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The information in this preliminary prospectus is not complete and may be changed or supplemented. Neither we nor any selling shareholder may sell, or accept an
offer to buy, these securities until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an
offer to sell, nor does it seek an offer to buy, the securities described herein in any jurisdiction where the offer or sale is not permitted.

 
SUBJECT TO COMPLETION, DATED APRIL 13, 2015

 
PROSPECTUS

 

 
ServisFirst Bancshares, Inc.

$160,000,000
Common Stock, Preferred Stock, Debt Securities and Units

and
40,000 Shares of Senior Non-cumulative Perpetual Preferred Stock, Series A

(or Depositary Shares Evidencing Fractional Interests in Such Shares)
 
By this prospectus, we may offer from time to time, in one or more series, our debt securities, which may consist of notes, debentures or other evidences of

indebtedness, shares of our common stock or preferred stock and units comprised of two or more of these securities in any combination. The debt securities and preferred stock
we may offer may be convertible into or exchangeable for other securities of ours.

 
In addition, the selling securityholders identified in this prospectus may offer and sell from time to time up to 40,000 shares of our Senior Non-Cumulative Perpetual

Preferred Stock, Series A, liquidation preference amount $1,000.00 per share (“Series A Preferred Stock”), or, in the event such shares are deposited with a depositary as
described in this prospectus, depositary shares evidencing fractional interests in such shares.  The shares of the Series A Preferred Stock were issued by us on June 21, 2011 to
the United States Department of the Treasury (“Treasury”) as part of Treasury's Small Business Lending Fund program in a private placement exempt from the registration
requirements of the Securities Act of 1933.  The selling securityholders include Treasury and any other holders of the Series A Preferred Stock to whom Treasury has assigned
its registration rights in accordance with the terms of the securities purchase agreement between us and Treasury.  As of the date of this prospectus, we believe that Treasury is
the sole holder of the Series A Preferred Stock.

 
When we or selling securityholders offer securities, we or they will provide you with a prospectus supplement describing the terms of the specific issue of securities

being offered, including the price at which the securities are being offered to the public. You should read this prospectus and any prospectus supplement carefully before you
make an investment decision.

 
We or any selling securityholders may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a

continuous or delayed basis.
 
Our common stock is listed on the NASDAQ Global Select Market under the ticker symbol “SFBS.” We have not yet determined whether any of the other securities

that may be offered by this prospectus will be listed on any exchange. If we apply to list any such securities on a securities exchange upon their issuance, the prospectus
supplement relating to those securities will disclose the exchange on which we will apply to have those securities listed.

 
Investing in our securities involves risks. You should refer to the section titled “Risk Factors” in our most recent Annual Report on Form 10-K, which is

incorporated herein by reference, and in any of our subsequently filed quarterly and current reports that are incorporated herein by reference. We may also include
specific additional risk factors in an applicable prospectus supplement under the heading “Risk Factors.” You should carefully read this prospectus together with the
documents we incorporate by reference and the applicable prospectus supplement before you invest in our securities.

 
Neither the Securities and Exchange Commission nor any state securities commission or regulatory body has approved or disapproved of these securities or

determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 
This prospectus is not an offer to sell any securities other than the securities offered hereby and is not an offer to sell securities in any jurisdiction where the

offer or sale is not permitted.
 

 



 

 
The securities offered by this prospectus are not savings accounts, deposits or other obligations of any bank and are not insured or guaranteed by the Federal

Deposit Insurance Corporation or any other governmental agency.
 

Prospectus dated April 13, 2015.
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 ABOUT THIS PROSPECTUS

 
This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a “shelf” registration process. Under

the shelf registration process, we may offer and sell, from time to time and in one or more primary offerings, either separately or together, the securities described in this
prospectus, up to a total dollar amount for all such offerings of $160,000,000. In addition, the registration statement of which this prospectus is a part covers an aggregate of
40,000 shares of Series A Preferred Stock that we issued and sold to Treasury on June 21, 2011 as part of Treasury’s Small Business Lending Program and that may be offered
and resold by the selling securityholders from time to time.

 
Each time we sell securities pursuant to this prospectus, we will provide a prospectus supplement containing specific information about the terms of the securities being

offered. The prospectus supplement may include a discussion of any risk factors or other special considerations that apply to those securities. We may also provide a prospectus
supplement to add information to, or update or change information contained in, this prospectus. Where appropriate, the applicable prospectus supplement will describe U.S.
federal income tax consequences relevant to the securities offered. If there is any inconsistency between the information in this prospectus (including the information
incorporated by reference herein) and information in any prospectus supplement, you should rely on the information in the applicable prospectus supplement as it will control.
You should carefully read both this prospectus and the applicable prospectus supplement together with additional information described under the heading “Where You Can
Find More Information” or incorporated herein by reference as described under the heading “Incorporation of Certain Information by Reference.” Information incorporated by
reference after the date of this prospectus may add, update or change information contained in this prospectus. Any information in such subsequent filings that is inconsistent
with this prospectus will supersede the information in this prospectus or any earlier prospectus supplement.

 
Unless we state otherwise or the context otherwise requires, references in this prospectus to “we,” “our,” “us,” “ServisFirst” and the “Company” refer to ServisFirst

Bancshares, Inc., a Delaware corporation, and its consolidated subsidiaries, including ServisFirst Bank which we sometimes refer to as “ServisFirst Bank” or our, or the, “bank.”
In this prospectus, we sometimes refer to the debt securities, common stock, preferred stock and unit purchase agreements we may offer and the securities that may be offered
by selling securityholders collectively as “offered securities.”

 
You should rely only on the information contained in or incorporated by reference into this prospectus and the applicable prospectus supplement. No one is authorized to

provide you with different information, and if anyone provides you with different information, you should not rely on it. You should not assume that the information in this
prospectus or any prospectus supplement is accurate as of any date other than the date on the front of such documents.
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 WHERE YOU CAN FIND MORE INFORMATION

 
We have filed with the SEC a registration statement on Form S-3 under the Securities Act for the securities being offered under this prospectus. This prospectus, which

is part of that registration statement, does not contain all of the information set forth in the registration statement and accompanying exhibits. The registration statement,
including the attached exhibits and schedules, contains additional relevant information about us and the offered securities. Statements contained in this prospectus concerning
the provisions of such documents are necessarily summaries of such documents and each such statement is qualified in its entirety by reference to the copy of the applicable
document filed with the SEC. In addition, we file annual, quarterly and other reports, proxy statements and other information with the SEC. Our current SEC filings and the
registration statement and accompanying exhibits may be inspected without charge at the public reference facilities of the SEC located at 100 F Street, N. E., Washington, D.C.
20549. You may obtain copies of this information at prescribed rates. The SEC also maintains a website that contains reports, proxy statements, registration statements and
other information, including our filings with the SEC. The SEC website address is www.sec.gov. You may call the SEC at 1-800-SEC-0330 to obtain further information on the
operations of the public reference room. We make available free of charge through our web site our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current
Reports on Form 8-K, Proxy Statement on Schedule 14A and all amendments to those reports as soon as reasonably practicable after such material is electronically filed with or
furnished to the SEC. Our website address is www.servisfirstbank.com. Please note that our website address is provided as an inactive textual reference only. Information
contained on or accessible through our website is not part of this prospectus or the prospectus supplement, and is therefore not incorporated by reference herein unless such
information is otherwise specifically referenced elsewhere in this prospectus or the applicable prospectus supplement.

 
 INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

 
The SEC allows us to “incorporate by reference” certain information that we file with the SEC into this prospectus. By incorporating by reference, we can disclose

important information to you by referring you to another document we have filed separately with the SEC. The information incorporated by reference is deemed to be part of
this prospectus, except for information incorporated by reference that is superseded by information contained in this prospectus or any document we subsequently file with the
SEC that is incorporated or deemed to be incorporated by reference into this prospectus. Likewise, any statement in this prospectus or any document which is incorporated or
deemed to be incorporated by reference herein will be deemed to have been modified or superseded to the extent that any statement contained in any document that we
subsequently file with the SEC that is incorporated or deemed to be incorporated by reference herein modifies or supersedes that statement. This prospectus incorporates by
reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, after the filing of this
prospectus and prior to the sale of all the securities covered by this prospectus.

 
· Our Annual Report on Form 10-K for the fiscal year ended December 31, 2014.
 
· Our Current Report on Form 8-K filed with the SEC on March 16, 2015.
 
· Our revised Proxy Statement on Schedule 14A, as amended, filed with the SEC on March 17, 2015.
 
· Any documents we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the filing of this prospectus and before the termination

of the offering of the securities offered hereby.
 
Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the related exhibits, is not incorporated

by reference in this prospectus.
 
You may request a copy of these documents, which will be provided to you at no cost, by writing or telephoning us using the following contact information:

 
ServisFirst Bancshares, Inc.

850 Shades Creek Parkway, Suite 200
Birmingham, Alabama 35209

Attention: Chief Financial Officer
Telephone: (205) 949-0302
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 CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
Certain of the statements contained or incorporated by reference in this prospectus or which may be contained or incorporated by reference in a prospectus supplement

may constitute forward-looking statements within the meaning of Section 27A of the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). The words “may,” “plan,” “contemplate,” “anticipate,” “believe,” “intend,” “continue,” “expect,” “project,” “predict,” “estimate,” “could,” “should,”
“would,” “will,” and similar expressions are intended to identify such forward-looking statements, but other statements not based on historical information may also be
considered forward-looking. All forward-looking statements are subject to risks, uncertainties and other factors that may cause our actual results, performance or achievements
to differ materially from any results expressed or implied by such forward-looking statements. These statements should be considered subject to various risks and uncertainties,
and are made based upon management’s belief as well as assumptions made by, and information currently available to, management pursuant to “safe harbor” provisions of the
Private Securities Litigation Reform Act of 1995. Such risks include, without limitation:

 
· the risk factors discussed and identified in our public filings with the SEC which we incorporate by reference in this prospectus;
 
· business and economic conditions generally and in the financial services industry, nationally and within our local market area;
 
· changes in management personnel;
 
· the effects of governmental monetary and fiscal policies and legislative and regulatory changes;
 
· credit risks, including credit risks resulting from the devaluation of collateralized debt obligations (CDOs) and/or structured investment vehicles to which we

currently have no direct exposure;
 
· deterioration of our asset quality;
 
· the effects of hazardous weather such as the tornados that struck the state of Alabama in April 2011 and January 2012;
 
· the effects of competition from other commercial banks, thrifts, mortgage banking firms, consumer finance companies, credit unions, securities brokerage firms,

insurance companies, money market and other mutual funds and other financial institutions operating in our market area and elsewhere, including institutions
operating regionally, nationally and internationally, together with competitors offering banking products and services by mail, telephone and the internet;

 
· the effect of any merger, acquisition or other transaction to which we or any of our subsidiaries may from time to time be a party, including our ability to

successfully integrate any business that we acquire;
 
· deterioration in the financial condition of borrowers resulting in significant increases in loan losses and provisions for those losses;
 
· the effect of changes in interest rates on the level and composition of deposits, loan demand and the values of loan collateral, securities and interest sensitive assets

and liabilities;
 
· the results of regulatory examinations;
 
· any matter that would cause us to conclude that there was impairment of any asset, including intangible assets; and
 
· changes in state and federal legislation, regulations or policies applicable to banks and other financial service providers, including regulatory or legislative

developments arising out of current unsettled conditions in the economy, including implementation of the Dodd-Frank Wall Street Reform and Consumer Protection
Act.

 
A more detailed description of these and other risks is contained in “Item 1A. Risk Factors” of the Company’s Annual Report on Form 10-K filed with the SEC for the

year ended December 31, 2014. Many of such factors are beyond our ability to control or predict, and readers are cautioned not to put undue reliance on such forward-looking
statements. We disclaim any obligation to update or revise any forward-looking statements contained in this prospectus, whether as a result of new information, future events or
otherwise.
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 ABOUT SERVISFIRST BANCSHARES, INC.

 
We are a bank holding company within the meaning of the Bank Holding Company Act of 1956 and are headquartered in Birmingham, Alabama. Through our wholly-

owned subsidiary bank, we operate 16 full-service banking offices providing business and personal financial services from locations in Birmingham, Huntsville, Mobile,
Montgomery and Dothan, Alabama, Pensacola, Florida, Atlanta, Georgia, and Charleston, South Carolina. Additionally, we operate a loan production office in Davidson
County of Tennessee in the Nashville metropolitan statistical area. Through our bank, we originate commercial, consumer and other loans and accept deposits, provide
electronic banking services, such as online and mobile banking, including remote deposit capture, deliver treasury and cash management services and provide correspondent
banking services to other financial institutions.  

 
We operate our bank using a simple business model based on organic loan and deposit growth, generated through high quality customer service, delivered by a team of

experienced bankers focused on developing and maintaining long-term banking relationships with our target customers. We utilize a uniform, centralized back office risk and
credit platform to support a decentralized decision-making process executed locally by our regional chief executive officers. Rather than relying on a more typical traditional,
retail bank strategy of operating a broad base of multiple brick and mortar branch locations in each market, our strategy focuses on operating a limited and efficient branch
network with sizable aggregate balances of total loans and deposits housed in each branch office. We believe that this approach more appropriately addresses our customers’
banking needs and reflects a best-of-class delivery strategy for commercial banking services.

 
Our principal business is to accept deposits from the public and to make loans and other investments. Our principal sources of funds for loans and investments are

demand, time, savings and other deposits and the amortization and prepayment of loans and borrowings. Our principal sources of income are interest and fees collected on
loans, interest and dividends collected on other investments, and service charges. Our principal expenses are interest paid on savings and other deposits, interest paid on our
other borrowings, employee compensation, office expenses and other overhead expenses.

 
Our common stock is traded on the NASDAQ Global Select Market under the symbol “SFBS.” Our principal executive office is located at 850 Shades Creek Parkway,

Suite 200, Birmingham, Alabama 35209, and our telephone number is (205) 949-0302. Our website address is www.servisfirstbank.com. The information contained on our
website is not a part of, or incorporated by reference into, this prospectus.
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 RISK FACTORS

 
An investment in our securities involves significant risks. You should read and carefully consider the risks and uncertainties and the risk factors set forth in our most

recent Annual Report on Form 10-K filed with the SEC under the heading “Risk Factors,” as well as any updated or additional disclosure about risk factors included in any of
our Quarterly Reports on Form 10-Q, Current Reports on Form 8-K or other filings that we have made with the SEC since the date of our most recent Annual Report on Form
10-K that are incorporated by reference into this prospectus. We may also include specific risk factors in an applicable prospectus supplement under the heading “Risk Factors.”
Additional risks and uncertainties of which we are not aware or that we believe are not material at the time could also materially and adversely affect our business, financial
condition, results of operations or liquidity. In any case, the value of the securities offered by means of this prospectus and any applicable prospectus could decline and you
could lose all or part of your investment.
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 RATIOS OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

 
The following table sets forth our consolidated ratio of earnings to fixed charges and our consolidated ratio of earnings to combined fixed charges and preferred stock

dividends for the periods presented. You should read these ratios in connection with our consolidated financial statements, including the notes to those statements, incorporated
by reference in this prospectus. On June 21, 2011, we issued 40,000 shares of our Senior Non-Cumulative Perpetual Preferred Stock, Series A, par value $0.001 per share,
having a liquidation preference of $1,000 per share (the “Series A Preferred Stock”), to the United States Department of the Treasury (the “Treasury”). Prior to the issuance of
the Series A Preferred Stock, there were no shares of our preferred stock outstanding. As of December 31, 2014, 40,000 shares of our preferred stock were issued and
outstanding.
 
Ratio of Earnings to Fixed Charges   
  Years ended December 31,
  2014  2013  2012  2011  2010
           
Excluding interest on deposits  35.53x  30.10x  20.28x  14.39x  11.07x
Including interest on deposits  5.96x  5.31x  4.31x  3.15x  2.69x
  
Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends     
           
  Years ended December 31,
  2014  2013  2012  2011  2010
           
Excluding interest on deposits  28.98x  24.38x  17.17x  13.27x  11.07x
Including interest on deposits  5.74x  5.10x  4.15x  3.09x  2.69x
 
 

 USE OF PROCEEDS
 
Unless otherwise provided in the applicable prospectus supplement, we expect to use the net proceeds from the sale of offered securities by us for general corporate

purposes, which may include acquisitions, capital expenditures, investments, and the repayment, redemption or refinancing of all or a portion of any indebtedness or other
securities outstanding at a particular time, including our Series A Preferred Stock. Except as otherwise stated in an applicable prospectus supplement, pending the application of
the net proceeds from the sale of offered securities, we expect to invest the proceeds in short-term, interest-bearing instruments or other investment-grade securities. The
applicable prospectus supplement will provide more details on the use of proceeds of any specific offering.

 
We will not receive any proceeds from any resale of the securities by the selling securityholders, except as otherwise stated in an applicable prospectus supplement.
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 SECURITIES WE MAY OFFER

 
The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements, summarize certain material terms and provisions of

the various types of securities that we or the selling securityholders may offer. The particular material terms of the securities offered by a prospectus supplement, to the extent
not described in this prospectus, will be described in that prospectus supplement. If indicated in the applicable prospectus supplement, the terms of the offered securities may
differ from the terms summarized below. The prospectus supplement will also supplement, where applicable, material U.S. federal income tax considerations relating to the
offered securities, and will contain information regarding the securities exchange, if any, on which the offered securities will be listed. The descriptions of our securities being
offered appearing herein and in the applicable prospectus supplement do not contain all of the information that you may find useful or that may be important to you. You
should refer to the provisions of the actual documents that govern those securities and whose terms are summarized herein and in the applicable prospectus supplement, because
those documents, and not the summaries, define your rights as holders of the relevant securities. For more information, please review the forms of these documents, which are
or will be filed with the SEC and will be available as described under the heading “Where You Can Find More Information.”

 
We may offer and sell from time to time, in one or more offerings, the following:
 
· our debt securities of one or more series, which debt securities may be our senior, unsecured debt securities or our subordinated, unsecured debt securities;

 
· shares of our common stock;

 
· shares of one or more series of our preferred stock other than shares of our outstanding Series A preferred stock; and/or

 
· unit purchase agreements to which investors would acquire units of two or more of the foregoing securities.

 
 DESCRIPTION OF COMMON STOCK

 
The following is a summary of the material terms, limitations, voting powers and relative rights of the common stock as contained in our certificate of incorporation,

as amended, which is incorporated by reference herein. This summary does not purport to be a complete description of the terms and conditions of our common stock in all
respects and is subject to and qualified in its entirety by reference to our certificate of incorporation, as amended, our bylaws, as amended, the Delaware General Corporation
Law and any other documents referenced in the summary descriptions and from which the summary descriptions are derived. Although we believe this summary covers the
material terms and provisions of our common stock set forth in our certificate of incorporation, as amended, it may not contain all of the information that is important to you.
 
General

 
We may issue common stock from time to time. We have one class of common stock. Of the 50,000,000 shares of our common stock with a par value of $0.001 per

share authorized in our certificate of incorporation, as amended, 25,633,110 shares were outstanding as of April 6, 2015, exclusive of shares held in treasury, held by 910
stockholders of record.
 
Dividend Rights

 
Holders of our common stock are entitled to receive dividends when, as and if declared by our board of directors out of funds legally available for dividends. We paid

a special cash dividend of $0.50 per common share on each of December 31, 2012 and December 16, 2013. On September 19, 2013, we announced the approval of the
initiation of quarterly cash dividends beginning in 2014, and on March 16, 2015, we announced the declaration of a quarterly cash dividend of $0.06 per share, payable on April
15, 2015 to stockholders of record as of April 8, 2015. Future declarations of quarterly dividends will be subject to the approval of our board of directors, subject to limits
imposed on us by our regulators.
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In order to pay any dividends, we will need to receive dividends from ServisFirst Bank or have other sources of funds. Under Alabama banking law, ServisFirst Bank

is subject to restrictions on the payment of dividends to us, which are similar to those applicable to national banks. Pursuant to Alabama banking law, ServisFirst Bank may not,
without the prior consent of the Superintendent of Banks (the “Superintendent”) of the Alabama Banking Department, pay any dividends to us in a year in excess of the total of
(i) ServisFirst Bank’s net earnings (as defined by statute) for that year, plus (ii) the retained net earnings for the preceding two years, less any required transfers to surplus. As of
December 31, 2014, ServisFirst Bank could pay approximately $129.1 million of dividends to us without prior approval of the Superintendent.

 
Our ability to pay dividends to our stockholders in the future will depend on our earnings and financial condition, liquidity and capital requirements, the general

economic and regulatory climate, our ability to service any equity or debt obligations senior to our common stock and other factors deemed relevant by our board of directors.
 
Voting Rights

 
Each share of common stock entitles the holder thereof to one vote per share on all matters on which the holders of our common stock are entitled to vote. The

common stock does not have cumulative voting rights.
 
Liquidation Rights

 
In the event of our liquidation, dissolution or winding up, whether voluntary or involuntary, the holders of common stock are entitled to receive, pro rata, our assets

which are legally available for distribution, after payment of all debts and other liabilities and subject to the prior rights of any holders of preferred stock then outstanding.
 
Preemptive Rights

 
The holders of our common stock have no preemptive rights.

 
Miscellaneous

 
Shares of our common stock are not convertible into shares of any other class of capital stock. The issued and outstanding shares of our common stock are fully paid

and nonassessable.
 
NASDAQ Listing

 
Our common stock is listed on the NASDAQ Global Select Market under the symbol “SFBS.”

 
Selected Provisions of our Certificate of Incorporation and Bylaws

 
We summarize various provisions of Delaware law, our charter and our bylaws, as amended, in the following paragraphs. These provisions may have an anti-takeover

effect and may delay, defer or prevent a tender offer or takeover attempt that a stockholder might consider in his or her best interest, including those attempts that might result
in a premium over the market price for his or her shares.

 
Certificate of Incorporation and Bylaws

 
Our charter and bylaws, as amended, currently contain provisions that may be deemed to be “antitakeover” in nature. Among other things, our charter and bylaws, as

amended:
 

· provide that special meetings of stockholders may be called at any time by the Chairman of our board of directors, by the President or by order of the board of
directors;

 
· enable our board of directors to issue preferred stock up to the authorized amount, with such preferences, limitations and relative rights, including voting rights, as

may be determined from time to time by the board;
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· enable our board of directors to increase the number of persons serving as directors and to fill the vacancies created as a result of the increase by a majority vote of

the directors then in office;
 

· enable our board of directors to amend our bylaws without stockholder approval; and
 

· do not provide for cumulative voting rights (therefore allowing the holders of a majority of the shares of common stock entitled to vote in any election of directors to
elect all of the directors standing for election, if they should so choose).

  
In addition, the corporate laws and regulations applicable to us enable our board of directors to issue, from time to time and at its discretion, but subject to limits

imposed by applicable law and by any exchange on which our securities may be listed, any authorized but unissued shares of our common or preferred stock. The additional
authorized shares could be used by our board of directors, if consistent with its fiduciary responsibilities, to discourage persons from attempting to gain control of us by diluting
the voting power of shares then outstanding or increasing the voting power of persons who would support the board of directors in a potential takeover situation, including by
preventing or delaying a proposed business combination that is opposed by the board of directors although perceived to be desirable by some stockholders.

 
Delaware Law

 
We are a Delaware corporation and consequently are also subject to certain anti-takeover provisions of the Delaware General Corporation Law. Under Section 203 of

the Delaware General Corporation Law, a Delaware corporation may not engage in any business combination with any interested stockholder for a period of three years
following the date such stockholder became an interested stockholder, unless:

 
· before such date the board of directors of the corporation approved either the business combination or the transaction which resulted in the stockholder becoming an

interested stockholder;
 

· upon completion of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least 85% of the
voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of determining the number of shares outstanding:

 
o shares owned by persons who are directors and also officers, and
 
o employee stock plans, in certain instances; or

 
· on or after such date the business combination is approved by the board of directors and authorized at an annual or special meeting of stockholders by at least two-

thirds of the outstanding voting stock that is not owned by the interested stockholder.
  
Section 203 defines an interested stockholder of a corporation to be any person (other than the corporation and any direct or indirect majority-owned subsidiary of the

corporation) who:
 
· owns, directly or indirectly, 15% or more of the outstanding voting stock of the corporation; or

 
· is an affiliate or associate of the corporation and was the owner of 15% or more of the outstanding voting stock of the corporation at any time within the three-year

period immediately before the date on which it is sought to be determined whether such person (and any affiliate or associate of such person) is an interested
stockholder;

 
Section 203 defines business combinations to include certain mergers, consolidations, asset sales, transfers and other transactions resulting in a financial benefit to the

interested stockholder.
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The restrictions imposed by Section 203 will not apply to a corporation if:
 
· the corporation’s original certificate of incorporation contains a provision expressly electing not to be governed by Section 203; or
· the corporation, by the action of stockholders holding majority of outstanding voting stock, adopts an amendment to its certificate of incorporation or by-laws

expressly electing not to be governed by Section 203.
  
We have not opted out of Section 203. Section 203 could under certain circumstances make it more difficult for a third party to gain control of us, deny stockholders

the receipt of a premium on their common stock and may reduce the price at which the common stock may be sold.
 

Indemnification; Forum for Adjudication of Disputes
 
In accordance with Delaware law, our charter and bylaws, as amended, contain provisions that limit the personal liability of our directors for violations of their

fiduciary duty. Our charter eliminates each director’s liability to us and our stockholders for monetary damages except (i) for breach of the director’s duty of loyalty to us or our
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware General
Corporation Law providing for liability of directors for unlawful payment of dividends or unlawful stock purchases or redemptions or (iv) for any transaction from which a
director derived an improper personal benefit.

 
Additionally, our bylaws, as amended, provide that unless we consent to the selection of an alternative forum, a state or federal court located within the state of

Delaware shall be the sole and exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty
owed by any of our directors, officers or other employees to us or our stockholders, (iii) any action asserting a claim arising pursuant to any provision of Delaware law, and (iv)
any action asserting a claim governed by the internal affairs doctrine, in all cases subject to the applicable court having personal jurisdiction over the indispensible parties named
as defendants.

 
 DESCRIPTION OF PREFERRED STOCK THAT WE MAY OFFER

 
The following is a summary of the material terms, preferences, limitations, voting powers and relative rights of the preferred stock that we may offer from time to

time. This summary does not purport to be a complete description of the terms and conditions of our preferred stock in all respects and is subject to and qualified in its entirety
by reference to our certificate of incorporation, as amended, our bylaws, as amended, the Delaware General Corporation Law and the certificate of designations relating to any
particular series of preferred stock. Although we believe this summary covers the material terms and provisions of the preferred stock that we may offer, it may not contain all
of the information that is important to you.
 
General

 
Under our certificate of incorporation, as amended, our board of directors is authorized, without further stockholder action, to issue up to 1,000,000 shares of preferred

stock, $0.001 par value per share, in one or more series, and to establish the number of shares to be included in each such series, and to fix the designation, relative rights,
preferences, qualifications and limitations of each such series. As of December 31, 2014, there were 40,000 shares of preferred stock designated as Senior Non-Cumulative
Perpetual Preferred Stock, Series A (“Series A Preferred Stock”), all of which were issued and outstanding. We may amend our certificate of incorporation to increase the
number of authorized shares of preferred stock in a manner permitted by our certificate of incorporation, as amended, and the Delaware General Corporation Law.

 
We will describe the particular terms of any series of preferred stock being offered in the prospectus supplement relating to that series of preferred stock. Those terms

may include:
 
· the number of shares constituting that series and the distinctive designation of that series;
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· the dividend rate on the shares of that series, whether dividends shall be cumulative and, if so, from which date or dates, and whether they should be payable in

preference to, or in another relation to, the dividends payable on any other class or classes or series of stock;
 
· whether that series shall have voting rights, in addition to the voting rights provided by law, and, if so, the terms of such voting rights;

  
· whether that series shall have conversion or exchange privileges and, if so, the terms and conditions of such conversion or exchange, including provision for

adjustments for the conversion or exchange rate in such events as the board of directors shall determine;
  

· whether or not the shares of that series shall be redeemable and, if so, the terms and conditions of such redemption, including the manner of selecting shares for
redemption if less than all shares are to be redeemed, the date or dates upon or after which they shall be redeemable, and the amount per share payable in case of
redemption, which amount may vary under different conditions and at different redemption dates;
  

· whether that series shall be entitled to the benefit of a sinking fund to be applied to the purchase or redemption of shares of that series and, if so, the terms and
amounts of such sinking funds;
  

· the rights of the shares of that series to the benefit of conditions and restrictions upon the creation of indebtedness of the Company or any subsidiary, upon the
issuance of any additional stock (including additional shares of such series or of any other series) and upon the payment of dividends or the making of other
distributions on, and the purchase, redemption or other acquisition by the Company or any subsidiary of, any outstanding stock of the Company;
  

· the right of the shares of that series in the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company and whether such rights shall
be in preference to, or in other relation to, the comparable rights or any other class or classes or series of stock; and
  

· any other relative, participating, optional or other special rights, qualifications, limitations or restrictions of that series.
 
The shares of preferred stock will, when issued against full payment of their purchase price, be fully paid and nonassessable.

 
Dividend Rights

 
If you purchase preferred stock being offered by use of this prospectus and an applicable prospectus supplement, you will be entitled to receive, when, as and if

declared by our board of directors, dividends at the rates and on the dates set forth in the prospectus supplement. Dividend rates may be fixed, variable or both. The nature,
amount, rates, timing and other details of dividend rights for a series of preferred stock will be described in the applicable prospectus supplement and will be payable in
preference to, or in another relation to, the dividends payable on any other class or classes or series of our stock, as described in the applicable prospectus supplement. We are
subject to various regulatory policies and requirements relating to the payment of dividends, including requirements to maintain adequate capital above regulatory minimums.

 
Voting Rights

 
The voting rights of preferred stock of any series being offered will be described in the applicable prospectus supplement.
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Liquidation Rights

 
In the event that we liquidate, dissolve or wind-up our affairs, either voluntarily or involuntarily, holders of our preferred stock will be entitled to receive liquidating

distributions in the amount set forth in the applicable prospectus supplement, plus accrued and unpaid dividends, if any, before we make any distribution of assets to the holders
of our common stock or any junior preferred stock. If we fail to pay in full all amounts payable with respect to preferred stock being offered by us and any stock having the
same rank as that series of preferred stock, the holders of the preferred stock and of that other stock will share in any distribution of assets in proportion to the full respective
preferential amounts to which they are entitled. After the holders of each series of preferred stock and any stock having the same rank as the preferred stock are paid in full,
they will have no right or claim to any of our remaining assets. For any series of preferred stock being offered by this prospectus and an applicable prospectus supplement,
neither the sale of all or substantially all of our property or business nor a merger or consolidation by us with any other corporation will be considered a dissolution, liquidation
or winding-up of our business or affairs.
 
Redemption

 
The terms, if any, on which shares of a series of preferred stock being offered may be redeemed will be described in the applicable prospectus supplement. The

preferred stock of a series may be redeemed in such amount or amounts, and at such time or times, if any, as may be provided in respect of that particular series of preferred
stock. Preferred stock may be redeemed by the Company only to the extent legally permissible.
 
Conversion Rights

 
The applicable prospectus supplement will state the terms, if any, on which shares of a series of preferred stock being offered are convertible into shares of our

common stock or another series of our preferred stock.
 

 DESCRIPTION OF OUR OUTSTANDING SERIES A PREFERRED STOCK
 
The following is a summary of the material terms, preferences, limitations, voting powers and relative rights of our outstanding Series A Preferred Stock as contained

in our certificate of incorporation, as amended, including the certificate of designation with respect to such outstanding preferred stock, which is incorporated by reference
herein. This summary does not purport to be a complete description of the terms and conditions of our preferred stock in all respects and is subject to and qualified in its entirety
by reference to our certificate of incorporation, as amended, including the certificate of designations relating to the particular series of preferred stock, our bylaws, as amended,
and the Delaware General Corporation Law. Although we believe this summary covers the material terms and provisions of our Series A Preferred Stock set forth in the
certificate of incorporation, as amended, including the applicable certificate of designation, it may not contain all of the information that is important to you.
 
General

 
On June 21, 2011, we entered into a Securities Purchase Agreement (“Securities Purchase Agreement”) with the Treasury, pursuant to which we issued and sold to the

Treasury 40,000 shares of our Series A Preferred Stock, having a liquidation preference of $1,000 per share (the “Liquidation Amount”), for aggregate proceeds of
$40,000,000. As of December 31, 2014, all 40,000 shares of our Series A Preferred Stock were issued and outstanding.

 
Dividends Rights

 
Holders of our Series A Preferred Stock are entitled to receive, when, as and if declared by our board of directors or a duly authorized committee thereof out of legally

available assets, non-cumulative cash dividends on the Liquidation Amount. These dividends are payable quarterly in arrears on each January 1, April 1, July 1, and October 1,
each such date being referred to herein as a dividend payment date. Dividends on each share of our Series A Preferred Stock are payable on the Liquidation Amount at an
annual rate calculated based upon the “Percentage Change in Qualified Lending” (as defined in the Certificate of Designation with respect to the Series A Preferred Stock) of the
bank between each dividend period and the “Baseline” level of Qualified Small Business Lending (as defined in the Certificate of Designation with respect to the Series A
Preferred Stock) of the bank. Such dividend rate may vary from 1% per annum to 7% per annum for the eleventh through the eighteenth dividend periods and that portion of the
nineteenth dividend period ending on the four and one-half year anniversary of the date of issuance of the Series A Preferred Stock (i.e., the dividend periods from October 1,
2013 through and including December 20, 2015). From and after the four and one-half year anniversary of the date of issuance of our Series A Preferred Stock (i.e., beginning
on December 21, 2015), the dividend rate shall be fixed at 9% per annum.
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If dividends are declared by our board of directors, dividends will be payable to holders of record of the Series A Preferred Stock as they appear on our books on the

applicable record date, which shall be the fifteenth calendar day preceding such dividend payment date.
 
A dividend period is the period from and including a dividend payment date to but excluding the next dividend payment date, except that the initial dividend period

commenced on and includes the original issue date of the Series A Preferred Stock. Dividends are calculated on the basis of a 360-day year consisting of four 90-day quarters.
If any date on which dividends would otherwise be payable is not a business day, then the dividend payment date will be the next succeeding business day and no additional
dividends will accrue in respect of any payment made on the next succeeding business day.

 
Dividends on shares of the Series A Preferred Stock are not cumulative. Accordingly, if our board of directors or a duly authorized committee thereof does not declare

a dividend on the Series A Preferred Stock payable in respect of any dividend period before the applicable dividend payment date, such dividend will not be deemed to have
accrued and we will have no obligation to pay a dividend for that dividend period on the dividend payment date or at any future time, whether or not dividends on the Series A
Preferred Stock are declared for any future dividend period.

 
So long as any of the Series A Preferred Stock remains outstanding, (i) dividends on common stock, any other junior stock, or any parity stock may be declared and

paid, and we may redeem or purchase any then-outstanding shares of our capital stock, in each case only if, (A) after giving effect to such dividend, repurchase or redemption
our Tier 1 Capital would be at least equal to the Tier 1 Dividend Threshold (as defined in the certificate of designation applicable to the Series A Preferred Stock) and (B) full
dividends on all outstanding shares of Series A Preferred Stock for the most recently completed dividend period have been or are contemporaneously declared and paid, and (ii)
if a dividend is not declared and paid in full on the Series A Preferred Stock in respect of a dividend period, then, from the last day of such dividend period until the last day of
the third dividend period immediately following such dividend period, no dividend may be declared or paid on our common stock or any other shares of our junior stock or
parity stock and, subject to certain limited exceptions, no shares of our then-outstanding capital stock shall be repurchased, redeemed or otherwise acquired by us.

 
Subject to the foregoing, and not otherwise, such dividends, as may be determined by our board of directors or a duly authorized committee thereof, may be declared

and paid on our common stock and any other stock ranking junior to the Series A Preferred Stock, from time to time out of any assets legally available for such payment, and
the holders of the Series A Preferred Stock shall not be entitled to participate in any such dividend.

 
Our ability to declare and pay dividends is limited by applicable regulatory restrictions, including the guidelines of the Federal Reserve Board applicable to bank

holding companies.
 

Voting Rights
 
The shares of Series A Preferred Stock do not have voting rights, except as provided below or as otherwise specifically required by law. When voting rights are

applicable, each holder of the Series A Preferred Stock has one vote per share, including when acting by written consent.
 
Right to Elect Two Directors upon a Nonpayment Event. Whenever (i) shares of our Series A Preferred Stock with an aggregate Liquidation Amount of at least

$25,000,000 are outstanding and (ii) dividends on any shares of our Series A Preferred Stock shall have not been declared and paid for an amount equal to six or more dividend
payments, whether or not for consecutive dividend periods (a “Nonpayment”), the authorized number of directors on our board of directors shall automatically increase by two,
and the holders of our Series A Preferred Stock shall have the right, but not the obligation, voting as a single class, to elect a total of two additional members of our board of
directors (the “Preferred Stock Directors”) to fill such newly created directorships at the next annual meeting of stockholders of the Company (or, if the next annual meeting is
not yet scheduled or is scheduled to occur more than thirty days later, our President shall call a special meeting for that purpose).

 

13



 

 
The voting rights described above will continue until full dividends have been regularly declared and paid on the shares of the Series A Preferred Stock for at least four

consecutive dividend periods following the Nonpayment. No person may be elected as a Preferred Stock Director who would cause us to violate any corporate governance
requirements of any securities exchange or other trading facility on which our securities may then be listed or traded that listed or traded companies must have a majority of
independent directors.

 
If and when full dividends have been regularly declared and paid for at least four consecutive dividend periods following a Nonpayment on the Series A Preferred

Stock, the holders of the Series A Preferred Stock shall be divested of the foregoing voting rights (subject to revesting in the event of each subsequent Nonpayment) and the
term of office of each Preferred Stock Director so elected shall immediately terminate and the authorized number of directors on our board of directors shall automatically
decrease by two. Any Preferred Stock Director may be removed at any time without cause by the holders of record of a majority of the outstanding shares of the Series A
Preferred Stock when they have the voting rights described above. So long as a Nonpayment shall continue, any vacancy in the office of a Preferred Stock Director (other than
prior to the initial election of the Preferred Stock Directors) may be filled by vote, as a single class, of the holders of a majority of the outstanding shares of our Series A
Preferred Stock to serve for the unexpired term in respect of which such vacancy occurred.

 
Although we do not believe the shares of the Series A Preferred Stock are considered “voting securities” currently, if they were to become “voting securities” for the

purposes of the Bank Holding Company Act of 1956 (“BHCA”), whether because we have missed six dividend payments and holders of the Series A Preferred Stock have the
right to elect directors as a result, or for other reasons, a holder of 25% or more of the Series A Preferred Stock, or a holder of a lesser percentage of our Series A Preferred
Stock that is deemed to exercise a “controlling influence” over us, may become subject to regulation under the BHCA. In addition, if the shares of the Series A Preferred Stock
become “voting securities”, then (i) any bank holding company or foreign bank that is subject to the BHCA may need approval to acquire or retain more than 5% of the then
outstanding Series A Preferred Stock, and (ii) any holder (or group of holders acting in concert) may need regulatory approval to acquire or retain 10% or more of the Series A
Preferred Stock. A holder or group of holders may also be deemed to control us if they own 25% or more of our total equity, or in certain limited circumstances 33% or more of
our total equity, both voting and non-voting equity, aggregating all shares held by the investor across all classes of stock. Holders of the Series A Preferred Stock should consult
their own counsel with regard to regulatory implications.

 
Other Voting Rights. So long as any shares of the Series A Preferred Stock are outstanding, in addition to any other vote or consent of stockholders required by law or

by our Certificate of Incorporation, as amended, the vote of the holders of a majority of the then-outstanding shares of the Series A Preferred Stock, voting separately as a single
class, shall be necessary for effecting or validating:

 
· any amendment or alteration of any provision of our Certificate of Incorporation, as amended, including the certificate of designations creating the Series A

Preferred Stock, to authorize or create, or increase the authorized amount of, or any issuance of, any shares of, or any securities convertible into or exchangeable or
exercisable for shares of, any class or series of our capital stock ranking senior to the Series A Preferred Stock with respect to either or both the payment of
dividends or the distribution of assets on any liquidation, dissolution or winding up of the Company;

 
· any amendment, alteration or repeal of any provision of the certificate of designation for the Series Preferred Stock or our Certificate of Incorporation, as amended,

that would alter or change the voting powers, rights, preferences or privileges of the Series A Preferred Stock so as to affect them adversely;
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· any sale of all, substantially all, or any material portion of, our assets, if the Series A Preferred Stock will not be redeemed in full contemporaneously with the

consummation of such sale;
 
· any consummation of a binding share exchange or reclassification involving the Series A Preferred Stock, or of a merger or consolidation of us with or into another

corporation or other entity, unless (i) the shares of the Series A Preferred Stock remain outstanding or, in the case of any such merger or consolidation with respect
to which we are not the surviving corporation, are converted into or exchanged for preference securities of the surviving corporation or a corporation controlling such
corporation, and (ii) the shares of the Series A Preferred Stock remaining outstanding or such new preference securities, as the case may be, have such rights,
preferences, privileges and voting powers, that are the same as the rights, preferences, privileges and voting powers of the Series A Preferred Stock immediately
prior to such consummation, taken as a whole; or

 
· any consummation of a Holding Company Transaction (as defined in the certificate of designation of the Series A Preferred Stock), unless as a result thereof each

share of the Series A Preferred Stock shall be converted into or exchanged for one share with an equal liquidation preference of our preference securities or the
preference securities of any acquirer of us;

 
provided, however, that (i) any increase in the amount of our authorized shares of preferred stock, including authorized Series A Preferred Stock, necessary to satisfy
preemptive or similar rights granted by us to other persons prior to June 14, 2011, or (ii) the creation and issuance, or an increase in the authorized or issued amount, of any
other series of preferred stock, or any securities convertible into or exchangeable or exercisable for any other series of preferred stock, ranking equally with and/or junior to the
Series A Preferred Stock with respect to the payment of dividends, whether such dividends are cumulative or non-cumulative, and the distribution of assets upon our
liquidation, dissolution or winding up, will not be deemed to adversely affect the rights, preferences, privileges or voting powers of the Series A Preferred Stock and will not
require the vote or consent of the holders of the Series A Preferred Stock.

 
The foregoing provisions will not apply if, at or prior to the time when any such vote or consent would otherwise be required, all outstanding shares of the Series A

Preferred Stock have been redeemed or have been called for redemption upon proper notice, and sufficient funds have been set aside for such redemption.
 
Delaware law provides that the holders of preferred stock will have the right to vote separately as a class on any amendment to our certificate of incorporation, as

amended, that would increase or decrease the aggregate number of authorized shares of such class, increase or decrease the par value of the shares of such class, or alter or
change the powers, preferences or special rights of the shares of such class so as to affect them adversely. If any such proposed amendment would alter or change the powers,
preferences or special rights of one or more series of preferred stock so as to affect them adversely, but would not so affect the entire class of preferred stock, only the shares of
the series so affected shall be considered a separate class for purposes of this vote on the amendment. This right is in addition to any voting rights that may be provided for in
our certificate of incorporation, as amended, including the certificate of designation with respect to the Series A Preferred Stock.

 
Liquidation Rights

 
In the event we liquidate, dissolve or wind-up our business and affairs, either voluntarily or involuntarily, holders of the Series A Preferred Stock will be entitled to

receive liquidating distributions of $1,000 per share, plus any accrued and unpaid dividends, before we make any distribution of assets to the holders of our common stock or
any other class or series of shares ranking junior to the Series A Preferred Stock and subject to the rights of any of our creditors with respect to the distribution of assets. If we
fail to pay in full all amounts payable, including declared but unpaid dividends, with respect to the Series A Preferred Stock and any stock having the same rank as the Series A
Preferred Stock with respect to the distribution of assets, the holders of the Series A Preferred Stock and such other stock will share in any distribution of assets in proportion to
the respective aggregate liquidation preferences to which they are entitled. After the holders of the Series A Preferred Stock and any stock having the same rank as the Series A
Preferred Stock are paid in full, they will have no right or claim to any of our remaining assets.
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For the purposes of the liquidation rights of the holders of the Series A Preferred Stock, neither the sale, conveyance, exchange or transfer (for cash, shares of stock,

securities or other consideration) of all or substantially all of our property or business nor a merger or consolidation by us with or into any other entity will be considered a
dissolution, liquidation or winding-up of our business or affairs.
 
Redemption

 
The Series A Preferred Stock is not subject to any mandatory redemption, sinking fund or other similar provisions. The holders of the Series A Preferred Stock do not

have the right to require the redemption or repurchase of the Series A Preferred Stock.
 
Optional Redemption. We may redeem shares of the Series A Preferred Stock, in whole or in part, from time to time, at a redemption price equal to $1,000 per share,

plus any unpaid dividends for the then current dividend period, excluding the date of redemption; provided, that any partial redemption of the Series A Preferred Stock shall not
be less than 10,000 shares of the Series A Preferred Stock. Dividends will cease to be payable on those shares on and after the redemption date. Redemption of the Series A
Preferred Stock is subject to our receipt of any required prior approvals from the Federal Reserve Board.

 
Procedures. If we redeem shares of the Series A Preferred Stock, we will provide notice to the holders of record of the shares of the Series A Preferred Stock to be

redeemed. Such notice will be provided not less than 30 days and not more than 60 days prior to the date fixed for the redemption. Each notice of redemption will include a
statement setting forth:

 
· the redemption

date;
  
· the number of shares of the Series A Preferred Stock to be redeemed and, if less than all the shares held by the holder are to be redeemed, the number of shares

of the Series A Preferred Stock to be redeemed from the holder;
  
· the redemption price; and
  
· the place or places where the certificates representing those shares are to be surrendered for payment of the redemption price.
 
In case of any redemption of only part of the shares of the Series A Preferred Stock at the time outstanding, the shares to be redeemed shall be selected either pro rata

or by lot or in such other manner as our board of directors may determine to be fair and equitable. Subject to the foregoing provisions, our board of directors shall have full
power and authority to prescribe the terms and conditions upon which shares of the Series A Preferred Stock shall be redeemed from time to time.

 
If notice of redemption has been duly given and if on or before the redemption date specified in the notice we have set aside all funds necessary for the redemption in

trust for the pro rata benefit of the holders of record of the shares called for redemption then, notwithstanding that any certificate for any share called for redemption has not
been surrendered for cancellation, on and after the redemption date dividends shall cease to accrue on all shares so called for redemption, all such shares called for redemption
shall no longer be deemed outstanding and all rights with respect to such shares shall cease and terminate on such redemption date, except the right of the holders thereof to
receive the amount payable on such redemption from such bank or trust company, without interest. Any funds unclaimed at the end of three years from the redemption date
shall, to the extent permitted by law, be released to us, after which time the holders of the shares so called for redemption shall look only to us for payment of the redemption
price of such shares.
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No Preemptive and Conversion Rights

 
The holders of the Series A Preferred Stock do not have any preemptive rights. The Series A Preferred Stock is not convertible into or exchangeable for property or

shares of any other series or class of our capital stock.
 
Issuance of Depositary Shares
 

Under the Securities Purchase Agreement between us and Treasury relating to the Series A Preferred Stock, we have agreed, if requested by Treasury, to enter into a
depositary arrangement according to which the shares of Series A Preferred Stock may be deposited and depositary shares, each representing a fraction of a share of Series A
Preferred Stock as specified by Treasury, may be issued. The shares of Series A Preferred Stock would be held by a depositary (which we expect would be a bank or trust
company) reasonably acceptable to Treasury. If we enter into such a depositary arrangement, the selling securityholders would be offering depositary shares, each representing a
fraction of a share of Series A Preferred Stock, instead of actual whole shares of Series A Preferred Stock. The actual terms of any such depositary arrangement would be set
forth in a deposit agreement to which we would be a party, which would be attached as an exhibit to a filing by us that would be incorporated by reference into this prospectus.
See “Where You Can Find More Information.”

 
 DESCRIPTION OF DEBT SECURITIES

  
In this description of our debt securities, references to “us, “we,” or “our” refer only to ServisFirst Bancshares, Inc. and not to ServisFirst Bancshares, Inc. and its

consolidated subsidiaries.
  
We may issue debt securities from time to time in one or more series. The debt securities will be our obligations and may be guaranteed by certain of our subsidiaries,

as determined on a case by case basis for each series of debt securities. The debt securities will be either senior debt securities or subordinated debt securities. As required by
U.S. federal law for all bonds and notes of companies that are publicly offered, a document called an “indenture” will govern any debt securities that we issue under this
prospectus. An indenture is a contract between us and a financial institution acting as trustee on your behalf. The indenture will be qualified under the Trust Indenture Act of
1939. A successor trustee may be appointed in accordance with the terms of the applicable indenture.

  
Senior debt securities will be issued under a senior indenture and subordinated debt securities will be issued under a subordinated indenture. The prospectus

supplement relating to a particular issue of debt securities will describe the terms of those debt securities and the related indenture, which may include (without limitation) the
following:

 
· the title and series of the debt securities;
 
· any limit on the aggregate principal amount of the series of debt securities;
 
· the price or prices at which the debt securities will be issued;
 
· the person or persons entitled to receive interest payments, if other than the person who is the registered holder;
 
· the date or dates on which the principal of the debt securities is payable;
 
· the interest rate or rates, which may be fixed or variable, that the debt securities will bear, if any, and how the rate or rates will be determined;
 
· the date or dates from which any interest will accrue or how the date or dates will be determined, the date or dates on which any interest will be payable, any

regular record dates for these payments or how these dates will be determined, and the basis on which any interest will be calculated, if other than on the basis
of a 360-day year of twelve 30-day months;

 
· the place or places of payment, transfer or exchange of the debt securities, and where notices or demands to or upon us in respect of the debt securities may be

served;
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· any optional redemption provisions;
 
· any sinking fund or other provisions that would obligate us to repurchase or redeem the debt securities;
 
· any events or circumstances that would constitute an event of default;
 
· any covenants applicable to the debt securities;
 
· whether any portion of the debt securities may be issued as a global security or securities, and, if so, the depositary for such global securities and the terms and

conditions, if any, on which interests in such global securities may be exchanged for the individual securities represented by such global securities;
 
· the currency or currencies, including composite currencies, in which the principal, premium and interest on the debt securities is payable (if other than the

currency of the United States);
 
· if the principal, premium or interest on the debt securities is payable, either at our election or at the election of a holder of the debt securities, in a currency other

than that in which the debt securities are normally payable, the periods for, and the terms and conditions of, making such an election;
 
· if the principal, premium or interest on the debt securities is payable, either at our election or at the election of a holder of the debt securities, in securities or

other property, the type and amount of such securities or other property, or the method by which such amount shall be determined, and the period or periods
within which, and the terms and conditions upon which, any such election may be made;

 
· any index used to determine the amount of payment of principal of, and premium, if any, and any interest on the debt securities;
 
· if not the principal amount of the debt securities, the portion of the principal amount that will be payable upon acceleration of the maturity of the debt securities

or how that portion will be determined;
 
· the terms, if any, pursuant to which the debt securities may be converted into or exchanged for our capital stock or other securities;
 
· the obligations or instruments which we may use to effect defeasance or covenant defeasance for debt securities which are denominated in any currency

(including composite currencies) other than United States Dollars, and any additional or alternative provisions for the reinstating of our indebtedness in respect
of those debt securities after they have been deemed paid; and

 
· any other terms and provisions of the debt securities.
 
The indenture will be governed by and construed in accordance with the laws of the State of New York.
  
Notices to holders of debt securities will be given by mail to the addresses of such holders as they appear in the security register for such debt securities.
  
No director, officer, employee or shareholder, as such, of ours or any of our affiliates shall have any personal liability in respect of our obligations under the indenture

or the debt securities by reason of his, her or its status as such.
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The indenture and the provisions of The Trust Indenture Act of 1939 incorporated by reference therein will contain certain limitations on the rights of the trustee,

should it become a creditor to us, to obtain payment of claims in certain cases, or to realize on certain property received in respect of any such claim as security or otherwise.
The trustee will be permitted to engage in other transactions; however, if it acquires any conflicting interest (within the meaning of The Trust Indenture Act of 1939), it must
eliminate such conflicting interest or resign.

 
We are a holding company with no independent business operations or source of income of our own. We conduct substantially all of our operations through our

subsidiary, ServisFirst Bank, and, as a result, we depend on the earnings and cash flow of and dividends or distributions from our bank to provide the funds necessary to meet
our debt and contractual obligations. In order to pay any dividends, we will need to receive dividends from our bank or have other sources of funds. Under Alabama banking
law, ServisFirst Bank is subject to restrictions on the payment of dividends to us, which are similar to those applicable to national banks. Pursuant to Alabama banking law,
ServisFirst Bank may not, without the prior consent of the Superintendent, pay any dividends to us in a year in excess of the total of (i) ServisFirst Bank’s net earnings (as
defined by statute) for that year, plus (ii) the retained net earnings for the preceding two years, less any required transfers to surplus. As of December 31, 2014, ServisFirst Bank
could pay approximately $129.1 million of dividends to us without prior approval of the Superintendent.

 
Our ability to pay dividends to our stockholders in the future will depend on our earnings and financial condition, liquidity and capital requirements, the general

economic and regulatory climate, our ability to service any equity or debt obligations senior to our common stock and other factors deemed relevant by our board of directors.
  
Our holding company status also means that our right to participate in any distribution of the assets of any of our subsidiaries upon liquidation, reorganization or

otherwise is subject to the prior claims of the creditors of each of the subsidiaries, except to the extent that our claims as a creditor of a subsidiary may be recognized. Since this
is true for us, it is also true for our creditors, including the holders of the debt securities.
  

 DESCRIPTION OF UNITS
 
We may issue units comprised of one or more of the other securities described in this prospectus in any combination. Each unit will be issued so that the holder of the

unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The unit
agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at any time or at any time before a
specified date. The applicable prospectus supplement may describe:

 
· the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those securities may be held or

transferred separately;
 
· any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units;
 
· the terms of the unit agreement governing the units;
 
· United States Federal income tax considerations relevant to the units; and
 
· whether the units will be issued in fully registered global form.
 
This summary of certain general terms of units and any summary description of units in the applicable prospectus supplement do not purport to be complete and are

qualified in their entirety by reference to all provisions of the applicable unit agreement. The forms of the unit agreements and other documents relating to a particular issue of
units will be filed with the SEC each time we issue units, and you should read those documents for provisions that may be important to you.
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 SELLING SECURITYHOLDERS

  
Selling securityholders may use this prospectus in connection with the resale of securities. The applicable prospectus supplement will identify the selling

securityholders, the securities to be offered by the selling securityholders, the terms of the offering and the terms of the securities. Selling securityholders may be deemed to be
underwriters in connection with the securities they resell and any profits on the sales may be deemed to be underwriting discounts and commissions under the Securities Act.
The selling securityholders will receive all the proceeds from the sale of securities. We will not receive any proceeds from sales by selling securityholders.

 
As discussed in the section titled “Description of Our Outstanding Series A Preferred Stock,” the shares of our Series A Preferred Stock that may be offered and resold

by one or more selling securityholders were originally issued by us to Treasury in connection with our participation in the SBLF program. Treasury is required to notify us in
writing of any such transfer of its registration rights within ten days after the transfer, including the name and address of the transferee and the number and type of securities
with respect to which the registration rights have been assigned. As of the date of this prospectus, Treasury has not notified us of any such transfer. Accordingly, we believe that
Treasury currently holds record and beneficial ownership of all of the issued and outstanding shares of our Series A Preferred Stock.

 
We do not know when or in what amounts the selling securityholders may offer the securities for sale. The selling securityholders may not sell any or all of the securities

offered by this prospectus. Because the selling securityholders may offer all or some of the securities in this offering, and because, to our knowledge, no sale of any of the
securities is currently subject to any agreements, arrangements or understandings, we cannot estimate the number of the securities that will be held by the selling securityholders
after completion of the offering.

 
Information about the selling securityholders may change over time and changed information will be set forth in supplements to this prospectus to the extent necessary.

 
 PLAN OF DISTRIBUTION

 
We may sell the offered securities directly to purchasers, through agents, through dealers, through underwriters, or through a combination of any of these methods of

sale. The prospectus supplement relating to the offered securities will set forth the terms of the offering, including the name or names of any underwriters, dealers or agents, the
initial offering price of the offered securities to the public and the proceeds to us from the sale, any underwriting discounts, commissions and other items constituting
underwriters’ compensation, and any underwriting discounts, commissions and other allowances and reallowances paid to dealers or agents and any securities exchanges on
which the offered securities may be listed.

 
We may use one or more underwriters in the sale of the offered securities, in which case the offered securities will be acquired by the underwriter or underwriters for

their own account and may be resold from time to time in one or more transactions either:
 

· at a fixed price or prices, which may be changed,
 

· at market prices prevailing at the time of sale,
 

· at prices related to the prevailing market prices, or
 

· at negotiated prices.
 
 We may directly solicit offers to purchase offered securities. Agents designated by us from time to time may also solicit offers to purchase offered securities. Any agent

designated by us who may be deemed to be an “underwriter” as that term is defined in the Securities Act, involved in the offer or sale of the offered securities in respect of
which this prospectus is delivered will be named, and any commissions payable by us to such agent will be set forth, in the prospectus supplement.

 
If a dealer is utilized in the sale of the offered securities in respect of which this prospectus and a related prospectus supplement is delivered, we will sell the offered

securities to the dealer, as principal. The dealer, who may be deemed to be an “underwriter” as that term is defined in the Securities Act, may then resell the offered securities to
the public at varying prices to be determined by the dealer at the time of resale.
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If an underwriter is, or underwriters are, used in the sale, we will execute an underwriting agreement with the underwriters at the time of sale to the underwriters. The

names of the underwriters will be set forth in the prospectus supplement, which, along with this prospectus, will be used by the underwriter to make resales of the offered
securities in respect of which this prospectus is delivered to the public. In connection with the sale of offered securities, the underwriter may be deemed to have received
compensation from us in the form of underwriting discounts or commissions and may also receive commissions from purchasers of offered securities for whom they may act as
agents. Underwriters may also sell offered securities to or through dealers, and the dealers may receive compensation in the form of discounts, concessions or commissions from
the underwriters and/or commissions from the purchasers for whom they may act as agents.
 

If so indicated in the applicable prospectus supplement, we will authorize underwriters, dealers or other persons to solicit offers by certain institutions to purchase
offered securities from us at the public offering price set forth in the applicable prospectus supplement pursuant to delayed delivery contracts providing for payment and
delivery on a future date or dates. Institutions with which these contracts may be made include commercial and savings banks, insurance companies, pension funds, investment
companies, educational and charitable institutions and others. The obligations of any purchasers under any delayed delivery contract will not be subject to any conditions except
that:

 
· the purchase of the offered securities will not at the time of delivery be prohibited under the laws of the jurisdiction to which the purchaser is subject, and
 
· if the offered securities are also being sold to underwriters, we will have sold to the underwriters the offered securities not sold for delayed delivery. 

 
The underwriters, dealers and other persons will not have any responsibility in respect of the validity or performance of such contracts. The prospectus supplement

relating to the contracts will set forth the price to be paid for offered securities pursuant to the contracts, the commission payable for solicitation of the contracts and the date or
dates in the future for delivery of offered securities pursuant to the contracts.

 
Offered securities may also be offered and sold, if so indicated in the prospectus supplement, in connection with a remarketing upon their purchase, in accordance with a

redemption or repayment pursuant to their terms, or otherwise, by one or more remarketing firms, acting as principals for their own accounts or as agents for us. Any
remarketing firm will be identified and the terms of its agreement, if any, with us and its compensation will be described in the applicable prospectus supplement. Remarketing
firms may be deemed to be underwriters in connection with their remarketing of offered securities.

 
Unless otherwise set forth in the applicable prospectus supplement, the obligations of underwriters to purchase the offered securities will be subject to certain conditions

precedent and such underwriters will be obligated to purchase all such securities, if any are purchased. In connection with the offering of securities, we may grant to the
underwriters an option to purchase additional securities to cover over-allotments at the public offering price, with an additional underwriting commission, as may be set forth in
the accompanying prospectus supplement. If we grant any over-allotment option, the terms of such over-allotment option will be set forth in the prospectus supplement for such
securities.
 

Underwriters, dealers, remarketing firms and agents may be entitled, under agreements that may be entered into with us, to indemnification by us against certain civil
liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which they may be required to make in respect thereof and may engage in
transactions with, or perform services for, us in the ordinary course of business.

 
Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids in accordance with Regulation M under the

Securities Exchange Act of 1934, as amended, or the Exchange Act. Over-allotment involves sales in excess of the offering size, which create a short position. Stabilizing
transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. Short-covering transactions involve purchases of
the securities in the open market after the distribution is completed to cover short positions. Penalty bids permit the underwriters to reclaim a selling concession from a dealer
when the securities originally sold by the dealer are purchased in a covering transaction to cover short positions. Those activities may cause the price of the securities to be
higher than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any time.

 

21



 

  
The anticipated date of delivery of offered securities will be set forth in the applicable prospectus supplement relating to each offer.
 

The selling securityholders may from time to time sell their shares of Series A Preferred Stock or depositary shares representing fractional interests in Series A
Preferred Stock, as described under “Selling Securityholders.” The selling securityholders may sell their securities directly to purchasers or through underwriters, broker-dealers
or agents, who may receive compensation in the form of discounts, concessions, or commissions from the selling securityholders or the purchasers of the securities. In the case
of sales by selling securityholders, we will not receive any of the proceeds from the sale by them of their securities. Unless otherwise described in an applicable prospectus
supplement, the description herein of sales by us regarding underwriters, dealers and agents will apply similarly to sales by selling securityholders through underwriters, dealers
and agents. We will name any underwriters, dealers or agents acting for the selling securityholders in a prospectus supplement and describe the principal terms of the agreement
between the selling securityholders and any such underwriters, dealers or agents.

 
In addition, any securities that qualify for sale pursuant to Rule 144 under the Securities Act, may be sold by selling securityholders under Rule 144 rather than

pursuant to this prospectus.
 
Pursuant to the Securities Purchase Agreement between us and Treasury, we will pay substantially all expenses of the registration of the Series A Preferred Stock and

depositary shares representing fractional interests in the Series A Preferred Stock covered by this prospectus, including, without limitation, SEC filing fees and expenses of
compliance with state securities or "blue sky" laws; provided, however, that a selling securityholder will pay all discounts, selling commissions and stock transfer taxes, if any.
We will indemnify the selling securityholders against liabilities, including some liabilities under the Securities Act, in accordance with the Securities Purchase Agreement
between us and Treasury, or the selling securityholders will be entitled to contribution.   We have agreed under the Securities Purchase Agreement between us and Treasury to
cause such of our directors and senior executive officers to execute customary lock-up agreements in such form and for such time period up to 90 days as may be requested by a
managing underwriter with respect to an underwritten offering of securities covered by this prospectus.

 
We do not intend to apply for listing of the Series A Preferred Stock on any securities exchange or for inclusion of the Series A Preferred Stock in any automated

quotation system.  No assurance can be given as to the liquidity of the trading market, if any, for the Series A Preferred Stock.
 

 EXPERTS
 
The consolidated financial statements of ServisFirst Bancshares, Inc. as of December 31, 2014 and 2013, and for each of the years in the three-year period ended

December 31, 2014, and management’s assessment of the effectiveness of internal control over financial reporting as of December 31, 2014 have been incorporated by
reference herein and in the registration statement in reliance upon the reports of Dixon Hughes Goodman LLP, independent registered public accounting firm, incorporated by
reference herein, and upon the authority of said firm as experts in accounting and auditing.

 
 LEGAL MATTERS

 
Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered hereby will be passed upon for us by Bradley Arant Boult

Cummings LLP, Birmingham, Alabama. If the validity of the securities offered hereby in connection with offerings made pursuant to this prospectus are passed upon by counsel
for the underwriters, dealers or agents, if any, such counsel will be named in the prospectus supplement relating to such offering.
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 PART II

 
 INFORMATION NOT REQUIRED IN PROSPECTUS

 
 Item 14.           Other Expenses of Issuance and Distribution.

 
The following table sets forth the estimated costs and expenses payable by ServisFirst in connection with the registration of the securities being registered under this

Registration Statement:
 
Securities and Exchange Commission Fee  $ 23,240 
Legal Fees and Expenses  $ * 
Accounting Fees and Expenses  $ * 
Printing Fees  $ * 
Miscellaneous  $ * 
     
Total  $ * 
  
* These fees are not presently known and cannot be estimated at this time, as they will be based upon, among other things, the amount and type of security being

offered as well as the number of offerings.
 
Item 15.           Indemnification of Directors and Officers.

 
Under the provisions of Section 145 of the Delaware General Corporation Law, the registrant may indemnify any present or former officer or director against expenses

arising out of legal proceedings in which the director or officer becomes involved by reason of being a director or officer if the director or officer is successful in the defense of
such proceedings. Section 145 also provides that the registrant may indemnify a director or officer in connection with a proceeding in which he is not successful in defending if
it is determined that he acted in good faith and in a manner reasonably believed to be in or not opposed to the best interests of the registrant or, in the case of a criminal action, if
it is determined that he had no reasonable cause to believe his conduct was unlawful. Liabilities for which a director or officer may be indemnified include amounts paid in
satisfaction of settlements, judgments, fines and other expenses (including attorneys’ fees incurred in connection with such proceedings).

 
The registrant’s bylaws provide for indemnification of directors and officers of the registrant to the full extent permitted by applicable law. In accordance with the

Delaware General Corporation Law, the registrant’s certificate of incorporation, as amended, contains a provision to limit the personal liability of the directors of the registrant
for violations of their fiduciary duty. This provision eliminates each director’s liability to the registrant or its stockholders for monetary damages except (i) for breach of the
director’s duty of loyalty to the registrant or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(iii) under Section 174 of the Delaware General Corporation Law providing for liability of directors for unlawful payment of dividends or unlawful stock purchases or
redemptions or (iv) for any transaction from which a director derived an improper personal benefit. The effect of this provision is to eliminate the personal liability of directors
for monetary damages for actions involving a breach of their fiduciary duty.

 
The above is a general summary of certain indemnity provisions of the DGCL and is subject, in all cases, to the specific and detailed provisions of the sections

referenced herein.
 
The registrant maintains directors’ and officers’ liability insurance against any actual or alleged error, misstatement, misleading statement, act, omission, neglect or

breach of duty by any director or officer of itself or any direct or indirect subsidiary, excluding certain matters including fraudulent, dishonest or criminal acts or self-dealing.
 
Item 16.           Exhibits.

 
The Exhibits furnished as part of this registration statement on Form S-3 are identified in the Exhibit Index immediately following the signature pages of this

registration statement. Such Exhibit Index is incorporated herein by reference.
 
Item 17.           Undertakings.

 
Item 512(a) of Regulation S- K. The undersigned registrant hereby undertakes:
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(1)         To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

 
(i)          To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 
(ii)         To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective

amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation
from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table
in the effective registration statement;

 
(iii)        To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material

change to such information in the registration statement;
 
provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment by those

paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that
are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) of the Securities Act of 1933, as amended that is
part of the registration statement.

 
(2)         That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(3)         To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the

offering.
 
(4)         That, for purposes of determining liability under the Securities Act of 1933 to any purchaser:

 
(i)          Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed

prospectus was deemed part of and included in the registration statement; and
 
(ii)         Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B relating to

an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed
to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale
of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is
part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.

 
(5)         That, for the purpose of determining liability of a registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities, the

undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchase, if the securities are offered or sold to such purchaser by means of any of the following communications the undersigned
registrant will be a seller to the purchaser and will be considered to offer or seller such securities to such purchaser:
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(i)          any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
 
(ii)         any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned

registrant;
 
(iii)        the portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its

securities provided by or on behalf of the undersigned Registrant; and
 
(iv)        any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

 
Item 512(b) of Regulation S-K. The undersigned registrant hereby undertakes that, for the purpose of determining any liability under the Securities Act of 1933, each

filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

 
Item 512(h) of Regulation S-K. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling

persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of
its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.

 
Item 512(j) of Regulation S-K. The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act

under subsection (a) of section 310 of the Trust Indenture Act (“Act”) in accordance with the rules and regulations prescribed by the Commission under section 305(b)(2) of the
Act.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form

S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Birmingham, Alabama, on April 13,
2015.

 
 SERVISFIRST BANCSHARES, INC.
  
 By. /s/ Thomas A. Broughton III
  Thomas A. Broughton III
  President and Chief Executive Officer

 
POWER OF ATTORNEY

 
KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned officers and/or directors whose signature appears below constitutes and appoints Thomas A.

Broughton III and William M. Foshee, and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement, and to file the same, with
all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission and with any state securities commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of them,
or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates indicated.

 
Signature  Title  Date
     
  Chief Executive Officer,  April 13, 2015
/s/ Thomas A. Broughton III  President and Director   
Thomas A. Broughton III  (Principal Executive Officer)   
     
/s/ William M. Foshee  Vice President, Secretary, Chief  April 13, 2015
William M. Foshee  Financial Officer and Treasurer   
  (Principal Financial Officer and   
  Principal Accounting Officer)   
     
/s/ Stanley M. Brock  Chairman of the Board and Director  April 6, 2015
Stanley M. Brock     
     
/s/ J. Richard Cashio  Director  April 13, 2015
J. Richard Cashio     
     
/s/ James J. Filler  Director  April 13, 2015
James J. Filler     
     
/s/ Michael D. Fuller  Director  April 13, 2015
Michael D. Fuller     
     
/s/ Hatton C.V. Smith  Director  April 7, 2015
Hatton C.V. Smith     
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EXHIBIT INDEX

 
Exhibit   
Number  Description
   
1.1  Form of Underwriting Agreement for common stock *
   
1.2  Form of Underwriting Agreement for preferred stock*
   
1.3  Form of Underwriting Agreement for debt securities*
   
3.1  Certificate of Incorporation of ServisFirst Bancshares, Inc., as amended (Restated for SEC filing purposes only) (1)
   
3.2  Bylaws of ServisFirst Bancshares, Inc., as amended (Restated for SEC filing purposes only) (2)
   
4.1  Certificate of Designation of Senior Non-Cumulative Perpetual Preferred Stock, Series A of ServisFirst Bancshares, Inc. (3)
   
4.2  Form of certificate of designation with respect to any preferred stock issued hereunder*
   
4.3  Form of Common Stock Certificate (4)
   
4.4  Revised Form of Common Stock Certificate (5)
   
4.5  Small Business Fund – Securities Purchase Agreement dated June 21, 2011 between the Secretary of the Treasury and ServisFirst Bancshares, Inc. (6)
   
4.6  Specimen of Preferred Stock Certificate*
   
4.7  Form of Indenture for Senior Debt Securities*
   
4.8  Form of Indenture for Subordinated Debt Securities*
   
4.9  Form of Unit Agreement*
   
5.1  Opinion of Bradley Arant Boult Cummings LLP
   
12.1  Computation of Ratio of Earnings to Fixed Charges and Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends
   
23.1  Consent of Dixon Hughes Goodman LLP
   
23.2  Consent of Bradley Arant Boult Cummings LLP (included in Exhibit 5.1)
   
24.1  Power of Attorney (included on the signature page to the Registration Statement)
   
25.1  Statement of Eligibility of Trustee under the Trust Indenture Act of 1939, as amended, on Form T-1**
 
(1) Registrant hereby incorporates by reference to Exhibit 3.01 to the Registrant’s Quarterly Report on Form 10-Q filed on October 31, 2012.
(2) Registrant hereby incorporates by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed on April 4, 2014.
(3) Registrant hereby incorporates by reference to Exhibit 4.2 to the Registrant’s Current Report on Form 8-K filed June 23, 2011.
(4) Registrant hereby incorporates by reference to Exhibit 4.1 to the Registrant’s Registration Statement on Form 10, as filed on March 28, 2008.
(5) Registrant hereby incorporates by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K filed on September 15,

2008.
(6) Registrant hereby incorporates by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K filed on June 23,

2011.
 
* To be filed subsequently by an amendment to the Registration Statement or by a Current Report of the Registrant on Form 8-K and incorporated by reference herein.
** To be filed in accordance with the requirements of Section 305(b)(2) of the Trust Indenture Act of 1939, as amended.
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April 13, 2015
 
ServisFirst Bancshares, Inc.
850 Shades Creek Parkway, Suite 200
Birmingham, Alabama 35209 

 

 
Ladies and Gentlemen:
 

We have acted as counsel to ServisFirst Bancshares, Inc., a Delaware corporation (the "Company"), in connection with the preparation of a registration statement on
Form S-3 (the "Registration Statement") being filed with the Securities and Exchange Commission (the "Commission") relating to the offering and sale from time to time,
pursuant to Rule 415 of the General Rules and Regulations of the Commission promulgated under the Securities Act of 1933, as amended (the "Securities Act"), of the
following securities of the Company with an aggregate initial offering price of up to $160,000,000: (i) unsecured debt securities, whether senior or subordinated (collectively,
the "Debt Securities"); (ii) preferred stock, par value $0.001 per share (the "Preferred Stock"); (iii) common stock, par value $0.001 per share (the "Common Stock"); and (iv)
units, to be comprised of two or more of the Securities, as defined below (the "Units"). The Debt Securities, the Preferred Stock, the Common Stock, and the Units are
collectively referred to as the "Securities."

 
The Registration Statement also relates to the offering and sale from time to time, pursuant to Rule 415 under the Securities Act, by certain selling securityholders

identified in the Registration Statement (the "Selling Securityholders") of up to 40,000 shares of the Company's Senior Non-Cumulative Perpetual Preferred Stock, Series A,
liquidation preference amount $1,000.00 per share (the "Series A Preferred Stock"), or, in the event such shares are deposited with a depositary as described in the Registration
Statement, depositary shares evidencing fractional interests in such shares (the "Series A Depositary Shares"). The shares of the Series A Preferred Stock were issued by the
Company on June 21, 2011 to the United States Department of the Treasury ("Treasury") as part of Treasury's Small Business Lending Fund program. The Selling
Securityholders include Treasury and any other holders of the Series A Preferred Stock to whom Treasury has assigned its registration rights in accordance with the terms of the
Small Business Lending Fund - Securities Purchase Agreement, dated as of June 21, 2011 (the "Securities Purchase Agreement"), by and between the Company and Treasury.

 
We have also participated in the preparation of the prospectus (the “Prospectus”) contained in the Registration Statement to which this opinion is an exhibit. The

Securities will be offered in amounts, at prices and on terms to be determined in light of market conditions at the time of sale and to be set forth in supplements (each a
“Prospectus Supplement”) to the Prospectus contained in the Registration Statement, or in a related free writing prospectus.
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We have examined originals or copies certified or otherwise identified to our satisfaction of (i) the Registration Statement, (ii) the certificate of incorporation, as

amended ("Certificate of Incorporation"), and bylaws ("Bylaws") of the Company, each as in effect as of the date hereof, (iii) certain resolutions adopted by the Board of
Directors (the "Board") of the Company related to the offering of the Securities and related matters and (iv) such other instruments, documents and records as we have deemed
necessary and relevant for the purposes hereof. We have relied on certificates of officers of the Company and of public officials and others as to certain matters of fact relating
to this opinion and have made such investigations of law as we have deemed necessary and relevant as a basis hereof. In the course of such examinations and investigations, we
have assumed the legal capacity of all natural persons, the genuineness of all signatures on, and the authenticity of, all documents and records submitted to us as originals, the
conformity to authentic original documents and records of all documents and records submitted to us as copies, and the truthfulness of all statements of fact contained therein.
In making our examination of executed documents or documents to be executed, we have assumed that they constitute or will constitute valid, binding and enforceable
obligations of all parties thereto, other than the Company.

 
In connection with this opinion letter, we have also assumed that: (i) the Registration Statement, and any post-effective amendments thereto, will have become

effective, and such effectiveness shall not have been terminated, rescinded or suspended; (ii) a prospectus supplement for the applicable offering will have been prepared and
filed with the Commission describing the Securities offered thereby; (iii) all Securities will be offered and sold in compliance with applicable federal and state securities laws
and in the manner stated in the Registration Statement and the applicable prospectus supplement; (iv) the applicable indenture and supplemental indenture, if any, related to the
Debt Securities will be duly authorized, executed and delivered by the parties thereto and the Debt Securities will have been validly executed and delivered by the Company and
validly executed, delivered and authenticated by the trustee under the applicable indenture; (v) each person signing the applicable indenture and supplemental indentures, if any,
will have the legal capacity and authority to do so; (vi) at the time of any offering or sale by the Company of any shares of Common Stock and/or Preferred Stock, the Company
will have such number of shares of Common Stock and/or Preferred Stock as are to be so offered and sold, authorized and available for issuance; (vii) a definitive purchase,
underwriting or similar agreement with respect to any Securities offered will have been duly authorized and validly executed and delivered by the Company and the other parties
thereto; (viii) in the case of Preferred Stock of any series other than the Series A Preferred Stock, the Board of the Company will have taken all necessary corporate action to
designate and establish the terms of such series and will have caused a certificate of designations respecting such series to be prepared and filed with the Secretary of State of
the State of Delaware; (ix) in the case of Units, the Board of Directors of the Company will have taken all necessary corporate action to authorize the creation of and the terms
of such Units and the issuance of the Securities to be issued pursuant thereto and to approve the Unit Agreement relating thereto (the "Unit Agreement"); such Unit Agreement
will have been duly executed and delivered by the Company and the unit agent thereunder appointed by the Company; neither such Units nor such Unit Agreement will include
any provision that is unenforceable; and such Units or such certificates representing such Units will have been duly executed, countersigned, registered and delivered in
accordance with the provisions of such Unit Agreement; (x) certificates representing shares of Company stock will have been duly executed, countersigned, registered and
delivered or, if uncertificated, valid book-entry notations will have been made in the share register of the Company, in each case in accordance with the provisions of the
Company’s charter documents; and the purchase price therefor payable to the Company or, if such shares are issuable on the conversion, exchange, redemption or exercise of
another Security, the consideration payable to the Company for such conversion, exchange, redemption or exercise will not be less than the par value of such shares, in the case
of shares of Common Stock, or the lesser of such purchase price or such consideration, as the case may be, timely determined by the Company’s Board to constitute the stated
capital applicable to such shares, in the case of shares of Preferred Stock; and (xi) Securities issuable upon conversion, exchange or exercise of any Securities being offered will
have been duly authorized, created and, if appropriate, reserved for issuance upon such conversion, exchange or exercise.
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Our opinions expressed herein as to the legal validity, binding effect and enforceability of the obligations of the Company with respect to certain of the Securities are

specifically qualified to the extent that the legal validity, binding effect or enforceability of such obligations may be subject to or limited by: (i) applicable bankruptcy,
insolvency, reorganization, conservatorship, receivership, liquidation, voidable preference, moratorium and other statutory or decisional laws relating to or affecting creditors'
rights generally or the reorganization of financial institutions (including, without limitation, preference and fraudulent conveyance or transfer laws), heretofore or hereafter
enacted or in effect; (ii) the exercise of judicial or administrative discretion in accordance with general equitable principles, whether enforcement is sought at law or in equity
including, without limitation, the exercise of judicial or administrative discretion with respect to provisions relating to waivers, waiver of remedies (or the delay or omission of
enforcement thereof), disclaimers, releases of legal or equitable rights or discharges of defenses; (iii) the availability of injunctive relief or other equitable remedies; and (iv) the
application by courts of competent jurisdiction of laws containing provisions determined to have a paramount public interest.

 
We express no opinion (i) as to the enforceability of any provision or accumulation of provisions that may be deemed to be unconscionable or against public policy;

(ii) as to provisions which purport to establish evidentiary standards; (iii) as to the enforceability of provisions relating to venue, governing law, disclaimers or liability
limitations with respect to third parties; (iv) as to any anti-trust or state securities laws; (v) as to provisions regarding indemnification, waiver of the right to jury trial or waiver
of objections to jurisdiction, each of which may be subject to limitations of public policy; (vi) as to provisions relating to waivers, waiver of remedies (or the delay or omission
of enforcement thereof), disclaimers, releases of legal or equitable rights or discharges of defenses; or (vii) provisions which purport or would operate to render ineffective any
waiver or modification not in writing.

 
Our opinions set forth below are limited to the matters expressly set forth in this opinion letter. No opinion is to be implied or may be inferred beyond the matters

expressly so stated. The opinions expressed herein are limited solely to matters involving the application of the General Corporation Law of the State of Delaware, and we
express no opinion with respect to the laws of any other jurisdiction. To the extent that the laws of any jurisdiction other than the state of Delaware govern the legal validity,
binding effect and enforceability of any obligation of the Company as to which we opine herein, we have assumed that the laws of such other jurisdiction do not differ, in any
respect material to such opinion, from the laws of the State of Delaware as currently in effect and the judicial and administrative interpretations thereof. The opinions expressed
herein concern only the effect of laws as now in effect and are rendered as of the date hereof. We undertake no, and hereby disclaim any, obligation to revise or supplement this
opinion letter should such laws be changed by legislative action, judicial decision, or otherwise after the date of this opinion letter, or if we become aware of any facts that
might change the opinions expressed herein after the date of this opinion letter.
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Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof:
 
1. With respect to any Debt Securities to be issued, when: (a) the applicable indenture (including, for purposes of this paragraph, any supplemental indenture relating

thereto setting forth the particular terms of the series of Debt Securities issued) has been (i) duly authorized by the Company's Board, (ii) duly executed and delivered by each
party thereto and (iii) duly qualified under the Trust Indenture Act of 1939, as amended; (b) the Board has taken or caused to be taken all necessary corporate action to approve
the issuance of and establish the terms of such Debt Securities, the terms of the offering thereof and related matters; (c) the terms of the Debt Securities and of their issuance and
sale have been established so as not to violate any applicable law or the Company's Certificate of Incorporation or Bylaws, or result in a default under or a breach of any
agreement or instrument binding upon the Company and so as to comply with any requirements or restrictions imposed by any court, regulatory authority or other governmental
body having jurisdiction over the Company; (d) the Debt Securities have been executed and authenticated in accordance with the terms of the applicable indenture; and (e) the
Debt Securities have been issued, sold and delivered in the manner and for the consideration stated in the applicable definitive purchase, underwriting or similar agreement
approved by the Board, upon payment of the consideration therefor provided for therein, or upon conversion or exercise of any other Security in accordance with the terms of
such Security or the instrument governing such Security providing for such conversion, exchange or exercise as approved by the Board, then the applicable indenture and the
Debt Securities to be issued under the applicable indenture will be valid and binding obligations of the Company, enforceable against the Company in accordance with their
terms.

 
2. With respect to any shares of Preferred Stock to be issued, when: (a) the Board has taken or caused to be taken all necessary corporate action to approve the issuance

of and establish the terms of such Preferred Stock, the terms of the offering thereof and related matters, including the adoption of resolutions relating to the voting powers,
designations, preferences, rights, qualifications, limitations and restrictions of such Preferred Stock (the "Preferred Stock Resolutions"); (b) the Preferred Stock Resolutions
have been included as part of a certificate of designation duly filed with the Secretary of State of the State of Delaware; (c) the terms of the Preferred Stock and of their issuance
and sale have been established so as not to violate any applicable law or the Company's Certificate of Incorporation or Bylaws, or result in a default under or a breach of any
agreement or instrument binding upon the Company and so as to comply with any requirements or restrictions imposed by any court, regulatory authority or other governmental
body having jurisdiction over the Company; and (d) certificates representing the shares of Preferred Stock have been duly executed, countersigned, registered and delivered (or
such shares are issued in uncertificated form in accordance with the Company's Bylaws and Delaware law) either (i) in accordance with the applicable definitive purchase,
underwriting or similar agreement approved by the Board upon payment of the consideration therefor (not less than the par value of the Preferred Stock) provided for therein or
(ii) upon conversion or exercise of any other Security in accordance with the terms of such Security or the instrument governing such Security providing for such conversion or
exercise as approved by the Board, for the consideration approved by the Board (not less than the par value of the Preferred Stock), then the shares of Preferred Stock will be
validly issued, fully paid and nonassessable.
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3. With respect to any shares of Common Stock to be issued, when: (a) the Board has taken or caused to be taken all necessary corporate action to approve the issuance

of and the terms of the offering of the shares of Common Stock and related matters; (b) the terms of the issuance and sale of the Common Stock have been established so as not
to violate any applicable law or the Company's Certificate of Incorporation or Bylaws, or result in a default under or a breach of any agreement or instrument binding upon the
Company and so as to comply with any requirements or restrictions imposed by any court, regulatory authority or other governmental body having jurisdiction over the
Company; and (c) certificates representing the shares of Common Stock have been duly executed, countersigned, registered and delivered (or such shares are issued in
uncertificated form in accordance with the Company's Bylaws and Delaware law) either (i) in accordance with the applicable definitive purchase, underwriting or similar
agreement approved by the Board upon payment of the consideration therefor (not less than the par value of the Common Stock) provided for therein or (ii) upon conversion or
exercise of any other Security, in accordance with the terms of such Security or the instrument governing such Security providing for such conversion or exercise as approved
by the Board, for the consideration approved by the Board (not less than the par value of the Common Stock), then the shares of Common Stock will be validly issued, fully
paid and nonassessable.

 
4. With respect to any Units to be issued, when: (a) the Unit Agreement has been duly executed and delivered by the parties thereto; (b) the Board has taken or caused

to be taken all necessary corporate action to approve the issuance of and establish the terms of such Units and their component Securities, the terms of the offering thereof and
related matters; (c) the terms of the Units and their component Securities and of their issuance and sale have been established so as not to violate any applicable law or the
Company's Certificate of Incorporation or Bylaws, or result in a default under or a breach of any agreement or instrument binding upon the Company and so as to comply with
any requirements or restrictions imposed by any court, regulatory authority or other governmental body having jurisdiction over the Company; (d) the certificates, if any,
evidencing the Units have been executed and authenticated in accordance with the terms of the relevant Unit Agreement; and (e) the Units and their component securities have
been issued, sold and delivered in the manner and for the consideration stated in the applicable definitive purchase, underwriting or similar agreement approved by the Board,
upon payment of the consideration therefor provided for therein, then the Units will be valid and binding obligations of the Company, enforceable against the Company in
accordance with their terms.
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5. The shares of Series A Preferred Stock have been duly authorized and are validly issued, fully paid and non-assessable. With respect to any Series A Depositary

Shares to be issued, when: (a) the related Deposit Agreement has been validly executed and delivered by the Company and by a depositary appointed by the Company (the
"Series A Depositary") that meets the requirements for a depositary as provided in the related Deposit Agreement and the Securities Purchase Agreement; (b) the terms of the
Series A Depositary Shares have been established so as not to violate any applicable law or the Company's Certificate of Incorporation or Bylaws, or result in a default under or
a breach of any agreement or instrument binding upon the Company and so as to comply with the Securities Purchase Agreement and any requirements or restrictions imposed
by any court, regulatory authority or other governmental body having jurisdiction over the Company; (c) the shares of the related Series A Preferred Stock have been deposited
with the Series A Depositary; and (d) the depositary receipts representing the Series A Depositary Shares have been duly executed, authenticated, countersigned, registered and
issued and delivered in the manner stated in the applicable Deposit Agreement and in accordance with the Securities Purchase Agreement, then the Series A Depositary Shares
will be validly issued, fully paid and nonassessable.

 
We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement and to the use of our name under the caption "Legal Matters" in the

Registration Statement and in the prospectus included therein. In giving such consent, we do not admit that we come within the category of persons whose consent is required by
Section 7 of the Securities Act or the rules and regulations of the Commission thereunder.
  
 Very truly yours,
  
  
 /s/ Bradley Arant Boult Cummings LLP
 

 



Exhibit 12.1
 

ServisFirst Bancshares, Inc.
Ratio of Combined Fixed Charges and Preference Dividends to Earnings

(in thousands)
 
  Years ended December 31,  
  2014   2013   2012   2011   2010  
Fixed charges:                     

Interest expense—deposits  $ 12,420   $ 11,830   $ 12,249   $ 13,047   $ 11,941  
Interest expense—borrowed funds   1,699    1,789    2,652    3,033    3,319  
Estimated interest within rental expense   802    746    659    618    520  
Preferred stock dividends (pretax funds to pay)   565    596    599    306    -  

Total fixed charges, excluding interest on deposits  $ 3,066   $ 3,131   $ 3,909   $ 3,957   $ 3,839  
Total fixed charges, including interest on deposits  $ 15,486   $ 14,961   $ 16,158   $ 17,004   $ 15,780  
                     
Earnings:                     

Pretax earnings (loss)  $ 73,978   $ 61,975   $ 51,565   $ 35,827   $ 26,736  
Fixed charges above   15,486    14,961    16,158    17,004    15,780  
Less: Preferred stock dividends (pretax funds to pay)   565    596    599    306    -  
Less: noncontrolling interest in pre-tax income of subsidiaries   31    16    -    -    -  

Total earnings  $ 88,868   $ 76,324   $ 67,125   $ 52,525   $ 42,516  
                     
Ratio of earnings to fixed charges (excludes preferred dividends):                     

Excluding interest on deposits   35.53 x  30.10 x  20.28 x  14.39 x  11.07 x
Including interest on deposits   5.96 x  5.31 x  4.31 x  3.15 x  2.69 x

                     
Ratio of earnings to combined fixed charges and preferred dividends:                     

Excluding interest on deposits   28.98 x  24.38 x  17.17 x  13.27 x  11.07 x
Including interest on deposits   5.74 x  5.10 x  4.15 x  3.09 x  2.69 x
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
 
The Board of Directors
ServisFirst Bancshares, Inc.
 
 
We consent to the incorporation by reference in the registration statement on Form S-3 of ServisFirst Bancshares, Inc. of our reports dated March 3, 2015, with respect to the
consolidated financial statements of ServisFirst Bancshares, Inc. and subsidiaries and the effectiveness of internal control over financial reporting, which reports appear in
ServisFirst Bancshares Inc.’s 2014 Annual Report on Form 10-K, and to the reference to our firm under the heading “Experts” in the registration statement.
 
 
/s/ Dixon Hughes Goodman LLP
 
Atlanta, Georgia
April 13, 2015
 

 

 


