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PROVAL
FORMD UNITED STATES omMB Nu(r)nh;earfp 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: November 30, 2004
Washington, D.C. 20549 Esfimated average burden
hours per response........ 18,
FORM D AEE—
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
INIFORM LIMITED OFFERING EXEMPTION
07043790
\s an amendment and name has changed, and indicate change.)
shares of common stock
Filing Under (Check boXted] that apply): L] Rule 504 ] Rule 505 B4 Rrute 506 [ ] section46) [] ULOE
Type of Filing: @ New Filing D Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer ( |:| check if this is an amendment and name has changed, and indicate change.)
The BANKshares, Inc. a Delaware corporation
Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
300 South Harbor City Bivd., Melbourne, FL 32901 (858) 756-8301
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business WESSED—
Bank holding company.

Type of Business Organization ¢
E corporation I:, limited partnership, already formed |:| other (please specify): MAR 0 2 2007
D business trust [:] limited partnership, to be formed

Month Year \'l-D‘MSON
Actual or Estimated Date of Incorporation or Organization: IEIZI @E E Actual D Estimated HNANC'N-
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction
GENERAL INSTRUCTIONS

Federal:
Who Mus: File: All issuers making an offering of securities in retiance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

¥hen to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commission
{SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was mailed by United
States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the manually
stgned copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requested in Pant C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

Fifing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this
form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a state requires the payment of a fee
as a precondition 1o the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law.
The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

[I¥3

Enter the information requested for the following:

L4 Each promoter of the issuer. if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, ot direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;
. Each executive officer and director of corporate issuers ard of corporate general and managing pantners of partnership issuers; and
L4 Each general and managing partner of partnership issuers.
Check Box(es) that Apply: D Promoter L___l Beneficial Owner D Executive Officer D Director D General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner

Executive Officer

E Director

E] General and/or
Managing Partner

Full Name (Last name first, if individual)
Merlo, Mark G.

Business or Residence Address (Number and Street, City, State, Zip Code)
6051 El Tordo, P.O. Box 1329, Rancho Santa Fe, CA 92067

Check Box{es) that Apply: D Promoter D Benefictal Owner

@ Executive Officer

E Director

I:] General and/or
Managing Pantner

Full Name (Last name first, if individual)
Brennan, William T.

Business or Residence Address (Number and Street, City, State, Zip Code)
300 S. Harbor City Blvd., Melboume, FL 32901

Check Box{es) that Apply: I:I Promoter D Beneficial Owner

D Executive Officer

E Director

D General and/or

Managing Partner

Full Name {Last name first, if individual)
Dettmer, Dale A.

Business or Residence Address (Number and Street, City, State, Zip Code)
304 S. Harbor City Blvd., Suite 201, Melboume, FL 32901

Check Box{es) that Apply: D Promoter D Beneficial Owner

I:l Executive Officer

E Drirector

D General and/or
Managing Partner

Full Name {Last name first, if individual)
Rose, John W.

Business or Residence Address (Number and Street, City, State, Zip Code)
511 Anderwood Dr., Hermitage, PA 16148

Check Box(es) that Apply: ) Promoter [] Beneficial Owner

|:| Executive Officer

@ Director

D General and/or
Managing Partner

Full Name { Last name first, if individual)
Goldstein, Robent B.

Business or Residence Address (Number and Street, City, State, Zip Code)
49 Turkey Hill Road South, Westport, CT 06880

Check Box{es) that Apply: EI Promoter D Beneficial Owner

E Executive Officer

EI Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Pietrzak, John T.

Business or Residence Address (Number and Street, City, State, Zip Code)
6051 El Tordo, P.O. Box 1329, Rancho Santa Fe, CA 92067
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A. BASIC IDENTIFICATION DATA

2. Enter the inforrnation requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and
. Each general and managing partner of partnership issuers.
Check Box(es) that Apply: D Promoter E Beneficial Owner I:l Executive Officer D Director D General and/or

Managing Partner

Full Name (Last name first, if individual}
Castle Creek Capital Partners 111, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
6051 El Tordo, P.O. Box 1329, Rancho Santa Fe, CA 92067

Check Box(es) that Apply: D Promoter I:l Beneficial Owner

D Executive Officer

D Director

D General and/or
Managing Partner

Full Name { Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ] Promoter [] Beneficial Owner

D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ~ |_] Promoter [ Beneficial Owner

D Executive Officer

D Director

I:] General and/or

Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: D Promoter D Beneficial Owner

D Executive Officer

I:] Director

D General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner

D Executive Officer

D Director

E] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter [:] Beneficial Owner

D Executive Officer

E Director

|:| General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

YES NO
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offening? .......ccovivmeercerenrenrerienrs e cceecesn D E
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any Individual? ... $250,000
YES NO
3. Does the offering permit joint ownership of @ SInElEe UNIM? ... e I:I E
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. [f a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.
Full Name (Last name first, if individual}
NA
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual StAES). ..o viiirnimcieee ettt e D All States
[AL] [AK] [AZ] [AR] [CA] (CO} (CT] {DE] {DC] [FL] [GA] [HI] [ID]
(I3 [IN} [1A] [KS] [KY] [LA] [ME] MD] {MA)] [MI] [MN] [MS)] [MO]
MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] {OH] [OK] [OR] [PA]
[RI] [5C) [SD]  [TN] [TX] (UT] {VT] [VA] [WA] (wv] W] [WY] {PR]
Full Name ( Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdividual SEAIESY . ...ttt ettt et st s s s ettt ens D All States
[AL] [AK] {AZ} [AR] [CA] [CO] (CT) [DE] (BC) iFL] (GA) (HI} [ID]
(L] [IN] [tA] [KS] [KY} [LA] [ME] (MD] [MA] (M1 [MN] [MS] MO}
(MT] {NE) [NV]  [NH] [NJ] [NM] [NY] [NC] [ND] [OH]) [OK] [OR] [PA]
[RI] {SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA]) [(Wv]  [W]] [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or Check INdivIGUAT SLAIESY..... ...ttt e eat e st ettt em e tee et s emae s tmmn e e ee e e seseaeamsses e en D All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] {FL] [GA] [HI] (D]
L (N [lA]  [KS]  [KY] [LA]  [ME]  [MD] [MA] (M}  [MN] [MS]  [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
(RI] [5C] [SD]  TN] [TX} (uT] (V1] [VA] [WA] {wv] W] {WY] {PR]

{Use blank sheet, ot copy and use additional copies of this sheet, as necessary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter

“F" il answer is “none” or “zero.” If the rransaction is an exchange offering, check this box Dand indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

4 0of 8

T £ Securit Aggregate Amount
WPE OF SEOUIY (..ot ettt ettt ec s bece et et H R E AR PR PR s s e Offering Price Already Sold
DIEBT v rece e iems et me et e e e e ek e £ e E bk A $ 0 s 0
EQUILY  oeeereienr ettt ciems it ns e et st em s e e £ e AR LRSS R b $ 43,000,000 S 48,000,000
IE Common I:I Preferred
Convertible Securities (InCIUding WAITANIS} ..........ocoi ittt ece bbbt aies s 0 $ 0
PattnerShip INETESIS .. ovvis sttt bt s b et erse s e e e ems s b b bbb b 5 0 s 0
Other (Specify et AS LTSRS SR YR S et oA e emneeane s $ 0 S 0
$ 48,000,000 S 48,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who
have purchased securities and the aggregate dollar amount of their purchases on the total line. Enter “0" if answer
is "none” or “zero.”
Aggregate
Number Dollar Amoung
Investors of Purchases
Accredited Investors 47 b 48,000,000
INOTI-RECTEIEd IMVESTOIS ... oottt e st er e e s ms s s b s s ranss s beans e s snanis 0 $ 0
Total (for filings under Rule 504 0nlY)....c.ooomieininimromis e e 47 s 48,000,000
Answer also in Appendix, Column 4, if filing under ULOE.
. 1f this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C - Question 1.
. Type of Dollar Amount
Type of offering Security Sold
BRI S0 <o ettt ettt et ettt e m e ant 4yt e e e 2R e e At S s en e bent se e sare S 1A ne e naeR e et e s an et sanas s nemee s enentsnranee NA 3 NA
REZUIALION A .. oiiierr e ens s st b s s sy S s NA $ NA
Rule 504 NA b NA
NA b NA
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given as
subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and check the box
to the left of the estimate,
Transler AZENT'S FEES .......oii ittt r e e et e e s e bbb e e @ $ 5,000
Printing and ERETaving COSIS. .......co ittt e et a2t e ha b ettt bbbttt E $ 1,500
LERAT FBES .ouiiiiiiiiti it e ettt et et A4 b B4 £ ees k£ £t k£ e e bt e E $ 315,000
ACCOUNIING FEES ...ttt e ettt et et s e 2t e b b 1421 st bt bt £ b mea e et s bemie s E $ 53,400
BN INETIILE FBES .. ittt cee et e s e et et ese e e st et e e se st ams saeme e s deme s sk emeE s e R e Rt R ee sh e e A e e SR e s Ee Rt e as s ea e e st et s ensrrnes [ZI $
Sales Commissions (specify finders’ fees SEPATALEIY) ........c..ic i bbbt s ar b s e @ $
Other EXPenses (IABNUTY ... et re s e et st ser e r st s s et st e e n e ranr e E [
o BJ 5374900
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C. OFFERING PRICE, NU

MBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response o Pan C - Question 1 and wotal
expense fumnished in response 1o Pant C - Question 4. This difference is the “adjusted gross proceeds to the

5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed Lo be used for each of the
purposes shown. If the amount lor any purpose s not known, fumish an estimate and check the box to the deft of
the estimate.  The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
response o Part C - Question 4.b above.
Payments to
Oificers
Directors & Payments to
Affiliates Others
SHEIES A1 FEES oo ettt ettt ettt et er ettt ee et e et e et ar et e st e ean e & $ -(- E S A=
PURCRASE OF 18] @SIBIE ..o o ettt et ettt @ $ -()- S A
Purchase, rental or leasing and installation of machinery and equipment........oooiniiicie @ ) -0- N -{)-
Construction or leasing of plant buildings and Facilities. ... @ S -0- @ ;) -{)-
Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCE PUTSUINL L0 @ ITETEETY ...cvitiet et ioei st eteeteetietesteme s shete et s sesemera srsses esesesseseesassessessmsemsarsamasessesessssesneeaeeaesansnn amn E § 2,000,000 & $ 41,349,000
. %4
Repaymient oF INAEbOAIEss. ..ottt e e e P s -0- & S -0-
WORKIILE CAPILAL .ottt a1 s e ettt s e et e s e et ee s ee et ee e e e tas et s eese s eeee e reneseeeaes e eaneessetee e e ernnns E 3 & 5 4.276,100
Other (specify) X s E S
X_s 0- B s -0)-
COMINI TOIS. ..ot oeeseeseseeeeeees et 2 S 2000000 D4 545,625,100

Total Pavments Listed (columm 1ota]s GAeUN .o oo

Os 47,625,100

D. FEDERAL SIGNATURE

an uidenaking by the issuer to fumish to the U.S. Securities and Exchagge Commi

an, upon written request of its staft, the information furnished by the issuer o any

The issuer has duly caused this notice to be signed by the undersigned duly aulhnn’? person. [f this notice if filed under Rule 505, the fotlowing signature constitutes

non-accrediled investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
The BANKshares, Inc., a Delaware corporation

Signature /( A]

Date

2/13/07

Name (Print or Type)

Mark G. Merle

Title of{gm.r {Print or Type)
President & CEQ

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).

016681.0008-02248-NY02,2576627.1
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