (incudes partnerships) if
City, State, Principal Occupation if other Titla & Position with  Subsidlaries (include name  Title & Position with Other Businesses {include names of other Holding {include names  25% or more of voting secuvithes are held {List names
Country than with HoMing Company g Company of subsidiaries) businesses) Company of subsidiaries)  of companies and percentage of voting securities heid)
David Bessette Real Estate Property NfA Director Below < 1% None Below
Fart Pierce, Fl Manager Harbor Community Bank
usa Dwner/CEO, Real Living Real Estate Nong Nene Reaf Living Real Estate 100%
Dwnee/CEO, Florida Insurance Concepts, Inc Nong None Flarida Insurance Concepts, Inc 100%
Dwner/CED, American Business College None Hone American Business College 100%
Partner, All Flarida Property Mahagement None Nore AY Florlda Property Management 52%
Managing Partner, Pinnacle Assaciates Management None Nohe None
Cynthia Angelos Attorney NfA Director Below <1% Nane Below
Port St Lucie, FL Harbar Community Bank
Usa Owner, Law Office of Cynthia G. Angalos PA None Mon= Law Office of Cyntghla G. Angelos 100%
leffrey Leshie CPA, Buisness Owner N/A Director Below <1% Mone Below
Tequesta, FL Harbor Community Bank
usa Presldent/CEQ), Postco, Inc None None Postea, Inc 100%
President/CED, ITS Fiber, LLC Nope None ITS Fiber, LLC 100%
President/CED, Indiantown Company, Inc Nore None Indiantown Company 100%
Presisent/CED, IT5 Telecommunications Systems Inc None None ITS Telecommunication Systems Inc. 100%
President/CED, Arrow Communications, Inc Naone None Arrow Communications, [ne 100%
Managing Member, leslie Ventures, LLC Nane Nene Leslie Ventures, LLC 50%
Managing Member, Indiantown Ventures, LLC None None Indiantown Ventures, LLC 33.33%
Director, Executive Enterprises of Hobe Sound, Inc Noene None Nane
Bobby Tucker Real Estate Broker NfA Directar Balow <1% None Below
Patm City, FL Harbor Community Bank
usa Owner, B.H. Tucker Real Estate Inc B.H. Tucker Real Estate Inc 100%
QOwner, Tucker Group Tucker Group 50%
Andrew Taylor CPA, Citus Agriculture N/A Director Below <1% None Below
Vero Beach, FL Harbor Cammunity Bank
usa, SVO & CFD, Peace River Citrus Products None None MNcone
John Lester Real Estate Broker NfA Director Below None None Below

Tallahassee, FL

usa

Harbor Community Bank

President /Director, John Lester Management Services
President /Director, Cedars Development of St. Augustine
Beach, Inc.

Secretary/Director, Medisyn Sydytem, Inc.

Sole Trustee and Beneficiary, John Allen Lestet's Dynasty Trust

Limited member, Eagles Net Storage, LLC

John Lester Managemeant Services 100%
Cedars Development of 5t. Augustine Beach. Inc 50%

None
John Allen Lester's Dynasty Trust 1003

Eagles Nest Storage, LLC 53%
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