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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with the dividend or
interest reinvestment plans, check the following box. x
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment hereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act of 1934, as amended. (Check one):
Large accelerated filer o Accelerated filer x
Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

Proposed

Amount to Maximumpmp .Osed
be Offerin Maximum Amount of
Title of Each Class of Securities to be Registered £ Aggregate Registration

Registered Price Per
(1H(2) Unit
(H(2)

Preferred Stock, $.01 par value per share — — — —

Common Stock, $.01 par value per share — — — —
Depositary Shares (4) — — — —

Debt Securities — — — —

Rights (5) — — — —

Purchase Contracts — — — —

Warrants — — — —

Units — — — —

TOTAL: — — $100,000,000(3)$11,590.00(3)

Offering Fee (3)
Price (1)(2)

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), includes such additional
number of shares of common stock, of a currently indeterminable amount, as may from time to time become issuable
by reason of any stock split, stock dividend, recapitalization and/or other similar transaction.
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(2) An indeterminate number of securities of each identified class is being registered as may from time to time be
offered for sale at indeterminate prices, with an aggregate public offering price not to exceed $100,000,000. This
Registration Statement includes such presently indeterminate number of securities registered hereunder as may be
issuable from time to time upon conversion of, or in exchange for, or upon exercise of, convertible or exchangeable
securities as may be offered pursuant to the prospectus filed with this Registration Statement. Pursuant to Rule 457(0),
the table does not specify by each class information as to the amount to be registered, proposed maximum offering
price per unit or proposed maximum aggregate offering price. Unless otherwise indicated in an amendment to this
filing, no separate consideration will be received for Common Stock, Preferred Stock or Debt Securities that are
issued upon conversion or exchange of Debt Securities, Preferred Stock, Depositary Shares, Warrants, Stock Purchase
Contracts or Rights registered hereunder. Securities registered hereunder may be sold separately, together or in units
with other securities registered hereby.

(3) Calculated pursuant to Rule 457(o) under the Securities Act, and exclusive of accrued interest and dividends, if
any.

(4) Each depositary share will be issued under a deposit agreement, will represent fractional interests in debt securities
or fractional shares of common stock or preferred stock and will be evidenced by a depositary receipt.

(5) Rights evidencing the right to purchase common stock, preferred stock, depositary shares, debt securities or other
securities we may offer using the prospectus that is a part of this Registration Statement.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act, or until this
Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. We may not sell any of these securities or
accept your offer to buy any of them until the registration statement filed with the SEC relating to these securities has
been declared effective by the SEC. This preliminary prospectus is not an offer to sell these securities and is not
soliciting an offer to buy these securities in any state or other jurisdiction where such offer or sale is not permitted or
legal.

SUBJECT TO COMPLETION, DATED December 28, 2016
PROSPECTUS
ENTERPRISE FINANCIAL SERVICES CORP

PREFERRED STOCK

COMMON STOCK

DEPOSITARY SHARES

DEBT SECURITIES

RIGHTS TO PURCHASE COMMON STOCK

PURCHASE CONTRACTS

WARRANTS

UNITS

We may offer and sell, from time to time, in one or more offerings, together or separately, any combination of the
securities described in this prospectus. The aggregate initial offering price of the securities that we offer will not
exceed $100,000,000.

This prospectus describes some of the general terms that may apply to these securities and the general manner in
which they may be offered. The specific terms of any securities to be offered, and the specific manner in which they
may be offered, will be described in a supplement to this prospectus. Any prospectus supplement may also add, update
or change information contained in this prospectus. This prospectus may not be used to sell securities unless
accompanied by a prospectus supplement. Before investing, you should carefully read this prospectus and any related
prospectus supplement.

We 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. The prospectus supplement for each offering of securities will describe
in detail the plan of distribution for that offering. For general information about the distribution of securities offered,
please see the section titled “Plan of Distribution” in this prospectus.

The common stock of Enterprise Financial Services Corp is traded on the NASDAQ Global Select Market under the
trading symbol EFSC. The last reported sale price of the common stock of Enterprise Financial Services Corp on
December 27, 2016 was $42.75 per share.

Investing in our securities involves a high degree of risk. You should carefully consider the risk factors beginning on
page 5 of this prospectus and set forth in the documents incorporated by reference herein before making any decision
to invest in our securities.

None of the Securities and Exchange Commission (the “SEC”), the Federal Deposit Insurance Corporation (the “FDIC”),
the Board of Governors of the Federal Reserve System (the “Federal Reserve Board”) or any state securities commission
or any other federal regulatory agency has approved or disapproved of these securities or passed upon the adequacy or
accuracy of this prospectus. Any representation to the contrary is a criminal offense.

These securities are not savings accounts, deposits or other obligations of our bank subsidiary, any non-bank
subsidiary or any other bank and are not insured or guaranteed by the FDIC, the Federal Reserve Board or any other
governmental agency.
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The date of this prospectus is:
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission, or the SEC,
using a shelf registration or continuous offering process. By using a shelf registration statement, we may, from time to
time, offer and sell any combination of the securities described in this prospectus in one or more offerings having an
initial aggregate offering price of up to $100,000,000. In this prospectus, we use the term securities to refer to
preferred stock, common stock, depositary shares, debt securities, rights, purchase contracts, warrants and/or units
which may be issued by the Company. For purposes of this prospectus, debt securities refers to both senior debt
securities and subordinated debt securities.

This prospectus provides you with a general description of the securities we may offer. Each time we or any
underwriter, dealer or agent sell securities pursuant to the registration statement, we will provide one or more
prospectus supplements containing specific information about the terms of a particular offering by us or the selling
underwriter, dealer or agent. A prospectus supplement may add to, update or change information in this prospectus. If
any information in this prospectus is inconsistent with a prospectus supplement, you should rely on the information in
that prospectus supplement. Before purchasing any of our securities, you should carefully read both this prospectus
and, if applicable, any prospectus supplement together with the additional information described under the section of
this prospectus titled “Where You Can Find More Information.”

The registration statement containing this prospectus, including exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus. The exhibits to our registration
statement contain the full text of certain contracts and other important documents that we have summarized in this
prospectus. Since these summaries may not contain all the information that you may find important in deciding
whether to purchase the securities we offer, you should review the full text of these documents. The registration
statement may be read at the SEC website or at the SEC office mentioned under the section of this prospectus titled
“Where You Can Find More Information.”

You should rely only on the information contained or incorporated by reference in this prospectus and any applicable
prospectus supplement. We have not authorized anyone else to provide you with additional or different information. If
anyone provides you with different or inconsistent information, you should not rely on it. We are not making an offer
of these securities in any state where the offer or sale is not permitted. You should not assume that the information in
this prospectus or in the documents incorporated by reference is accurate as of any date other than the date on the front
of this prospectus or those documents. Our business, financial condition, results of operations and prospects may have
changed since those dates.

Enterprise Financial Services Corp is a financial holding company incorporated in the State of Delaware and
headquartered in Clayton, Missouri. In this prospectus, the Company, we, our, ours, and us refer to Enterprise
Financial Services Corp and its subsidiaries on a consolidated basis, unless the context otherwise requires. References
in this prospectus to Enterprise Bank mean Enterprise Bank & Trust, a Missouri trust company with banking powers,
which is our principal subsidiary.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy, at prescribed rates, any documents we have filed with the SEC at its Public Reference Room located at 100 F
Street, N.E., Washington DC 20549. You may obtain information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. Our SEC filings are also available to the public over the Internet at the SEC’s
website at http:/www.sec.gov. Copies of certain information filed by us with the SEC are also available on our website
at http://www.enterprisebank.com. However, the information on our website is not a part of, and is not incorporated
into, this prospectus.
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The SEC’s rules allow us to incorporate by reference in this prospectus certain information in the documents that we
file with it, which means that we can disclose important information to you by referring you to other documents

1
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without restating that information in this prospectus. The information incorporated by reference into this prospectus is
considered to be a part of this prospectus from the date we file that document. Any information filed by us with the
SEC after the date of this prospectus will automatically update and, where applicable, supersede any information
contained in this prospectus or incorporated by reference in this prospectus.

In all cases, you should rely on the later information over different information included in this prospectus or
incorporated by reference.

We incorporate by reference into this prospectus the documents listed below and all future filings we make with the
SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities and Exchange Act of 1934, as amended (the “Exchange
Act”), on or after the date of this prospectus and prior to the termination of the offering, except to the extent that any
information contained in such filings is deemed furnished and not filed in accordance with SEC rules:

Our Annual Report on Form 10-K for the year ended December 31, 2015 filed with the SEC on February 26, 2016
¢including information specifically incorporated by reference into our Form 10-K for the year ended December 31,
2015);

Our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2016, filed on April 29, 2016, for the quarter
ended June 30, 2016, filed on July 29, 2016 and for the quarter ended September 30, 2016, filed on October 25, 2016;
pur Current Reports on Form 8-K and amendments thereto filed with the SEC on January 5, 2016, May 10, 2016,
June 27, 2016, August 10, 2016, October 11, 2016, October 28, 2016 and November 1, 2016; and

The description of our common stock contained in our Form 8-A12G Registration Statement filed with the SEC on
April 30, 1998, and including any other amendments or reports filed for the purpose of updating such description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:

Enterprise Financial Services Corp

150 North Meramec

Clayton, MO 63105

Telephone: (314) 725-5500

Attention: Mr. Keene S. Turner, Chief Financial Officer

Any statement contained in a document incorporated by reference in this prospectus shall be deemed to be modified or
superseded for purposes of this prospectus to the extent that a statement contained in this prospectus, or in any other
document filed later that is also incorporated in this prospectus by reference, modifies or supersedes the statement.
Any statement so modified or superseded shall not be deemed to constitute a part of this prospectus except as so
modified or superseded. The information relating to us contained in this prospectus should be read together with the
information contained in any prospectus supplement and in the documents incorporated in this prospectus and any
prospectus supplement by reference.

This prospectus is part of a registration statement we filed with the SEC which incorporates exhibits. You should read
the exhibits to the registration statement carefully.
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A WARNING ABOUT FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the documents incorporated herein or therein by

reference contain or incorporate statements that are considered forward-looking statements within the meaning of and

are intended to be covered by the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.
Forward-looking statements typically are identified with use of terms such as “may,” “might,” “will, “should,” “expect,” “plan
“anticipate,” “believe,” “estimate,” “predict,” “potential,” “could,” “continue” and the negative of these terms and similar worc
although some forward-looking statements are expressed differently. Our ability to predict results or the actual effect

of future plans or strategies is inherently uncertain. You should be aware that our actual results could differ materially

from those contained in the forward-looking statements due to a number of factors, including, but not limited to:

9 ¢
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eredit risk;

changes in the appraised valuation of real estate securing impaired loans;

outcomes of litigation and other contingencies;

exposure to general and local economic conditions;

risks associated with rapid increases or decreases in prevailing interest rates;

consolidation within the banking industry;

competition from banks and other financial institutions;

our ability to attract and retain relationship officers and other key personnel;

burdens imposed by federal and state regulation;

changes in regulatory requirements;

changes in accounting regulation or standards applicable to banks; and

other risks discussed under the caption Risk Factors in this prospectus, as well as the risk factors included in the
documents incorporated herein by reference, including under Item 1A - Risk Factors of our Annual Report on Form
10-K for the fiscal year ended December 31, 2015, and under Part II - Other Information: Item 1A - Risk Factors of
our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016, June 30, 2016 and September 30, 2016.

Readers are cautioned not to place undue reliance on our forward-looking statements, which reflect management’s
analysis and expectations only as of the date of such statements. Forward-looking statements speak only as of the date
they are made, and the Company does not intend, and undertakes no obligation, to publicly revise or update
forward-looking statements after the date of this prospectus, whether as a result of new information, future events or
otherwise, except as required by federal securities law. Readers should carefully review all disclosures we file from
time to time with the Securities and Exchange Commission which are available on our website at
www.enterprisebank.com.

Any investor in our securities should consider all risks and uncertainties disclosed in our SEC filings described above
under the heading “Where You Can Find More Information,” all of which are accessible on the SEC’s website at
WWW.SEC.ZoV.

OUR COMPANY

The following summary may not contain all of the information that may be important to you or that you should
consider before deciding to purchase the securities, and is qualified in its entirety by the more detailed information
appearing elsewhere or incorporated by reference in this prospectus. You should read the entire prospectus, especially
the risks set forth under the section of this prospectus titled Risk Factors, as well as the financial and other information
incorporated by reference in this prospectus, before making an investment decision.

General

We are a financial holding company headquartered in St. Louis, Missouri. We are the holding company for a full
service banking subsidiary, Enterprise Bank & Trust (“Enterprise Bank™), offering banking and wealth management
services to individuals and business customers located in the St. Louis, Kansas City and Phoenix metropolitan

10
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Our stated mission is “to guide our clients to a lifetime of financial success.” We have established an accompanying
corporate vision “to deliver customer and financial performance that positions us in the top quartile of our peers.” These
tenets are fundamental to our business strategies and operations.

Our general business strategy is to generate superior shareholder returns by providing comprehensive financial
services primarily to private businesses, their owner families, and other success-minded individuals through banking
and wealth management lines of business. The Company has one segment for purposes of its financial reporting.

The Company offers a broad range of business and personal banking services, and wealth management services.
Lending services include commercial and industrial, commercial real estate, real estate construction and development,
residential real estate, and consumer loans. A wide variety of deposit products and a complete suite of treasury
management and international trade services complement our lending capabilities. Tax credit brokerage activities
consist of the acquisition of Federal and State tax credits and the sale of these tax credits to clients. The Bank provides
financial planning, estate planning, investment management, and trust services to businesses, individuals, institutions,
retirement plans, and non-profit organizations.

Key components of our strategy include a focused and relationship-oriented distribution and sales approach, with an
emphasis on growing fee income and niche businesses, while maintaining prudent credit and interest rate risk
management, appropriate supporting technology, and controlled expense growth.

Our common stock is listed on the NASDAQ Global Select Market under the symbol “EFSC.” For a discussion of risks
and uncertainties involved with an investment in our securities, see the section of this prospectus supplement and the
accompanying prospectus entitled “Risk Factors.” Our principal executive offices are located at 150 N. Meramec,
Clayton, Missouri 63105 and our telephone number is (314) 725-5500. Our website is www.enterprisebank.com.
However, the information on our website is not a part of, and is not incorporated into, this prospectus supplement and
the accompanying prospectus.

12
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before purchasing any of our securities, you should carefully
read and consider each of the risk factors set forth in this prospectus and each of the documents incorporated by
reference in this prospectus, including, without limitation, our Annual Report on Form 10-K for the fiscal year ended
December 31, 2015, as updated by our subsequent Quarterly Reports on Form 10-Q, for the quarters ended March 31,
2016, June 30, 2016 and September 30, 2016, each of which has been filed with the SEC and incorporated herein by
reference, and the other information contained in this prospectus, the applicable prospectus supplement, or otherwise
incorporated by reference herein (see the section of this prospectus titled “Where You Can Find More Information”).
Any of these risks could materially adversely affect our business, financial condition, results of operations, or ability
to make distributions to our stockholders. Additional risks and uncertainties not currently known to us or that we
currently deem to be immaterial may also materially and adversely affect our business and operations. In any such
case, you could lose all or a portion of your original investment.

USE OF PROCEEDS

We do not currently know the number or types of securities that ultimately will be sold pursuant to this prospectus or
the prices at which such securities will be sold. Unless otherwise specified in the applicable prospectus supplement for
any offering of securities, we intend to use the net proceeds we receive from the sale of securities offered by this
prospectus for any combination of the repayment of outstanding indebtedness, working capital, capital expenditures,
acquisitions, capital support for our subsidiaries and general business purposes. Pending such use, we may elect, in
our sole and absolute discretion, to temporarily invest net proceeds.

13
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RATIOS OF EARNINGS TO FIXED CHARGES AND COMBINED FIXED CHARGES AND PREFERRED
DIVIDENDS

Our historical ratios of earnings to fixed charges for the periods indicated are set forth in the table below. The ratio of
earnings to fixed charges is computed by dividing (1) income from continuing operations before income taxes and
fixed charges by (2) total fixed charges. For purposes of computing these ratios:

earnings consist of income before income taxes plus fixed charges,

fixed charges, excluding interest on deposits, include interest expense (other than on deposits) and the estimated
portion of rental expenses attributable to interest, net of income from subleases, and

fixed charges, including interest on deposits, include all interest expense and the estimated portion of rental expense
attributable to interest, net of income from subleases.

Consolidated Ratios of Earnings to Combined Fixed Charges

For the Nine

Months For the Years Ended December
Ended 31,

September 30,

2016 2015 2015 2014 2013 2012 2011
Excluding interest on deposits (1) 29.44x 29.62x 30.85x 11.53x 8.16x 4.40x 4.11x
Including interest on deposits 6.56x 5.52x 5.72x 3.85x 3.76x 2.53x 2.13x

Consolidated Ratios of Earnings to Combined Fixed Charges and Preferred Stock Dividends

For the Nine

Months For the Years Ended December
Ended 31,

September 30,

2016 2015 2015 2014 2013 2012 2011
Excluding interest on deposits (1) 29.44x 29.62x 30.85x 11.53x 8.16x 6.52x 5.50x
Including interest on deposits 6.56x 5.52x 5.72x 3.85x 3.76x 2.85x 2.27x
(1) The ratio of earnings to fixed charges and preferred dividends, excluding interest on deposits, is being provided as
an additional measure to provide comparability to the ratios disclosed by all other issuers of debt securities.

DESCRIPTION OF SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of our preferred stock, our common stock, depositary shares, debt
securities, rights, purchase contracts, warrants and units that we may offer from time to time in one or more offerings
together or separately. These summary descriptions are not meant to be complete descriptions of each of the securities.
The particular terms of any offering of securities will be described in the accompanying prospectus supplement and
other offering material. The accompanying prospectus supplement may add, update or change the terms and
conditions of the securities as described in this prospectus. You should carefully read both this prospectus and any
related prospectus supplement before you invest in any of our securities.

DESCRIPTION OF CAPITAL STOCK

The following is a description of the material features, terms and provisions of our preferred stock and our common
stock. This summary does not purport to be exhaustive and may not contain all the information that is important to

14
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you. Therefore, you should read our certificate of incorporation, as amended, and by-laws which have been filed with
the SEC.

6
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General

Our authorized capital stock consists of:

80,000,000 shares of the common stock, par value of $.01 per share, and
$,000,000 shares of preferred stock, par value of $.01 per share.

As of September 30, 2016, there were 19,987,993 shares of our common stock issued and outstanding and no shares
of our preferred stock issued and outstanding.

General Limitations on Ability to Pay Dividends

Under Federal Reserve policies, we may pay cash dividends on common stock only out of income available over the
past year if prospective earnings retention is consistent with the organization’s expected future needs and financial
condition and if the organization is not in danger of not meeting its minimum regulatory capital requirements. Federal
Reserve policy also provides that financial holding companies should not maintain a level of cash dividends that
undermines the financial holding company’s ability to serve as a source of strength to its banking subsidiaries.

We depend on dividends, distributions and other payments from our banking subsidiary, Enterprise Bank, to fund
dividend payments on our common stock. Under Missouri law, Enterprise Bank may pay dividends to us only from a
portion of its undivided profits and may not pay dividends if its capital is impaired. As an insured depository
institution, federal law prohibits Enterprise Bank from making any capital distributions, including the payment of a
cash dividend if it is “undercapitalized” or after making the distribution would become undercapitalized. If the Federal
Deposit Insurance Corporation, or FDIC, believes that Enterprise Bank is engaged in, or about to engage in, an unsafe
or unsound practice, the FDIC may require, after notice and hearing, that the bank cease and desist from that practice.
The FDIC has indicated that paying dividends that deplete a depository institution’s capital base to an inadequate level
would be an unsafe and unsound banking practice. The FDIC has issued policy statements that provide that insured
banks generally should pay dividends only from their current operating earnings. Enterprise Bank’s payment of
dividends also could be affected or limited by other factors, such as events or circumstances which lead the FDIC to
require that it maintain capital in excess of regulatory guidelines.

Description of Common Stock

General

When we offer to sell any common stock, we will describe the specific terms of such common stock in a supplement
to this prospectus. The terms of any common stock may differ from the terms described below. Upon our receipt of
the full specified purchase price, the common stock issued will be fully paid and nonassessable.

Dividends

Subject to the prior rights and preferences, if any, applicable to shares of preferred stock or any series of preferred
stock, the holders of common stock are entitled to participate ratably in all dividends, payable in cash, stock or
otherwise, that may be declared by our board of directors out of any funds legally available for the payment of
dividends. Each such distribution will be payable to holders of record as they appear on our stock transfer books on
such record dates and dividend dates as may be fixed by our board of directors.

Voting Rights

The holders of our common stock are entitled to vote upon all matters submitted to a vote of our stockholders and are
entitled to one vote for each share of common stock held. There is no cumulative voting.

7
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Liquidation/Dissolution Rights

If we voluntarily or involuntarily liquidate, dissolve or wind-up, or upon any distribution of our assets, the holders of
our common stock will be entitled to receive, after distribution in full of the preferential amounts, if any, to be
distributed to the holders of preferred stock or any series of preferred stock, all of the remaining assets available for
distribution equally and ratably in proportion to the number of shares of common stock held by them.

Other Rights

Holders of our common stock do not have preemptive rights under the Delaware General Corporation Law, or our
certificate of incorporation, as amended, or by-laws. Shares of our common stock are not redeemable and have no
subscription or conversion rights.

Transfer Agent

The transfer agent and registrar for our common stock is Computershare N.A.

Description of Preferred Stock

General

The following summary contains a description of the general terms of the preferred stock that we may issue. When we
offer to sell a particular series of our preferred stock, we will describe the specific terms of the series in a supplement
to this prospectus. The terms of any series of preferred stock may differ from the terms described below. Certain
provisions of the preferred stock described below and in any prospectus supplement are not complete. These
descriptions are qualified in their entirety by reference to our certificate of incorporation and the certificate of
designation relating to that series. The rights, preferences, privileges and restrictions of the preferred stock of each
series will be fixed by the certificate of designation relating to that series.

Terms of Each Series of Preferred Stock

The board of directors, without stockholder approval, can issue preferred stock with voting, conversion or other rights
that could negatively affect the voting power and other rights of the holders of common stock. Preferred stock could
thus be issued quickly with terms calculated to delay or prevent a change in control of the company or make it more
difficult to remove our management. Additionally, the issuance of preferred stock may have the effect of decreasing
the market price of the common stock.

The prospectus supplement for a series of preferred stock will specify:

the maximum number of shares;

the designation of the shares;

.the annual dividend rate, if any, whether the dividend rate is fixed or variable, the date or dates on which dividends
will accrue, the dividend payment dates, and whether dividends will be cumulative;

the price and the terms and conditions for redemption, if any, including redemption at our option or at the option of
the holders, including the time period for redemption, and any accumulated dividends or premiums;

the liquidation preference, if any, and any accumulated dividends upon the liquidation, dissolution or winding up of
our affairs;

any sinking fund or similar provision, and, if so, the terms and provisions relating to the purpose and operation of the
fund;

the terms and conditions, if any, for conversion or exchange of shares of any other class or classes of our capital stock
or any series of any other class or classes, or of any other series of the same class, or any other securities or assets,
including the price or the rate of conversion or exchange and the method, if any, of adjustment;
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the voting rights; and,
any or all other preferences and relative, participating, optional or other special rights, privileges or qualifications,
limitations or restrictions.

Preferred stock will be fully paid and nonassessable upon issuance..

Rank

Upon our dissolution, liquidation or winding up, holders of preferred stock are entitled to receive from our assets an
amount per share equal to the respective liquidation preference before any payment or distribution is made on our
common stock or any other class of capital stock that ranks junior to the particular series of preferred stock. If our
assets available for distribution upon our dissolution, liquidation or winding up are insufficient to pay in full the
liquidation preference payable to holders of shares of all series of preferred stock, such assets will be distributed to
such holders on a pro rata basis in proportion to the amounts payable on those shares.

Voting Rights

If we issue shares of any series of preferred stock, holders of such shares will be entitled to one vote for each share
held on matters on which holders of such series are entitled to vote, as set forth in the prospectus supplement with
respect to such series or as expressly required by applicable law.

The affirmative vote or consent of the holders of a majority of the outstanding shares of each series of preferred stock,
unless our board of directors establishes a higher amount, voting as a separate class, will be required for any
amendment of our certificate of incorporation that adversely changes any rights or preferences of such series of
preferred stock.

Certain Anti-takeover Effects

Certificate of Incorporation and Bylaws.

Our certificate of incorporation, as amended, and bylaws contain various protective provisions that would have the
effect of impeding an attempt to change or remove our Board of Directors or to gain control of our outstanding capital
stock.

Our certificate of incorporation and amended and restated bylaws provide:

that directors can be removed only upon the vote of the holders of a majority of shares then entitled to votes at an
election of directors;

that we may issue preferred stock with such rights, preferences, privileges and limitations as our board of directors
may, without prior stockholder approval, establish;

that special meetings of stockholders may only be called by the chairman of the board, the Chief Executive Officer,
resolution of a majority of our board of directors, or the holders of not less than 50% of the shares of common stock
then-outstanding; and

advance notice procedures with regard to the nomination, other than by or at the direction of our board of directors or
a committee of the board, of candidates for election as directors.

Restrictions on Ownership

The Bank Holding Company Act requires any bank holding company, as defined in the Bank Holding Company Act,
to obtain the approval of the Federal Reserve Board prior to the acquisition of 5% or more of our common stock. Any
person, other than a bank holding companys, is required to obtain prior approval of the Federal Reserve Board to
acquire 10% or more of our common stock under the Change in Bank Control Act. Any holder of 25% or more of our
common stock, or a holder of 5% or more if such holder otherwise exercises a controlling influence over us, is subject
to regulation as a bank holding company under the Bank Holding Company Act.
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Delaware General Corporation Law.
Section 203 of the Delaware General Corporation Law applies to the Company because it is listed on a national
securities exchange. Pursuant to Section 203, with certain exceptions, a Delaware corporation may not engage in any
of a broad range of business combinations, such as mergers, consolidations and sales of assets, with an “interested
stockholder,” as defined below, for a period of three years from the date that person became an interested stockholder,
unless:
the transaction that results in a person becoming an interested stockholder or the business combination is approved by
the board of directors of the corporation before the person becomes an interested stockholder;
upon consummation of the transaction that results in the stockholder becoming an interested stockholder, the
interested stockholder owned 85% or more of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding shares owned by persons who are directors and also officers and shares
owned by certain employee stock plans; or
at or after the time the person becomes an interested stockholder, the business combination is approved by the
corporation’s board of directors and by holders of at least two-thirds of the corporation’s outstanding voting stock,
excluding shares owned by the interested stockholder, at a meeting of stockholders.

Under Section 203, an “interested stockholder” is defined as any person, other than the corporation and any direct or
indirect majority-owned subsidiary, that is:

the owner of 15% or more of the outstanding voting stock of the corporation; or

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 is an interested stockholder.

DESCRIPTION OF DEPOSITARY SHARES

The following is a description of the material features, terms and provisions of depositary shares that we may offer.
This summary does not purport to be exhaustive and may not contain all the information that is important to you.
Therefore, you should read the applicable prospectus supplement relating to those depositary shares, which may
contain a deposit agreement and depositary receipts or other transaction documents related to an offering of depositary
shares, and any other offering materials that we may provide. The applicable prospectus supplement will describe the
specific terms of the depositary shares offered through that prospectus and any general terms outlined in this section
of the prospectus that will not apply to those depositary shares.

General

We may offer fractional interests in preferred stock, rather than full shares of preferred stock. In that case, we will
provide for the issuance by a depositary to investors of receipts for depositary shares, each representing a fractional
interest in a share of a particular series of preferred stock. The depositary shares will be evidenced by depositary
receipts issued under the depositary agreement. For a description of our preferred stock, see “Description of Our
Capital Stock - Description of Preferred Stock.”

The shares of any series of preferred stock underlying the depositary shares will be deposited under a deposit
agreement between us and the depositary, which must be a bank or trust company having its principal office in the
United States and meet capital and surplus requirements. The depositary will be identified in the applicable prospectus
supplement. Subject to the terms of the deposit agreement, each owner of a depositary share will have a fractional
interest in all the rights and preferences of the preferred stock underlying such depositary share. Those rights include
any dividend, voting, redemption, conversion and liquidation rights.
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Dividends and Other Distributions

The depositary will distribute all cash dividends, if any, and other cash distributions, if any, received in respect of the
preferred stock to the record holders of depositary shares representing the preferred stock in proportion to the number
of depositary shares owned by such holders on the relevant record date.

If there is a distribution other than in cash, the depositary will distribute property received by it to the record holders
of depositary shares entitled thereto in proportion to the number of depositary shares owned by such holders on the
relevant record date, unless the depositary determines that it is not feasible to make such distribution, in which case
the depositary may, with our approval, sell such property and distribute the net proceeds from such sale to such
holders.

Withdrawal

Unless otherwise indicated in the applicable prospectus supplement and unless the related depositary shares have been
called for redemption, if you surrender depositary receipts at the principal office of the depositary, then you will be
entitled to receive the number of shares of preferred stock and any money or other property represented by such
depositary shares. We will not issue partial shares of preferred stock. If you deliver depositary receipts evidencing a
number of depositary shares that represent other than a whole number of shares of preferred stock by surrender for
redemption or exchange