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Filed Pursuant to  Rule 424(b)(2)
File  No . 333- 202489

CALCULATION OF REGISTRATION FEE
 

Title  o f Each Class o f Securities to  be  Registered  

Maximum
Aggregate

O ffering Price( 1)  
Amo unt o f

Registratio n Fee( 2 )
Depositary Shares (each representing  a 1/400th interest in a share o f 6.625% Fixed-to -Floating

Non-Cumulative Perpetual Preferred Stock, Series B, o f IBERIABANK Corporation)  $ 86,250,000  $10,022.25
(1) Includes 450,000 Depositary Shares that may be purchased by the underwriters pursuant to  their option to  purchase additional

Depositary Shares to  cover over-allo tments, if any.
(2) Calculated in acco rdance with Rule 457(r) o f the Securities Act o f 1933.
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PROSPECTUS    SUPPLEMENT
(To  Pro spectus da ted March 4, 20 15)

3,000,000 Depositary Shares
 
 

IBERIABANK Corporation
Each Representing a 1/400th Interest

in a Share of 6.625% Fixed-to-Floating Non-Cumulative
Perpetual Preferred Stock, Series B

  
We are  o ffering  3,0 0 0 ,0 0 0  depo sitary shares each representing  a  1/40 0 th o wnership interest in a  share  o f o ur 6 .6 25% Fixed-to -Flo ating

No n-Cumulative  Perpetual Preferred Sto ck, Series B, par va lue  $1.0 0  per share  (“Series B preferred sto ck”), with a  liquidatio n preference  o f $10 ,0 0 0
per share  o f Series B preferred sto ck (equivalent to  $25 per depo sitary share). As a  ho lder o f depo sitary shares, yo u will be  entitled to  a ll rig hts and
preferences o f the  Series B preferred sto ck (inc luding  dividend, vo ting , redemptio n and liquidatio n rig hts) in pro po rtio n to  yo ur investment in the
underlying  shares o f Series B preferred sto ck. Yo u must exerc ise  these  rig hts thro ug h the  depo sitary.

We will pay dividends o n the  Series B preferred sto ck, when, as, and if declared by o ur bo ard o f direc to rs (o r a  duly autho rized co mmittee  o f
o ur bo ard o f direc to rs). Dividends will accumulate  and be  payable  fro m the  date  o f issuance  to , but excluding , Aug ust 1, 20 25, a t a  ra te  o f 6 .6 25% per
annum, payable  semi-annually, in arrears, o n February 1 and Aug ust 1 o f each year, beg inning  o n February 1, 20 16 . Fro m, and inc luding , Aug ust 1,
20 25, dividends will accumulate  and be  payable  a t a  flo a ting  ra te  equal to  three-mo nth LIBOR (as defined here in) plus a  spread o f 426 .2 basis po ints
per annum, payable  quarterly, in arrears, o n February 1, May 1, Aug ust 1 and No vember 1 o f each year, beg inning  o n No vember 1, 20 25. Upo n payment
o f any dividends o n the  Series B preferred sto ck, ho lders o f depo sitary shares are  expected to  rece ive  such dividends in pro po rtio n to  the ir investment
in the  depo sitary shares representing  such Series B preferred sto ck.

Dividends o n the  Series B preferred sto ck will no t be  cumula tive  o r mandato ry. If o ur bo ard o f direc to rs (o r a  duly autho rized co mmittee  o f
o ur bo ard o f direc to rs) do es no t declare  a  dividend o n the  Series B preferred sto ck fo r any Dividend Perio d (as defined here in) prio r to  the  re la ted
Dividend Payment Date  (as defined here in), tha t dividend will no t accumulate , and we will have  no  o blig a tio n to  pay a  dividend fo r tha t Dividend Perio d
at any time, whether o r no t dividends o n the  Series B preferred sto ck o r any o ther series o f o ur preferred sto ck o r co mmo n sto ck are  declared fo r any
future  Dividend Perio d.

We may redeem the  Series B preferred sto ck a t o ur o ptio n, subjec t to  reg ula to ry appro val, a t a  redemptio n price  equal to  $10 ,0 0 0  per share
(equivalent o f $25 per depo sitary share), plus any declared and unpaid dividends (witho ut reg ard to  any undeclared dividends) to , but excluding , the
redemptio n date , (i) in who le  o r in part, fro m time to  time, o n any Dividend Payment Date  o n o r after Aug ust 1, 20 25 o r (ii) in who le  but no t in part, a t
any time within 9 0  days fo llo wing  a  reg ula to ry capita l trea tment event (as defined here in). If we redeem the  Series B preferred sto ck, the  depo sitary is
expected to  redeem a  pro po rtio nate  number o f depo sitary shares.

Currently no  market exists fo r the  depo sitary shares. We plan to  file  an applica tio n to  list the  depo sitary shares o n the  Nasdaq Glo bal Selec t
Market (“NASDAQ”) under the  symbo l “IBKCP.”  If the  applica tio n is appro ved, trading  o f the  depo sitary shares o n NASDAQ is expected to  beg in
within 30  days after the  da te  o f initia l issuance  o f the  depo sitary shares.

Neither the  depo sitary shares no r the  Series B preferred sto ck is a  saving s acco unt, depo sit o r o ther o blig a tio n o f any o f o ur bank o r no n-
bank subsidiaries and neither is insured by the  Federa l Depo sit Insurance  Co rpo ra tio n (“FDIC”) o r any o ther g o vernmenta l ag ency o r instrumenta lity.
  

Inve s ting in the  de pos itary share s  involve s  risks . Se e  “Risk Factors” be ginning on page  S-13 of this  prospe ctus
supple me nt and page  1 of the  accompanying prospe ctus , as  we ll be ginning on page  17 of our most re ce nt Annual Re port on Form
10-K.
  
 

   Per Share     To tal( 1)  
Public  o ffering  price   $25.0 0 0 0       $75,0 0 0 ,0 0 0   
Underwriting  disco unts and co mmissio ns   $ 0 .7875      $ 2,36 2,50 0   
Pro ceeds, befo re  expenses, to  us   $ 24.2125      $ 72,6 37,50 0   

 
 (1) Assumes no  exerc ise  o f the  underwriters’ o ver-a llo tment o ptio n described belo w.

We have g ranted the  underwriters an o ptio n to  purchase  up to  an additio nal 450 ,0 0 0  depo sitary shares within 30  days after the  date  o f this
pro spectus supplement a t the  public  o ffering  price , less underwriting  disco unts and co mmissio ns, so le ly to  co ver o ver-a llo tments, if any.

The underwriters expect to  de liver the  depo sitary shares in bo o k-entry fo rm o nly, thro ug h the  fac ilities o f The Depo sito ry Trust Co mpany
(“DTC”) fo r the  acco unts o f its partic ipants, inc luding  Clearstream Banking , société anonyme (“Clearstream”), and Euro clear Bank S.A./N.V.
(“Euro clear”), as o pera to r o f the  Euro clear System, ag ainst payment o n o r abo ut Aug ust 5, 20 15.

Neither the  Securities and Exchange Co mmissio n, any state  securities co mmissio n, Federal Depo sit Insurance Co rpo ratio n, the
Bo ard o f Go verno rs o f the  Federal Reserve  System no r any o ther regulato ry bo dy has appro ved o r disappro ved o f these  securities o r
determined if this pro spectus supplement o r the  acco mpanying pro spectus is truthful o r co mplete .  Any representatio n to  the  co ntrary is a
criminal o ffense .
  

Joint Book-Running Managers
 

BofA Merrill Lynch    UBS Investment Bank  
  

Co-Manager



Goldman, Sachs & Co.
 

 
The date  o f this pro spectus supplement is July 29 , 20 15.



Table of  Contents

TABLE OF CONTENTS

Prospectus Supplement
 
Prospectus Supplement Summary    S-1  
Risk Facto rs    S-13  
Special No te Regarding  Forward-Looking  Statements    S-18  
Use o f Proceeds    S-19  
Ratio  o f Earnings to  Fixed Charges and Preference Dividends    S-20  
Capitalization    S-21  
Description o f Series B Preferred Stock    S-22  
Description o f Depositary Shares    S-31  
Book-Entry Procedures and Settlement    S-34   
Certain United States Federal Income Tax Considerations    S-37  
Certain ERISA Considerations    S-42  
Underwriting  (Conflic ts o f Interest)    S-45  
Where You Can Find Additional Info rmation    S-49  
Available  Info rmation    S-50  
Legal Matters    S-51  
Experts    S-51  

Prospectus
 
About This Prospectus    1  
Risk Facto rs    1  
Where You Can Find More Info rmation    2  
Inco rporation o f Certain Info rmation by Reference    3  
Special No te Regarding  Forward-Looking  Statements    4   
Our Company    5  
Use o f Proceeds    5  
Ratio  o f Earnings to  Fixed Charges and Preference Dividends    6  
Description o f Our Capital Stock    7  
Description o f Other Securities We May Offer    10  
Plan o f Distribution    14   
Legal Matters    16  
Experts    16  

You should rely only on the info rmation contained in o r inco rporated by reference into  this prospectus supplement, the
accompanying  prospectus o r in any free writing  prospectus prepared by o r on behalf o f us o r to  which we have referred you. We have
no t, and the underwriters have no t, autho rized any o ther person to  provide you with different o r inconsistent info rmation. If anyone
provides you with different o r inconsistent info rmation, you should no t re ly on it. We are  no t, and the underwriters are  no t, making  an
offer to  sell these securities in any jurisdiction where the o ffer and sale  is no t permitted. You should assume that the info rmation
appearing  in this prospectus supplement, the accompanying  prospectus and any free writing  prospectus is accurate  only as o f their
respective dates. Our business, financial condition, results o f operations and prospects may have changed since those dates.

This document is in two  parts. The first part is this prospectus supplement, which describes the specific  terms o f this o ffering
of our depositary shares and also  adds to  and updates info rmation contained in the accompanying  prospectus and the documents
inco rporated by reference into  the accompanying  prospectus. The second part, the accompanying  prospectus, provides more general
info rmation. Generally, when we refer to  this prospectus, we are  referring  to  bo th parts o f this document combined. To  the extent there
is a conflic t between
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the info rmation contained in this prospectus supplement and the info rmation contained in the accompanying  prospectus o r any
document inco rporated by reference therein filed prio r to  the date  o f this prospectus supplement, you should rely on the info rmation in
this prospectus supplement. If any statement in one o f these documents is inconsistent with a statement in ano ther document having  a
later date—for example, a document inco rporated by reference in the accompanying  prospectus—the statement in the document
having  the later date  modifies o r supersedes the earlier statement.

This prospectus supplement is no t a prospectus fo r the purposes o f the Directive 2003/71/EC (and any amendments thereto )
as implemented in member states o f the European Economic Area (the “Prospectus Directive”). This prospectus supplement has been
prepared on the basis that all o ffers o f depositary shares o ffered hereby made to  persons in the European Economic Area will be made
pursuant to  an exemption under the Prospectus Directive from the requirement to  produce a prospectus in connection with o ffers o f
such depositary shares.

In the United Kingdom, this prospectus supplement and the accompanying  prospectus are  being  distributed only to , and are
directed only at, persons who  are  “qualified investo rs” (as defined in the Prospectus Directive) who  are  (i) persons having  pro fessional
experience in matters re lating  to  investments falling  within Artic le  19(5) o f the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005 (the “Order”), o r (ii) high net worth entities falling  within Artic le  49(2)(a) to  (d) o f the Order, o r (iii) persons to
whom it would o therwise be lawful to  distribute  them, all such persons together being  referred to  as “Relevant Persons.” The
depositary shares are  only available  to , and any invitation, o ffer o r ag reement to  subscribe, purchase o r o therwise acquire  such
depositary shares will be engaged in only with, Relevant Persons. This prospectus supplement and the accompanying  prospectus and
their contents are  confidential and should no t be distributed, published o r reproduced (in who le o r in part) o r disclosed by any recipients
to  any o ther person in the United Kingdom. Any person in the United Kingdom that is no t a Relevant Person should no t act o r re ly on this
prospectus supplement and the accompanying  prospectus o r their contents.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere in, or incorporated by reference into, this prospectus
supplement. Because this is a summary, it may not contain all the information that may be important to you. Therefore, you should
also read the more detailed information set forth in this prospectus supplement, our financial statements and documents
incorporated by reference into this prospectus supplement and the accompanying prospectus, before making a decision to invest in
our depositary shares. See “Where You Can Find Additional Information.” Unless we indicate otherwise, the words “we,” “our,”
“us” and “Company” refer to IBERIABANK Corporation and its wholly owned subsidiaries.

IBERIABANK Corporation

Company Overview. IBERIABANK Corporation, a Louisiana co rporation, is a financial ho lding  company. We are  the
ho lding  company fo r IBERIABANK, a Louisiana banking  co rporation headquartered in Lafayette , Louisiana, Lenders Title
Company, an Arkansas-chartered title  insurance and closing  services agency headquartered in Little  Rock, Arkansas (“Lenders
Title”); IBERIA Capital Partners, LLC, a co rporate  finance services firm (“ICP”); 1887 Leasing , LLC, a ho lding  company fo r our
investment in a separate  aircraft; IBERIA Asset Management, Inc. (“IAM”), which provides wealth management and trust services
to  high net worth individuals, pension funds, co rporations and trusts; IBERIA CDE L.L.C. (“CDE”), which invests in purchased tax
credits; and IBERIABANK Mortgage Company, which o rig inates, funds and sells one-to -four family residential mortgage loans. As
of March 31, 2015, we operated 314  combined locations, including  216 bank branch o ffices and three loan production o ffices in
Louisiana, Arkansas, Flo rida, Alabama, Tennessee, and Texas, 23 title  insurance o ffices in Arkansas and Louisiana, and mortgage
representatives in 63 locations in ten states. We also  had eight wealth management locations in five states and one ICP o ffice in
Louisiana. As o f March 31, 2015, we had conso lidated assets o f $18.1 billion, to tal deposits o f $14 .7 billion and shareho lders’
equity o f $2.2 billion.

IBERIABANK offers commercial and retail banking  products and services to  customers throughout locations in seven
states. IBERIABANK provides these products and services in Louisiana, Alabama, Flo rida, Arkansas, Tennessee, Texas and
Georg ia. These products and services include a broad array o f commercial, consumer, mortgage, and private  banking  products
and services, cash management, deposit and annuity products and investment brokerage services. Certain o f our non-bank
subsidiaries engage in financial services-related activities, including  brokerage services, sales o f variable  annuities, life , health,
dental and accident insurance products, and wealth management services. Lenders Title  o ffers a full line o f title  insurance and
closing  services throughout Arkansas and Louisiana. ICP provides equity research, institutional sales and trading , and co rporate
finance services. 1887 Leasing , LLC, owns a separate  aircraft. IAM provides wealth management and trust services fo r
commercial and private  banking  clients. CDE is engaged in the purchase o f tax credits.

Our principal executive o ffice is located at 200 West Congress Street, Lafayette , Louisiana, and our te lephone number at
that o ffice  is (337) 521-4003. Our website  is located at www.iberiabank.com. The info rmation contained on our website  is no t part
o f this prospectus supplement o r the accompanying  prospectus.

Strateg ic  Focus . We operate  principally in markets that are  considered metropo litan in nature  where we believe our
business model provides us a competitive advantage over larger competito rs. We believe we are  able  to  attract c lients who
recognize the importance o f developing  a strong  banking  relationship and value our o rganization’s focus. We emphasize
understanding  the needs o f our c lients, operating  in a decentralized manner, and providing  consistency and speed in our decision-
making . In many respects, we are  able  to  tailo r our services to  local needs as we operate  very close to  our c lients. Through this
business model, we have sought to  remain ag ile , with comprehensive capabilities and local market knowledge. This approach has
enabled us to  compete effectively against bo th larger, less versatile  competito rs and smaller community financial institutions.

We have made significant improvements in our franchise over the past ten years. These improvements include g reater
geographic and client diversification, enhancements in revenues and earnings, and so lid
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investments in personnel and infrastructure. Our expanded geographic dispersion throughout our seven-state  foo tprint provides
significantly g reater loan, deposit, and revenue diversification and g rowth opportunities. Over the last ten years, we have
implemented risk diversification and reduction strateg ies that have lowered our risk posture . The benefits o f this diversification
effo rt have been evident in areas such as reduced credit risk, improved interest rate  risk positioning , and reduced operating  risk.
So lid revenue and earnings g rowth during  this period resulted in a significant improvement in fully diluted earnings per share.

Growth Opportunities . Since we completed our initial public  o ffering  in 1995, approximately 31% of our asset g rowth
was obtained through o rganic , o r internal, g rowth and the remainder has been through acquisitions, o r external g rowth. Our
acquisition effo rts have histo rically focused on selected markets and have been targeted to  fill out the franchise in selected
markets where we believe 1) we have a competitive advantage, 2) compelling  market dynamics exist and 3) we have local market
knowledge based on where our executives have lived and/o r worked over the course o f their co llective banking  careers. While  we
have histo rically explo red many acquisition opportunities bo th inside and outside o f our current foo tprint, our selective nature,
financial approach to  acquisitions, and strateg ic  focus have narrowed the scope o f opportunities that we considered worthy o f
active pursuit.

Since 2012, we have completed acquisitions o f five financial institutions and one branch network.

Given our limited exposure to  high risk lending  areas, such as sub-prime lending , and our experience in recent FDIC and
non-FDIC-related transactions, we believe we occupy a relatively favorable  position compared to  many o ther financial institutions.
As a result, we antic ipate  additional opportunities to  acquire  financial institutions.

In addition to  strateg ic  acquisitions, our approach to  business continues to  attract banking  personnel to  us. Our recruiting
effo rts accelerated dramatically in the aftermath o f the hurricanes in the fall o f 2005. In addition to  recruiting  talent immediately
after the sto rms, we were and continue to  be successful in recruiting  individuals and teams in Baton Rouge, Birmingham, Houston,
Memphis, Mobile  and New Orleans. Attracting  and recruiting  talented pro fessionals have been significant drivers o f g rowth fo r our
business, and we expect to  continue this effo rt in the future .

Recent Developments

The financial information for the six months ended June 30, 2015, that is contained in this prospectus supplement is
preliminary and, as a result, during the course of our preparation of our complete consolidated financial statements as of and for
the six months ended June 30, 2015, we may identify items that would require us to make adjustments to the preliminary financial
results presented in this prospectus supplement. In addition, Ernst & Young LLP, our independent registered public accounting firm,
has not performed review procedures of this financial information.

For the quarter ended June 30, 2015, we reco rded income available  to  common shareho lders o f $30.8 million, o r $0.79
fully diluted earnings per share and $1.05 fully diluted operating  earnings per share. We completed the acquisition o f Georg ia
Commerce Bancshares, Inc. (“Georg ia Commerce”) on May 31, 2015. On May 31, 2015, Georg ia Commerce had to tal assets o f
$1.0 billion, g ross loans o f $808 million, to tal deposits o f $908 million, with nine bank o ffices serving  the Atlanta metropo litan
market. As a result o f our recent acquisitions, to tal assets increased to  $19.2 billion as o f June 30, 2015. Financial info rmation fo r
the quarter ended June 30, 2015 reflects the impact o f this acquisition from the acquisition date  and is subject to  future  refinements
to  purchase accounting  adjustments. We incurred approximately $13 million in pre-tax acquisition and conversion-related costs
during  the three months ended June 30, 2015.
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Highlights for the second quarter o f 2015 and June 30 , 2015
 

 

•  Compared to  the second quarter ended June 30, 2014 , operating  revenues fo r the second quarter o f 2015 increased
$53 million, o r 35%, while  operating  expenses increased $27 million, o r 24%. Operating  expenses were impacted
by the timing  o f the Georg ia Commerce and Old Flo rida Bancshares, Inc. (“Old Flo rida”) acquisitions and
conversions. We incurred a full month o f operating  expenses in connection with Georg ia Commerce acquisition with
very limited cost savings due to  the timing  o f the conversion o f the branch and operating  systems, which was
completed as o f June 30, 2015. The conversions o f the Old Flo rida subsidiaries were completed on April 26, 2015
and May 17, 2015, resulting  in a partial phase-in o f synerg istic  benefits during  the second quarter o f 2015.

 
 •  The net interest marg in increased three basis po ints compared to  the quarter ended June 30, 2014  to  3.52%, which

was consistent with our expectations.
 
 •  Energy-related loans declined $32 million, o r 4%, from March 31, 2015, due to  loan pay-downs and pay-o ffs.

Energy-related loans declined from 6.4% of to tal loans as o f March 31, 2015 to  5.6% as o f June 30, 2015.
 

 

•  To tal loans g rew $1.1 billion, o r 8%, between March 31, 2015 and June 30, 2015. Despite  a $32 million decline in
energy-related loans and a $44  million decline in indirect automobile  loans between quarter-ends, legacy loan
growth, which exclude all assets covered under FDIC loss share ag reements and o ther non-covered acquired assets
(co llectively, “Acquired Assets”), increased $501 million, o r 5% (20% annualized rate), including  $332 million o f
commercial loans and $169 million o f small business and consumer loans.

 
 •  To tal deposits increased $1.5 billion, o r 10%, and increased $546 million, o r 4%, excluding  acquisitions (15%

annualized rate) since March 31, 2015, respectively.

Operating  Results

During  the second quarter o f 2015, average legacy loan vo lume increased $413 million and the associated yield declined
two  basis po ints, while  the average Acquired Asset loan vo lume increased $1.3 billion and the yield decreased 52 basis po ints. The
decrease in the Acquired Asset loan yield was primarily due to  the mix o f lower yielding  loans recently acquired.

In the second quarter o f 2015, non-interest income increased $18 million, o r 41%, compared to  the second quarter o f
2014 . We reco rded non-operating  income o f $1 million in the second quarter o f 2015.

In the second quarter o f 2015, we o rig inated $700 million in residential mortgage loans, an increase o f $264  million, o r
61%, compared to  the second quarter o f 2014 . Client loan refinancing  opportunities accounted fo r approximately 22% of the
mortgage loan applications in the second quarter o f 2015, an increase o f 9% compared to  13% in the second quarter o f 2014 . We
so ld $663 million in mortgage loans during  the second quarter o f 2015, an increase o f $268 million, o r 68%, compared to  the
second quarter o f 2014 . The mortgage o rig ination locked pipeline and loans held fo r sale  increased from March 31, 2015 by $50
million, o r 18%, to  $329 million as o f June 30, 2015. The mortgage loan o rig ination business primarily focuses on retail mortgage
loans o rig inated by us.

Assets under management at IBERIA Wealth Adviso rs (“IWA”) were $1.4  billion at June 30, 2015, a decrease o f 2%
compared to  March 31, 2015. Revenues fo r IWA increased by 17% compared to  the second quarter o f 2014 . IBERIA Financial
Services revenues decreased by 4% compared to  the second quarter o f 2014 . ICP revenues decreased by 6% compared to  the
second quarter o f 2014 .
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Operating  expense increased $26 million, o r 24%, compared to  the quarter ended June 30, 2014 .

Provision fo r loan lo sses increased $4  million compared to  the quarter ended June 30, 2014  due to  an increase in net
charges-o ffs, incurrence in provision associated with g rowth in the loan po rtfo lio  during  the second quarter and o ther facto rs.

Based on the sustained low interest rate  environment and our current expectations and assumptions, our guidance range
fo r operating  earnings per share fo r the full year o f 2015 is estimated to  be the range o f $4 .22 to  $4 .27, without the benefit o f
rising  interest rates and including  the expected net effect o f this o ffering  and the use o f proceeds therefrom.

Capital Position

As o f June 30, 2015, our preliminary Tier 1 leverage ratio  was 9.23%, an increase o f 36 basis po ints compared to
March 31, 2015. Our preliminary to tal risk-based capital ratio  was 11.47%, a decrease o f 15 basis po ints compared to  March 31,
2015.

Commencing  in the first quarter o f 2015, we experienced a 75% phase-out o f Tier 1 capital treatment fo r our trust
preferred securities with no  commensurate  change in our to tal regulato ry capital. As o f December 31, 2014 , we experienced the
expiration o f FDIC loss share pro tection on non-sing le  family loans associated with three FDIC-assisted transactions. The
expiration o f FDIC loss share coverage on those assets resulted in increased risk weighting  associated with those assets. The
influence o f the phase-out o f Tier 1 treatment on trust preferred securities, the expiration o f certain FDIC loss share coverage and
full implementation o f risk-weighting  acco rding  to  Basel III capital requirements reduced our Tier 1 leverage ratio , Tier 1 risk
based capital ratio  and our to tal risk based capital ratio .

On June 16, 2015, we declared a quarterly cash dividend o f $0.34  per share.

Non- GAAP Reconciliation

Below is a reconciliation o f fully diluted operating  earnings per share to  net income per share fo r the three months ended
June 30, 2015:
 

   

Three Mo nths
ended

June 30 , 2 0 15( 1)  
Net income per share   $ 0.79  
Non-interest income adjustments per share:   

Gain on sale  o f investments and o ther non-interest income    (0.02) 
Non-interest expense adjustments per share:   

Merger-related expenses    0.22  
Severance expenses    0.01  
Loss on sale  o f long-lived assets, net o f impairment    0.03  
Other non-operating  non-interest expense    0.03  

     

Total non-interest expense adjustments per share    0.29  
     

Operating  earnings per share (Non-GAAP)   $ 1.05  
 
(1) Figures are  based on after-tax amounts, which are  computed using  a marg inal tax rate  o f 35%
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The Offering

The following summary contains summary information about the depositary shares, Series B preferred stock and this
offering and is not intended to be complete. It does not contain all the information that you should consider before deciding
whether to invest in the depositary shares. For a complete understanding of the depositary shares and Series B preferred stock, you
should read the sections of this prospectus supplement entitled “Description of Series B Preferred Stock” and “Description of
Depositary Shares.”
 
Issuer IBERIABANK Corporation, a Louisiana co rporation and a financial ho lding

company.
 
Securities Offered 3,000,000 depositary shares (3,450,000 depositary shares if the underwriters

exercise  their over-allo tment option in full) each representing  a 1/400th
ownership interest in a share o f our 6.625% Fixed-to -Floating  Non-Cumulative
Perpetual Preferred Stock, Series B, par value $1.00 per share, with a liquidation
preference o f $10,000 per share o f Series B preferred stock (equivalent to  $25
per depositary share). Each ho lder o f depositary shares will be entitled to  all
rights and preferences o f the Series B preferred stock (including  dividend,
vo ting , redemption and liquidation rights) in proportion to  such ho lder’s
investment in the underlying  shares o f Series B preferred stock.

 

 

We may from time to  time, without no tice to  o r the consent o f ho lders o f the
Series B preferred stock, issue additional shares o f Series B preferred stock,
provided that if the additional shares are  no t fung ible  fo r U.S. federal income tax
purposes with the initial shares o f such series, the additional shares shall be issued
under a separate  CUSIP number. The additional shares would fo rm a sing le  series
together with all previously issued shares o f Series B preferred stock. In the
event we issue additional shares o f Series B preferred stock, we will cause a
co rresponding  number o f additional depositary shares to  be issued.

 
Dividends Holders o f the Series B preferred stock will be entitled to  receive, only when, as,

and if declared by our board o f directo rs (o r a duly autho rized committee o f our
board o f directo rs), out o f assets legally available  under applicable  law fo r
payment, non-cumulative cash dividends based on the liquidation preference o f
$10,000 per share o f Series B preferred stock, and no  more, at a rate  equal to  (1)
6.625% per annum (equivalent to  $1.65625 per depositary share per annum), fo r
each semi-annual Dividend Period (as defined below) occurring  from, and
including , the o rig inal issue date  o f the Series B preferred stock to , but
excluding , August 1, 2025 (the “Fixed Rate  Period”), and (2) thereafter, three-
month LIBOR (as defined herein) plus a spread o f 426.2 basis po ints per annum,
fo r each quarterly Dividend Period beg inning  August 1, 2025 (the “Floating  Rate
Period”). A “Dividend Period” means the period from, and including , each
Dividend Payment Date (as defined below) to , but excluding , the next
succeeding  Dividend Payment Date, except fo r the initial Dividend Period, which
will be the period from, and including , the issue date  o f
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 the shares o f Series B preferred stock to , but excluding , the next succeeding
Dividend Payment Date.

 

 

Dividends on the Series B preferred stock will no t be cumulative o r mandato ry. If
our board o f directo rs (o r a duly autho rized committee o f our board o f
directo rs) does no t declare  a dividend on the Series B preferred stock fo r any
Dividend Period prio r to  the related Dividend Payment Date, that dividend will no t
accumulate , and we will have no  obligation to  pay a dividend fo r that Dividend
Period at any time, whether o r no t dividends on the Series B preferred stock o r
any o ther series o f our preferred stock o r common stock are  declared fo r any
future Dividend Period.

 
 See “Description o f Series B Preferred Stock—Dividends.”
 
Dividend Payment Dates When, as, and if declared by our board o f directo rs (o r a duly autho rized

committee o f our board o f directo rs), during  the Fixed Rate  Period, we will pay
cash dividends on the Series B preferred stock semi-annually, in arrears, on
February 1 and August 1 o f each year (each such date , a “Fixed Period Dividend
Payment Date”), beg inning  on February 1, 2016, and, when, as and if declared by
our board o f directo rs (o r a duly autho rized committee o f our board o f
directo rs), during  the Floating  Rate  Period, we will pay cash dividends on the
Series B preferred stock quarterly, in arrears, on February 1, May 1, August 1 and
November 1 o f each year, beg inning  on November 1, 2025 (each such date , a
“Floating  Period Dividend Payment Date,” and together with the Fixed Period
Dividend Payment Dates, the “Dividend Payment Dates”).

 
 See “Description o f Series B Preferred Stock—Dividends.”
 
Prio rity Regarding  Dividends So  long  as any share o f Series B preferred stock remains outstanding ,
 

 
(1) no  dividend will be declared and paid o r set aside fo r payment and no

distribution will be declared and made o r set aside fo r payment on any Junio r
Stock (as defined herein), subject to  certain exceptions,

 

 

(2) no  shares o f Junio r Stock will be repurchased, redeemed, o r o therwise
acquired fo r consideration by us, directly o r indirectly, subject to  certain
exceptions, no r will any monies be paid to  o r made available  fo r a sinking
fund fo r the redemption o f any such securities by us and

 

 
(3) no  shares o f Parity Stock (as defined herein) will be repurchased, redeemed

or o therwise acquired fo r consideration by us, subject to  certain
exceptions,

 

 
during  a Dividend Period, unless, in each case, the full dividends fo r the most
recently completed Dividend Period on all outstanding  shares o f the Series B
preferred stock have been declared and paid in

 

 
S-6



Table of  Contents

 full o r declared and a sum suffic ient fo r the payment o f those dividends has been
set aside.

 
 See “Description o f Series B Preferred Stock—Prio rity Regarding  Dividends.”
 
Redemption The Series B preferred stock is no t subject to  any mandato ry redemption, sinking

fund o r o ther similar provision.
 

 

We may redeem the Series B preferred stock at our option, subject to  regulato ry
approval, at a redemption price equal to  $10,000 per share (equivalent o f $25 per
depositary share), plus any declared and unpaid dividends (without regard to  any
undeclared dividends) to , but excluding , the redemption date , (i) in who le o r in
part, from time to  time, on any dividend payment date  (as defined herein) on o r
after August 1, 2025 o r (ii) in who le but no t in part, at any time within 90 days
fo llowing  a regulato ry capital treatment event (as defined herein). If we redeem
the Series B preferred stock, the depositary is expected to  redeem a
proportionate  number o f depositary shares. See “Description o f Series B
Preferred Stock—Redemption.”

 

 
Neither the ho lders o f Series B preferred stock no r the ho lders o f the related
depositary shares have the right to  require  the redemption o r repurchase o f the
Series B preferred stock.

 
Liquidation Rights Upon our vo luntary o r invo luntary liquidation, disso lution o r winding  up, the

ho lders o f the outstanding  shares o f Series B preferred stock are  entitled to  be
paid out o f our assets legally available  fo r distribution to  our shareho lders, befo re
any distribution o f assets is made to  ho lders o f common stock o r any o ther
Junio r Stock, a liquidating  distribution in the amount o f a liquidation preference o f
$10,000 per share (equivalent to  $25 per depositary share), plus the sum o f any
declared and unpaid dividends fo r prio r Dividend Periods prio r to  the Dividend
Period in which the liquidation distribution is made and any declared and unpaid
dividends fo r the then current Dividend Period in which the liquidation distribution
is made to  the date  o f such liquidation distribution. After payment o f the full
amount o f the liquidating  distributions to  which they are  entitled, the ho lders o f
Series B preferred stock will have no  right o r c laim to  any o f our remaining
assets.

 

 

Distributions will be made only to  the extent that our assets are  available  after
satisfaction o f all liabilities to  deposito rs and credito rs and subject to  the rights
o f ho lders o f any securities ranking  senio r to  the Series B preferred stock. If our
remaining  assets are  no t suffic ient to  pay the full liquidating  distributions to  the
ho lders o f all outstanding  Series B preferred stock and all Parity Stock, then we
will distribute  our assets to  those ho lders pro rata in proportion to  the full
liquidating  distributions to  which they would o therwise have received.

 
 See “Description o f Series B Preferred Stock—Liquidation Rights.”
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Voting  Rights Holders o f the Series B preferred stock will have no  vo ting  rights with respect to
matters that generally require  the approval o f our vo ting  common stockho lders.
Ho lders o f the Series B preferred stock will have vo ting  rights only with respect
to  (i) autho rizing , creating  o r issuing  any capital stock ranking  senio r to  the Series
B preferred stock as to  dividends o r the distribution o f assets upon liquidation,
disso lution o r winding  up, o r reclassifying  any autho rized capital stock into  any
such shares o f such capital stock o r issuing  any obligation o r security convertible
into  o r evidencing  the right to  purchase any such shares o f capital stock, (ii)
amending , altering  o r repealing  any provision o f the Artic les o f Amendment
creating  the Series B preferred stock (the “Artic les o f Amendment”) o r our
Artic les o f Inco rporation (the “Artic les”), including  by merger, conso lidation o r
o therwise, so  as to  adversely affect the powers, preferences o r special rights o f
the Series B preferred stock, (iii) two  directo rs, fo llowing  non-payments o f
dividends o f at least three o r more semi-annual o r six o r more quarterly Dividend
Periods, and (iv) as o therwise required by applicable  law.

 
 See “Description o f Series B Preferred Stock—Voting  Rights.”
 
Ranking With respect to  the payment o f dividends and distributions upon our liquidation,

disso lution o r winding  up, the Series B preferred stock will rank:
 
 • senio r to  our common stock and any o ther c lass o r series o f preferred

stock that by its terms ranks junio r to  the Series B preferred stock;
 
 • equally with all future  series o f preferred stock that we may issue that does

no t by its terms so  provide; and
 

 

• junio r to  all existing  and future  indebtedness and o ther liabilities and any
class o r series o f preferred stock that expressly provides in the artic les o f
amendment creating  such preferred stock that such series ranks senio r to
the Series B preferred stock (subject to  any requisite  consents prio r to
issuance).

 
No Maturity The Series B preferred stock does no t have any maturity date , and we are  no t

required to  redeem the Series B preferred stock at any time. According ly, the
Series B preferred stock will remain outstanding  perpetually, unless and until we
decide to  redeem it and, if required, receive prio r approval o f the Board o f
Governors o f the Federal Reserve System (the “Federal Reserve”) to  do  so .

 
Preemptive and Conversion Rights None.
 
Listing We plan to  file  an application to  list the depositary shares on the NASDAQ under

the symbol “IBKCP.” If the application is approved, trading  o f the depositary
shares on NASDAQ is expected to  beg in within 30 days after the date  o f initial
issuance o f the depositary shares.
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Tax Consequences For discussion o f certain United States federal income tax consequences relating
to  the depositary shares, see “Certain United States Federal Income Tax
Considerations.”

 
Use o f Proceeds We intend to  use the net proceeds o f this o ffering  o f depositary shares fo r

general co rporate  purposes, including  to  fund possible  future  acquisitions o f
o ther financial services businesses (which may include FDIC-assisted
transactions), our working  capital needs and investments in our subsidiaries to
support our continued g rowth.

 
Risk Facto rs See “Risk Facto rs” beg inning  on page S-13 o f this prospectus supplement and

o ther info rmation included o r inco rporated by reference in this prospectus
supplement and the accompanying  prospectus fo r a discussion o f facto rs you
should consider carefully befo re deciding  to  invest in the depositary shares.

 
Depositary, Reg istrar and Transfer Agent Computershare Trust Company, N.A. will be the depositary, transfer agent and

reg istrar fo r the Series B preferred stock.
 
Conflic ts o f Interest IBERIA Capital Partners L.L.C., which is our who lly-owned subsidiary, may

receive a brokerage commission in relation to  certain depositary shares. See
“Underwriting  (Conflic ts o f Interest) — Conflic ts o f Interest.”
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Summary Historical Financial Data

The fo llowing  tables set fo rth selected conso lidated histo rical financial and o ther data fo r the periods ended and as o f the
dates indicated. The selected conso lidated financial data presented below as o f and fo r the years ended December 31, 2014 , 2013
and 2012 is derived from our audited conso lidated financial statements inco rporated by reference into  this prospectus supplement
and accompanying  prospectus. The selected conso lidated financial data as o f and fo r the years ended December 31, 2011 and
2010 is derived from our audited conso lidated financial statements, which are  no t included o r inco rporated by reference in this
prospectus supplement and accompanying  prospectus. The summary conso lidated financial data fo r the three months ended
March 31, 2015 and 2014  is derived from our unaudited conso lidated financial statements inco rporated by reference into  this
prospectus supplement and accompanying  prospectus and should be read in conjunction with those unaudited conso lidated
financial statements and no tes thereto . In the opinion o f management, our unaudited conso lidated financial statements fo r the three
months ended March 31, 2015 and 2014  include all no rmal recurring  adjustments necessary fo r a fair presentation o f results fo r the
unaudited interim periods. Results from past periods are  no t necessarily indicative o f results that may be expected fo r any future
period.

This summary histo rical financial data should be read in conjunction with the sections entitled “Management’s Discussion
and Analysis o f Financial Condition and Results o f Operations” in each o f our Annual Report on Form 10-K fo r the year ended
December 31, 2014  and our Quarterly Report on Form 10-Q fo r the three months ended March 31, 2015, and with our conso lidated
financial statements and related no tes inco rporated by reference into  this prospectus supplement and accompanying  prospectus.
 

( Do llars in tho usands, except per share  data)
 

Three Mo nths
ended

March 31,   
Year Ended

December 31,  
 2 0 15   2 0 14   2 0 14   2 0 13   2 0 12   2 0 11   2 0 10  

  ( unaudited)                 
Income  State me nt Data:(1)        

T otal inte re s t income  $ 138,585   $ 114,232   $ 504,815   $ 437,197   $445,200   $420,327   $ 396,371  
T otal inte re s t e xpe nse   12,781    9,824    44,704    46,953    63,450    82,069    114,744  

                            

Ne t inte re s t income   125,804    104,408    460,111    390,244    381,750    338,258    281,627  
Provis ion for loan losse s   5,345    2,103    19,060    5,145    20,671    25,867    42,451  

                            

Ne t inte re s t income  afte r provis ion for loan
losse s   120,459    102,305    441,051    385,099    361,079    312,391    239,176  

Non-inte re s t income   48,899    35,681    173,628    168,958    175,997    131,859    133,890  
Non-inte re s t e xpe nse   133,153    107,234    474,479    473,085    432,185    373,731    304,249  

                            

Income  be fore  income  taxe s   36,205    30,752    140,200    80,972    104,891    70,519    68,817  
Income  taxe s   11,079    8,416    34,750    15,869    28,496    16,981    19,991  

                            

Ne t income   25,126    22,336    105,450    65,103    76,395    53,538    48,826  
Earnings  pe r share —bas ic   0.75    0.75    3.32    2.20    2.59    1.88    1.90  
Earnings  pe r share —dilute d   0.75    0.75    3.30    2.20    2.59    1.87    1.88  
Cash divide nds  de clare d pe r common share   0.34    0.34    1.36    1.36    1.36    1.36    1.36  
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(Do llars in tho usands, except per
share  data)

 
As o f March

31,   
As o f December

31,  
 2 0 15   2 0 14   2 0 14   2 0 13   2 0 12   2 0 11   2 0 10  

  ( unaudited)                 
Balance  She e t Data:(1)        

T otal asse ts  $ 18,051,762   $13,550,232   $ 15,757,904   $ 13,364,917   $13,129,678   $11,757,928   $10,026,766  
Cash and cash e quivale nts   964,241    430,308    548,095    391,396    970,977    573,296    337,778  
Loans , ne t of une arne d

income   12,873,461    9,641,294    11,441,044    9,492,019    8,498,580    7,388,037    6,035,332  
Inve s tme nt se curitie s   2,456,055    2,083,974    2,275,813    2,090,906    1,950,066    1,997,969    2,019,814  
Goodwill and othe r

intangible  asse ts ,  ne t   672,337    435,636    548,130    425,442    429,584    401,888    263,925  
De pos its   14,665,024    10,898,863    12,520,525    10,737,000    10,748,277    9,289,013    7,915,106  
Borrowings   1,065,791    962,950    1,248,996    961,043    726,422    848,276    652,579  
Share holde rs ’ e quity   2,167,330    1,562,497    1,852,148    1,530,346    1,529,868    1,482,661    1,303,457  
Book value  pe r share (2)   56.77    52.01    55.37    51.38    51.88    50.48    48.50  
T angible  book value  pe r

share (2)(4)   39.25    37.56    39.08    37.15    37.34    36.80    38.68  
 

  

As o f and fo r the
Three

Mo nths ended
March 31,   

As o f and fo r the  Year Ended
December 31,  

  2 0 15   2 0 14   2 0 14   2 0 13   2 0 12   2 0 11   2 0 10  
  ( unaudited)                 
Ke y Ratios :(1)(3)        

Re turn on ave rage  asse ts   0.64%   0.68%   0.72%   0.50%   0.63%   0.49%   0.47% 
Re turn on ave rage  common e quity   5.39    5.82    6.17    4.26    5.05    3.77    3.91  
Re turn on ave rage  tangible  common e quity

(Non-GAAP)(4)(5)   7.92    8.35    9.05    6.20    7.21    5.30    5.27  
Equity to asse ts  at e nd of pe riod   12.01    11.53    11.76    11.45    11.65    12.61    13.00  
Earning asse ts  to inte re s t-be aring liabilitie s

at e nd of pe riod   137.76    133.74    135.15    132.74    124.93    121.74    119.27  
Inte re s t rate  spre ad(6)   3.41    3.43    3.40    3.26    3.43    3.34    2.84  
Ne t inte re s t margin (T E)(6)(7)   3.54    3.54    3.51    3.38    3.58    3.51    3.05  
Non-inte re s t e xpe nse  to ave rage  asse ts   3.39    3.25    3.24    3.64    3.57    3.43    2.95  
Efficie ncy ratio(8)   76.22    76.55    74.87    84.60    77.49    79.50    73.22  
T angible  e fficie ncy ratio (T E)

(Non-GAAP)(5)(7)(8)   74.23    73.81    72.63    82.08    74.91    76.71    70.43  
Common s tock divide nd payout ratio   51.66    45.73    42.03    62.11    52.50    73.61    74.75  

Asse t Quality Data (Le gacy):(1)(9)        
Non-pe rforming asse ts  to total asse ts  at

e nd of pe riod(10)   0.55%   0.49%   0.41%   0.61%   0.69%   0.86%   0.91% 
Allowance  for cre dit losse s  to non-

pe rforming loans  at e nd of pe riod(10)   151.9    240.1    246.26    175.35    150.57    132.98    122.59  
Allowance  for cre dit losse s  to total loans  at

e nd of pe riod   0.93    0.94    0.91    0.95    1.10    1.40    1.40  
Consolidate d Capital Ratios :(1)        

T ie r 1 le ve rage  capital ratio   8.87%   9.61%   9.36%   9.70%   9.70%   10.45%   11.24% 
T ie r 1 risk-base d capital ratio   9.99    11.44    11.18    11.57    12.92    14.94    18.48  
T otal risk-base d capital ratio   11.62    12.68    12.31    12.82    14.19    16.20    19.74  
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(1) Balance  She e t,  Income  State me nt,  and Asse t Quality Data, as  we ll as  Ke y Ratios  and Consolidate d Capital Ratios  for the  ye ar e nde d

De ce mbe r 31, 2010 are  impacte d by our acquis ition of Ste rling Bank on July 23, 2010. Data for the  ye ar e nde d De ce mbe r 31, 2011 is
impacte d by our acquis itions  of OMNI BANCSHARES, Inc. and Came ron Bancshare s , Inc. on May 31, 2011 and Florida T rus t
Company on June  14, 2011. Data for the  ye ar e nde d De ce mbe r 31, 2012 is  impacte d by our acquis ition of Florida Gulf Bancorp, Inc.
on July 31, 2012. Data for the  ye ar e nde d De ce mbe r 31, 2014 is  impacte d by our acquis itions  of ce rtain asse ts  and liabilitie s  of the
T rus t One —Me mphis  on January 17, 2014, T e che  Holding Company on May 31, 2014, and Firs t Private  Holdings , Inc. on June  30,
2014.

(2) Share s  use d for book value  purpose s  are  ne t of share s  he ld in tre asury at the  e nd of the  pe riod.
(3) With the  e xce ption of e nd-of-pe riod ratios ,  all ratios  are  base d on ave rage  daily balance s  during the  re spe ctive  pe riods .
(4) T angible  calculations  e liminate  the  e ffe ct of goodwill and acquis ition-re late d intangible  asse ts  and the  corre sponding amortiz ation

e xpe nse  on a tax-e ffe cte d bas is  whe re  applicable .
(5) Re turn on ave rage  tangible  common e quity and T angible  e fficie ncy ratio (T E) are  de te rmine d by me thods  othe r than in accordance

with GAAP. Our manage me nt use s  the se  non-GAAP financial me asure s  in the ir analys is  of our pe rformance . T he se  me asure s
typically adjus t GAAP pe rformance  me asure s  to e xclude  the  e ffe cts  of the  amortiz ation of intangible s  and include  the  tax be ne fit
associate d with re ve nue  ite ms  that are  tax-e xe mpt that,  in manage me nt’s  opinion can dis tort pe riod-to-pe riod comparisons  of our
pe rformance .

 
    Since  the  pre se ntation of the se  GAAP pe rformance  me asure s  and the ir impact diffe r be twe e n companie s , manage me nt be lie ve s

pre se ntations  of the se  non-GAAP financial me asure s  provide  use ful supple me ntal information that is  e sse ntial to a prope r
unde rs tanding of the  ope rating re sults  of our core  bus ine sse s . T he se  non-GAAP disclosure s  should not be  vie we d as  a subs titute  for
ope rating re sults  de te rmine d in accordance  with GAAP, nor are  the y ne ce ssarily comparable  to non-GAAP pe rformance  me asure s
that may be  pre se nte d by othe r companie s . Re conciliations  of GAAP to non-GAAP disclosure s  are  include d in the  table s  be low.

Return on average tang ible  common equity
 

 
  

Three Mo nths ended
March 31,   

Year Ended
December 31,  

  2 0 15   2 0 14   2 0 14  2 0 13  2 0 12  2 0 11  2 0 10 
Re turn on ave rage  e quity    5.39%   5.82%   6.17%   4.26%   5.05%   3.77%   3.91% 
Effe ct of intangible s    2.53    2.53    2.87    1.94    2.16    1.53    1.36  
Re turn on ave rage  tangible  common e quity    7.92%   8.35%   9.05%   6.20%   7.21%   5.30%   5.27% 

Tangible effic iency ratio  (TE)
 

 
  

Three Mo nths ended
March 31,   

Year Ended
December 31,  

  2 0 15   2 0 14   2 0 14   2 0 13   2 0 12  2 0 11   2 0 10  
Efficie ncy ratio    76.22%   76.55%   74.87%   84.60%   77.49%   79.50%   73.22% 
Effe ct of tax be ne fit re late d to tax-e xe mpt income    1.13    1.89    1.34    1.69    1.58    1.65    1.63  
Effe ct of amortiz ation of intangible s    0.86    0.85    0.90    0.83    1.00    1.14    1.16  
T angible  e fficie ncy ratio (T E)    74.23%   73.81%   72.63%   82.08%   74.91%   76.71%   70.43% 

 
(6) Inte re s t rate  spre ad re pre se nts  the  diffe re nce  be twe e n the  we ighte d ave rage  yie ld on e arning asse ts  and the  we ighte d ave rage  cos t

of inte re s t-be aring liabilitie s . Ne t inte re s t margin re pre se nts  ne t inte re s t income  as  a pe rce ntage  of ave rage  ne t e arning asse ts .
(7) Fully taxable  e quivale nt (T E) calculations  include  the  tax be ne fit as sociate d with re late d income  source s  that are  tax-e xe mpt us ing a

marginal tax rate  of 35%.
(8) T he  e fficie ncy ratio re pre se nts  noninte re s t e xpe nse  as  a pe rce ntage  of total re ve nue s . T otal re ve nue s  are  the  sum of ne t inte re s t

income  and noninte re s t income .
(9) Asse t Quality Data (Le gacy) e xclude  acquire d loans .
(10)Non-pe rforming loans  cons is t of non-accruing loans  and loans  90 days  or more  pas t due . Non-pe rforming asse ts  cons is t of non-

pe rforming loans  and re posse sse d asse ts .
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RISK FACTORS

An investment in the depositary shares involves certain risks relating to the Series B preferred stock, the depositary shares and
the Company. You should carefully consider the risks described below and the risk factors included in our Annual Report on Form 10-K
for the year ended December 31, 2014, as well as the other information included or incorporated by reference in this prospectus
supplement and the accompanying prospectus, before making an investment decision. Our business, financial condition or results of
operations could be materially adversely affected by any of these risks. The risks and uncertainties we describe are not the only ones
facing us. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also impair our
business or operations. Any adverse effect on our business, financial condition or operating results could result in a decline in the value
of the depositary shares and the loss of all or part of your investment.

You are making  an investment decision about both the depositary shares and the Series B preferred stock.

As described in this prospectus supplement, we are  issuing  depositary shares representing  fractional interests in shares o f
Series B preferred stock. The depositary will re ly so lely on the payments it receives on the Series B preferred stock to  fund all
payments on the depositary shares. You should carefully review the info rmation in this prospectus supplement regarding  bo th o f these
securities befo re making  an investment decision.

The Series B preferred stock will be an equity security and will be subordinate to  our existing  and future indebtedness.

The shares o f Series B preferred stock will be equity interests and will no t constitute  indebtedness o f ours. This means that the
depositary shares, which represent fractional interests in shares o f Series B preferred stock, will rank junio r to  all our existing  and future
indebtedness and our o ther non-equity claims with respect to  assets available  to  satisfy claims against us, including  claims in the event
o f our liquidation.

As o f March 31, 2015, our to tal liabilities were approximately $18.1 billion, and we may incur additional indebtedness in the
future to  increase our capital resources. Additionally, if our capital ratio s o r the capital ratio s o f our banking  subsidiary fall below
minimum ratio s required by the Federal Reserve, we o r our banking  subsidiary could be required to  raise  additional capital by making
additional o fferings o f debt securities, including  medium-term no tes, senio r o r subordinated no tes, o r o ther applicable  securities. The
Series B preferred stock places no  restric tions on our business o r operations o r on our ability to  incur indebtedness o r engage in any
transactions, subject only to  the limited vo ting  rights referred to  below in “Risk Facto rs—Holders o f the Series B preferred stock and
the depositary shares will have limited vo ting  rights.” Further, our existing  and future  indebtedness may restric t the payment o f
dividends on the Series B preferred stock.

Additional issuances o f preferred stock or securities convertible  into  preferred stock may further dilute existing  ho lders o f
the depositary shares.

We may, in the future , determine that it is advisable , o r we may encounter c ircumstances where we determine it is necessary,
to  issue additional shares o f preferred stock, securities convertible  into , exchangeable  fo r o r that represent an interest in preferred
stock, o r preferred stock-equivalent securities to  fund strateg ic  initiatives o r o ther business needs o r to  build additional capital. Our
board o f directo rs is autho rized to  cause us to  issue one o r more classes o r series o f preferred stock from time to  time without any
action on the part o f the stockho lders, including  issuing  additional shares o f Series B preferred stock o r additional depositary shares.
Our board o f directo rs also  has the power, without stockho lder approval, to  set the terms o f any such classes o r series o f preferred
stock that may be issued, including  vo ting  rights, dividend rights, and preferences over the Series B preferred stock with respect to
dividends o r upon our disso lution, winding -up and liquidation and o ther terms. Although the affirmative vo te  o r consent o f the ho lders
o f at least two  thirds o f all outstanding  shares o f the
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Series B preferred stock is required to  autho rize o r issue any shares o f capital stock senio r in rights and preferences to  the Series B
preferred stock, if we issue preferred stock in the future  with vo ting  rights that dilute  the vo ting  power o f the Series B preferred stock
or depositary shares, the rights o f ho lders o f the depositary shares o r the market price o f the depositary shares could be adversely
affected. The market price o f the depositary shares could decline as a result o f these o ther o fferings, as well as o ther sales o f a large
block o f depositary shares, Series B preferred stock o r similar securities in the market thereafter, o r the perception that such sales
could occur. Ho lders o f the Series B preferred stock are  no t entitled to  preemptive rights o r o ther pro tections against dilution.

The Series B preferred stock may be junior in rights and preferences to  our future preferred stock.

The Series B preferred stock may rank junio r to  preferred stock issued in the future  that by its terms is expressly senio r in
rights and preferences to  the Series B preferred stock, although the affirmative vo te  o r consent o f the ho lders o f at least two  thirds o f
all outstanding  shares o f the Series B preferred stock is required to  autho rize o r issue any shares o f stock senio r in rights and
preferences to  the Series B preferred stock. The terms o f any future  preferred stock expressly senio r to  the Series B preferred stock
may restric t dividend payments on the Series B preferred stock.

Dividends on the Series B preferred stock are discretionary and non- cumulative.

Dividends on the Series B preferred stock are  discretionary and will no t be cumulative. If our board o f directo rs (o r a duly
autho rized committee o f our board o f directo rs) does no t declare  a dividend on the Series B preferred stock in respect o f a dividend
period, then no  dividend shall be deemed to  have accumulated fo r such dividend period, no  dividend shall be payable  on the applicable
Dividend Payment Date o r accumulate , and we will have no  obligation to  pay any dividend fo r that dividend period at any time, whether
o r no t our board o f directo rs (o r a duly autho rized committee o f our board o f directo rs) declares a dividend on the Series B preferred
stock o r any o ther c lass o r series o f our capital stock fo r any future  dividend period. In addition, under the Federal Reserve’s capital
rules, dividends on the Series B preferred stock may only be paid out o f our net income, retained earnings o r surplus related to  o ther
additional Tier 1 capital instruments.

Our ability to  declare and pay dividends is subject to  statutory and regulatory restrictions.

We are subject to  statuto ry and regulato ry limitations on our ability to  declare  and pay dividends on the Series B preferred
stock. In particular, dividends on the Series B preferred stock will be subject to  our receipt o f any required prio r approval by the Federal
Reserve (if then required) and to  the satisfaction o f conditions set fo rth in the capital adequacy requirements o f the Federal Reserve
applicable  to  dividends on the Series B preferred stock. Under the Federal Reserve’s capital rules, dividends on the Series B preferred
stock may only be paid out o f our net income, retained earnings o r surplus related to  o ther additional Tier 1 capital instruments.

The Series B preferred stock may be redeemed at our option, and you may not be able to  reinvest the redemption price you
receive in a similar security.

Subject to  the approval o f the Federal Reserve (if then required), at our option, we may redeem the Series B preferred stock
at any time, e ither in who le o r in part, fo r cash, on any Dividend Payment Date on o r after August 1, 2025. We may also  redeem the
Series B preferred stock at our option, subject to  the approval o f the Federal Reserve (if then required), at any time, in who le, but no t in
part, within 90 days fo llowing  the occurrence o f a “regulato ry capital treatment event,” such as a proposed change in law o r regulation
after the initial issuance date  with respect to  whether the Series B preferred stock qualifies as an “additional Tier 1 capital” instrument.
Although the terms o f the Series B preferred stock have been established at issuance to  satisfy the criteria fo r “additional Tier 1
capital” instruments consistent with Basel III as set fo rth in the jo int final rulemaking  issued in July 2013 by the Federal Reserve, the
FDIC and the Office o f the Comptro ller o f the Currency, it is possible  that the Series B preferred stock may no t satisfy the criteria set
fo rth in future
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rulemakings o r interpretations. As a result, a regulato ry capital treatment event could occur whereby we would have the right, subject to
prio r approval o f the Federal Reserve (if then required), to  redeem the Series B preferred stock in acco rdance with its terms prio r to
August 1, 2025, o r any date  thereafter.

If we redeem the Series B preferred stock fo r any reason, you may no t be able  to  reinvest the redemption proceeds you
receive in a similar security. See “Description o f Series B Preferred Stock—Redemption” fo r more info rmation on redemption o f the
Series B preferred stock.

Investors should not expect us to  redeem the Series B preferred stock on the date it becomes redeemable or on any
particular date after it becomes redeemable.

The Series B preferred stock is a perpetual equity security. This means that it has no  maturity o r mandato ry redemption date
and is no t redeemable at the option o f the ho lders o f the Series B preferred stock o r the ho lders o f the related depositary shares
o ffered by this prospectus supplement. The Series B preferred stock may be redeemed by us at our option, e ither in who le o r in part,
fo r cash, on any Dividend Payment Date on o r after August 1, 2025, o r in who le, but no t in part, at any time within 90 days o f the
occurrence o f a regulato ry capital treatment event (as defined herein). Any decision we may make at any time to  propose a redemption
of the Series B preferred stock will depend upon, among  o ther things, our evaluation o f our capital position, the composition o f our
stockho lders’ equity and general market conditions at that time.

In addition, our right to  redeem the Series B preferred stock is subject to  limitations. Under the Federal Reserve’s current risk-
based capital guidelines applicable  to  bank ho lding  companies, any redemption o f the Series B preferred stock is subject to  prio r
approval o f the Federal Reserve. We canno t assure you that the Federal Reserve will approve any redemption o f the Series B preferred
stock that we may propose. There also  can be no  assurance that, if we propose to  redeem the Series B preferred stock without
replacing  such capital with common equity Tier 1 capital o r additional Tier 1 capital instruments, the Federal Reserve will autho rize such
redemption. We understand that the facto rs that the Federal Reserve will consider in evaluating  a proposed redemption, o r a request that
we be permitted to  redeem the Series B preferred stock without replacing  it with common equity Tier 1 capital o r additional Tier 1
capital instruments, include its evaluation o f the overall level and quality o f our capital components, considered in light o f our risk
exposures, earnings and g rowth strategy, and o ther superviso ry considerations, although the Federal Reserve may change these
facto rs at any time.

We are a ho lding  company and depend on our subsidiaries for dividends, distributions and o ther payments.

We are a legal entity separate  and distinct from our banking  and o ther subsidiaries. Our principal source o f cash flow, including
cash flow to  pay dividends to  our stockho lders and to  pay principal and interest on our outstanding  debt, is dividends from our
commercial banking  subsidiary, IBERIABANK. There are  statuto ry and regulato ry limitations on the payment o f dividends by
IBERIABANK to  us, as well as by us to  our stockho lders. Regulations o f bo th the Federal Reserve and the Louisiana Office o f Financial
Institutions affect the ability o f IBERIABANK to  pay dividends and o ther distributions to  us and to  make loans to  us. If IBERIABANK is
unable  to  make dividend payments to  us and suffic ient cash o r liquidity is no t o therwise available , we may no t be able  to  make dividend
payments to  our common and preferred stockho lders o r principal and interest payments on our outstanding  debt.

In addition, our right to  partic ipate  in any distribution o f assets o f any o f our subsidiaries upon the subsidiary’s liquidation o r
o therwise, and thus your ability as a ho lder o f the depositary shares each representing  an interest in a share o f the Series B preferred
stock to  benefit indirectly from such distribution, will be subject to  the prio r c laims o f credito rs o f that subsidiary, except to  the extent
that any o f our c laims as a credito r o f such subsidiary may be recognized. As a result, shares o f the Series B preferred stock are
effectively subordinated to  all existing  and future  liabilities and obligations o f our subsidiaries. As o f March 31, 2015, our subsidiaries’
to tal deposits and bo rrowings were approximately $15.6 billion.
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If we defer payments on our outstanding  junior subordinated notes under the indentures governing  those securities, we will
be prohibited from making  distributions on or redeeming  our Series B preferred stock.

The terms o f our outstanding  junio r subordinated no tes prohibit us from declaring  o r paying  any dividends o r distributions on
the Series B preferred stock, o r redeeming , purchasing , acquiring  o r making  a liquidation payment on the Series B preferred stock, at
any time when we elect to  defer the payment o f interest on those junio r subordinated no tes and while  any such accumulated and unpaid
interest remains unpaid.

Holders o f the Series B preferred stock and the depositary shares will have limited vo ting  rights.

Holders o f the Series B preferred stock will have no  vo ting  rights with respect to  matters that generally require  the approval
o f our vo ting  common stockho lders. Ho lders o f the Series B preferred stock will have vo ting  rights only with respect to
(i) autho rizing , creating  o r issuing  any capital stock ranking  senio r to  the Series B preferred stock as to  dividends o r the distribution o f
assets upon liquidation, disso lution o r winding  up, o r reclassifying  any autho rized capital stock into  any such shares o f such capital
stock o r issuing  any obligation o r security convertible  into  o r evidencing  the right to  purchase any such shares o f capital stock,
(ii) amending , altering  o r repealing  any provision o f our Artic les, including  by merger, conso lidation o r o therwise, so  as to  adversely
affect the powers, preferences o r special rights o f the Series B preferred stock, (iii) two  directo rs, fo llowing  non-payments o f
dividends o f at least three o r more semi-annual o r six o r more quarterly Dividend Periods, and (iv) as o therwise required by applicable
law. See “Description o f Series B Preferred Stock—Voting  Rights.”

Holders o f the depositary shares must act through the deposito ry to  exercise  any vo ting  rights o f the Series B preferred
stock. Although each depositary share is entitled to  1/400th o f a vo te , the depositary can only vo te  who le shares o f Series B preferred
stock. While  the depositary will vo te  the maximum number o f who le shares o f Series B preferred stock in acco rdance with the
instructions it receives, any remaining  fractional vo tes o f ho lders o f the depositary shares will no t be vo ted. See “Description o f
Depositary Shares—Voting .”

We cannot assure you that a liquid trading  market for our depositary shares will develop, and you may find it difficult to  sell
any o f the depositary shares you ho ld.

We plan to  file  an application to  list the depositary shares on the NASDAQ under the symbol “IBKCP.” If the application is
approved, trading  o f the depositary shares on NASDAQ is expected to  beg in within 30 days after the date  o f initial issuance o f the
depositary shares. Even if the depositary shares are  listed, there  may be little  o r no  secondary market fo r the depositary shares. The
underwriters have advised us that they intend to  make a market in the depositary shares. However, they are  no t obligated to  do  so  and
may discontinue any market making  in the depositary shares at any time in their so le  discretion. Even if a secondary market fo r the
depositary shares develops, it may no t provide significant liquidity. We canno t assure you that you will be able  to  sell any depositary
shares you may ho ld at a particular time o r at a price that you find favorable .

General market conditions and unpredictable factors could adversely affect market prices for the depositary shares.

Future trading  prices o f the depositary shares will depend on many facto rs, including :
 
 •  whether we declare  o r fail to  declare  dividends on the Series B preferred stock from time to  time;
 
 •  our operating  perfo rmance, financial condition and prospects, o r the operating  perfo rmance, financial condition and

prospects o f our competito rs;
 
 •  our creditworthiness;
 
 •  the fact that our Series B preferred stock o r depositary shares are  no t initially rated by any credit rating  agencies;
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 •  prevailing  interest rates;
 
 •  economic, financial, geopo litical, regulato ry o r judicial events affecting  us o r the financial markets generally; and
 
 •  the market fo r similar securities.

According ly, the depositary shares may trade at a discount to  the price per share paid fo r such shares even if a secondary
market fo r the depositary shares develops.

Our management has broad discretion over the use o f proceeds from this o ffering .

Our management has significant flexibility in applying  the proceeds that we receive from this o ffering . Although we have
indicated our intent to  use the proceeds from this o ffering  fo r general co rporate  purposes, including  future  acquisitions, our working
capital needs and investments in our subsidiaries, our management retains significant discretion with respect to  the use o f proceeds.
The proceeds o f this o ffering  may be used in a manner which does no t generate  a favorable  return fo r us. We may use the proceeds to
fund future  acquisitions o f o ther businesses. In addition, if we use the funds to  acquire  o ther businesses, there  can be no  assurance that
any business we acquire  would be successfully integ rated into  our operations o r o therwise perfo rm as expected.

An investment in the depositary shares and the Series B preferred stock is no t an insured deposit.

The depositary shares and the Series B preferred stock are  equity securities and are  no t bank deposits o r savings accounts
and, therefo re, are  no t insured against lo ss by the FDIC, any o ther deposit insurance fund o r by any o ther public  o r private  entity. An
investment in the depositary shares and the Series B preferred stock is inherently risky fo r the reasons described in this “Risk Facto rs”
section and elsewhere in this prospectus supplement, the accompanying  prospectus and the o ther info rmation included o r inco rporated
by reference in this prospectus supplement and the accompanying  prospectus. As a result, if you acquire  the depositary shares and the
Series B preferred stock, you may be at risk o f lo sing  some o r all o f your investment.

The Series B preferred stock and the depositary shares will no t be rated.

We do  no t intend to  have the Series B preferred stock o r the depositary shares rated by any rating  agency. Unrated securities
usually trade at a discount to  similar, rated securities. As a result, there  is a risk that the depositary shares may trade at a price that is
lower than it might o therwise trade if rated by a rating  agency. In addition, we may elect to  issue o ther securities fo r which we may seek
to  obtain a rating . If any ratings are  assigned to  the Series B preferred stock o r the depositary shares in the future  o r if we issue o ther
securities with a rating , such ratings, if they are  lower than market expectations o r are  subsequently lowered o r withdrawn, could
adversely affect the market fo r o r the market value o f the Series B preferred stock and the depositary shares.
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SPECIAL NOTE REGARDING FORWARD- LOOKING STATEMENTS

We make fo rward-looking  statements in this prospectus supplement and the accompanying  prospectus, and the documents
inco rporated by reference into  it that are  subject to  risks and uncertainties. We intend these statements to  be covered by the safe  harbor
provision fo r fo rward-looking  statements contained in the Private  Securities Litigation Refo rm Act o f 1995. These statements o ften
are identifiable  by the use o f the words “estimate,” “goal,” “assess,” “pro ject,” “pro  fo rma,” “believe,” “intend,” “plan,” “antic ipate ,”
“expect,” “target,” “objective,” “assumption,” and similar words.

These fo rward-looking  statements include:
 
 •  statements o f our goals, intentions, and expectations;
 
 •  estimates o f risks and o f future  costs and benefits;
 
 •  expectations regarding  our future  financial perfo rmance;
 
 •  assessments o f loan quality, probable  loan lo sses, and the amount and timing  o f loan payoffs;
 
 •  assessments o f liquidity, o ff-balance sheet risk, and interest rate  risk;
 
 •  statements o f our ability to  achieve financial and o ther goals; and
 
 •  statements related to  expected returns and o ther benefits o f the mergers.

These fo rward-looking  statements are  subject to  significant uncertainties because they are  based upon: the amount and timing
of future  changes in interest rates, market behavio r, and o ther economic conditions; future  laws, regulations and accounting  principles;
and a variety o f o ther matters. These o ther matters include, among  o ther things, the direct and indirect effects o f the subprime,
consumer lending  and credit market issues on interest rates, credit quality, loan demand, liquidity, monetary and superviso ry po licies o f
banking  regulato rs, leg islative and regulato ry proposals and changes, and risks related to  our operational, techno log ical and
organizational infrastructure. Because o f these uncertainties, actual future  results may be materially different from the results indicated
by these fo rward-looking  statements. In addition, our past g rowth and perfo rmance do  no t necessarily indicate  our future  results. Fo r
o ther facto rs, risks and uncertainties that could cause our actual results to  differ materially from estimates and pro jections contained in
fo rward-looking  statements, please read the “Risk Facto rs” section beg inning  on page S-13 o f this prospectus supplement and the
“Risk Facto rs” sections contained in our reports to  the Securities and Exchange Commission (the “SEC”) that are  inco rporated by
reference into  this prospectus.

The cautionary statements in this prospectus supplement and the accompanying  prospectus, and any documents inco rporated
by reference herein o r therein also  identify important facto rs and possible  events that invo lve risk and uncertainties that could cause our
actual results to  differ materially from those contained in the fo rward-looking  statements. These fo rward-looking  statements speak
only as o f the date  on which the statements were made. We do  no t intend, and undertake no  obligation, to  update  o r revise  any fo rward-
looking  statements contained in this prospectus supplement and the prospectus, whether as a result o f differences in actual results,
changes in assumptions o r changes in o ther facto rs affecting  such statements, except as required by law.
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USE OF PROCEEDS

We estimate that the net proceeds fo r this o ffering  will be approximately $72.0 million, o r approximately $82.9 million if the
underwriters exercise  their over-allo tment option in full, in each case after deducting  estimated expenses and underwriting  discounts
and commissions. We intend to  use the net proceeds o f this o ffering  o f depositary shares fo r general co rporate  purposes, including  to
fund possible  future  acquisitions o f o ther financial services businesses (which may include FDIC-assisted transactions), our working
capital needs and investments in our subsidiaries to  support our continued g rowth. We currently have no  definitive ag reements o r
arrangements regarding  any future  acquisitions. The net proceeds may be invested temporarily in cash o r sho rt-term marketable
securities until they are  applied.
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RATIO OF EARNINGS TO FIXED CHARGES AND PREFERENCE DIVIDENDS

Our conso lidated ratio  o f earnings to  fixed charges fo r each o f the periods shown below are as fo llows:
 

   

Three
Mo nths
Ended

March 31,   
Year Ended

December 31,  
   2 0 15    2 0 14    2 0 13   2 0 12   2 0 11   2 0 10 
Ratio  o f earnings to  fixed charges:             

Including  interest on deposits    3.83     4 .14      2.72     2.65     1.86     1.60  
Excluding  interest on deposits    11.51     13.07     8.29     8.45     7.12     4 .62  

Fo r purposes o f calculating  the ratio s, earnings are  the sum o f:
 
 •  income befo re tax expense; and
 
 •  fixed charges.

For purposes o f calculating  the ratio s, fixed charges are  the sum o f:
 
 •  interest and debt expenses, including  interest on deposits, and, in the second alternative shown above, excluding  interest

on deposits; and
 
 •  that po rtion o f net rental expense deemed to  be the equivalent to  interest on long-term debt.

As o f the date  o f this prospectus, we have no  outstanding  preferred stock. Therefo re, our ratio  o f earnings to  combined
fixed charges and preference dividends is identical to  the ratio  o f earnings to  fixed charges set fo rth above.
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CAPITALIZATION

The fo llowing  table  sets fo rth our capitalization as o f:
 
 •  March 31, 2015 on an actual basis; and
 

 

•  March 31, 2015 on an as-adjusted basis, to  g ive effect to  the sale  o f 3,000,000 depositary shares, each representing  a
1/400th ownership interest in a share o f our 6.625% Fixed-to -Floating  Non-Cumulative Perpetual Preferred Stock, Series
B, par value $1.00 per share, and after deducting  the underwriting  discounts and our estimated o ffering  expenses (but
excluding  the underwriters’ option to  purchase additional depositary shares so lely to  cover over-allo tments, if any).

 
   As o f March 31, 2 0 15  
   Actual    As- Adjusted  

   
( do llars in tho usands except per share

amo unt)  
Long- Term Debt     

Federal Home Loan Bank no tes   $ 268,362    $ 268,362  
No tes payable—Investment fund contribution    80,665     80,665  
Junio r subordinated debt    111,862     111,862  

          

Long-term debt   $ 460,889    $ 460,889  
          

Shareho lders’ Equity     
Preferred stock, $1.00 par value; autho rized 5,000,000 shares; none issued, actual,

and 7,500 issued, as adjusted   $ —      $ 75,000  
Common stock, $1.00 par value; autho rized 100,000,000 shares; 38,178,420 and

38,178,420 shares issued, actual    38,178     38,178  
Additional paid-in capital    1,603,117     1,603,117  
Retained earnings    508,718     508,718  
Accumulated o ther comprehensive income    17,317     17,317  
Less treasury stock, at cost, 0 and 0 shares    —       —    

          

Total shareho lders’ equity   $ 2,167,330    $ 2,242,330  
          

Total capitalization   $ 2,628,219    $ 2,703,219  
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DESCRIPTION OF SERIES B PREFERRED STOCK

The following description summarizes the material terms of the Series B preferred stock, and supplements the description of the
general terms and provisions of our serial preferred stock set forth under “Description of Our Capital Stock—Preferred Stock”
beginning on page 6 of the accompanying prospectus.

The following summary of the terms and provisions of the Series B preferred stock does not purport to be complete and is
qualified in its entirety by reference to the relevant sections of the Articles, which we have previously filed with the SEC, and the Articles
of Amendment, which will be included as an exhibit to documents that we file with the SEC. If any information regarding the Series B
preferred stock contained in the Articles or the Articles of Amendment is inconsistent with the information in this prospectus supplement
or the accompanying prospectus, the information in the Articles or Articles of Amendment, as applicable, will apply and supersede
information in this prospectus supplement and the accompanying prospectus.

General

On April 2, 2015, we filed an amendment to  the Artic les with the Louisiana Secretary o f State  to  increase the number o f
autho rized shares o f our common stock, par value $1.00 per share, from 50,000,000 to  100,000,000.

The Artic les autho rize us to  issue 5,000,000 shares o f preferred stock, par value $1.00 per share, in one o r more series, and
our board o f directo rs is autho rized to  fix the number o f shares o f each series and determine the rights, designations, preferences,
privileges, limitations and restric tions o f any such series. There are  currently no  shares o f our preferred stock outstanding .

The “6.625% Fixed-to -Floating  Non-Cumulative Perpetual Preferred Stock, Series B” will be designated as one series o f our
autho rized preferred stock. We are  o ffering  3,000,000 depositary shares, representing  7,500 shares o f Series B preferred stock in the
aggregate  (o r 3,450,000 depositary shares, representing  8,625 shares o f Series B preferred stock if the underwriters exercise  in full
their over-allo tment option to  purchase additional depositary shares from us). The Series B preferred stock, upon issuance against full
payment o f the purchase price fo r the depositary shares, will be fully paid and nonassessable . We may from time to  time, without
no tice to  o r the consent o f ho lders o f the Series B preferred stock, issue additional shares o f Series B preferred stock, provided that if
the additional shares are  no t fung ible  fo r U.S. federal income tax purposes with the initial shares o f such series, the additional shares
shall be issued under a separate  CUSIP number. The additional shares would fo rm a sing le  series together with all previously issued
shares o f Series B preferred stock. In the event we issue additional shares o f Series B preferred stock, we will cause a co rresponding
number o f additional depositary shares to  be issued.

The depositary will initially be the so le  ho lder o f the Series B preferred stock. The ho lders o f depositary shares will be
required to  exercise  their proportional rights in the shares o f Series B preferred stock through the depositary, as described in
“Description o f Depositary Shares” in this prospectus supplement.

Ranking

With respect to  the payment o f dividends and distributions upon our liquidation, disso lution o r winding  up, the Series B
preferred stock will rank (i) senio r to  our common stock and any o ther c lass o r series o f preferred stock that by its terms ranks junio r to
the Series B preferred stock, (ii) equally with all future  series o f preferred stock that we may issue that does no t by its terms so  provide
and (iii) junio r to  all existing  and future  indebtedness and o ther liabilities and any class o r series o f preferred stock that expressly
provides in the artic les o f amendment creating  such preferred stock that such series ranks senio r to  the Series B preferred stock
(subject to  any requisite  consents prio r to  issuance).
 

S-22



Table of  Contents

The Series B preferred stock will no t be convertible  into , o r exchangeable  fo r, shares o f any o ther c lass o r series o f our
capital stock o r o ther securities and will no t be subject to  any sinking  fund o r o ther obligation to  redeem o r repurchase the Series B
preferred stock. The preferred stock is no t secured, is no t guaranteed by us o r any o f our affiliates and is no t subject to  any o ther
arrangement that legally o r economically enhances the ranking  o f the Series B preferred stock.

Dividends

Holders o f the Series B preferred stock will be entitled to  receive, only when, as, and if declared by our board o f directo rs (o r
a duly autho rized committee o f our board o f directo rs), out o f assets legally available  under applicable  law fo r payment, non-
cumulative cash dividends based on the liquidation preference o f $10,000 per share o f Series B preferred stock, and no  more, at a rate
equal to  (1) 6.625% per annum (equivalent to  $1.65625 per depositary share per annum), fo r each semi-annual Dividend Period
occurring  from, and including , the o rig inal issue date  o f the Series B preferred stock to , but excluding , August 1, 2025 (the “Fixed Rate
Period”), and (2) thereafter, three-month LIBOR plus a spread o f 426.2 basis po ints per annum, fo r each quarterly Dividend Period
beg inning  August 1, 2025 (the “Floating  Rate  Period”). A “Dividend Period” means the period from, and including , each Dividend
Payment Date (as defined below) to , but excluding , the next succeeding  Dividend Payment Date, except fo r the initial Dividend Period,
which will be the period from, and including , the issue date  o f the shares o f Series B preferred stock to , but excluding , the next
succeeding  Dividend Payment Date.

When, as, and if declared by our board o f directo rs (o r a duly autho rized committee o f our board o f directo rs), during  the
Fixed Rate  Period, we will pay cash dividends on the Series B preferred stock semi-annually, in arrears, on February 1 and August 1 o f
each year (each such date , a “Fixed Period Dividend Payment Date”), beg inning  on February 1, 2016, and, when, as and if declared by
our board o f directo rs (o r a duly autho rized committee o f our board o f directo rs), during  the Floating  Rate  Period, we will pay cash
dividends on the Series B preferred stock quarterly, in arrears, on February 1, May 1, August 1 and November 1 o f each year, beg inning
on November 1, 2025 (each such date , a “Floating  Period Dividend Payment Date,” and together with the Fixed Period Dividend
Payment Dates, the “Dividend Payment Dates”). We will pay cash dividends to  the ho lders o f reco rd o f shares o f the Series B preferred
stock as they appear on our stock reg ister on the applicable  reco rd date , which shall be the fifteenth calendar day befo re that Dividend
Payment Date o r such o ther reco rd date  fixed by our board o f directo rs (o r a duly autho rized committee o f the board o f directo rs) that
is no t more than 60 no r less than 10 days prio r to  such Dividend Payment Date.

If any Dividend Payment Date on o r prio r to  August 1, 2025 is a day that is no t a business day (as defined below), then the
dividend with respect to  that Dividend Payment Date will instead be paid on the immediately succeeding  business day, without interest
o r o ther payment in respect o f such delayed payment. If any Dividend Payment Date after August 1, 2025 is a day that is no t a business
day, then the Dividend Payment Date will be the immediately succeeding  business day unless such day falls in the next calendar month,
in which case the Dividend Payment Date will instead be the immediately preceding  day that is a business day, and dividends will
accumulate  to  the Dividend Payment Date as so  adjusted. A “business day” fo r the Fixed Rate  Period means any weekday in New York,
New York that is no t a day on which banking  institutions in those cities are  autho rized o r required by law, regulation, o r executive o rder
to  be closed. A “business day” fo r the Floating  Rate  Period means any weekday in New York, New York that is no t a day on which
banking  institutions in those cities are  autho rized o r required by law, regulation, o r executive o rder to  be closed, and additionally, is a
London banking  day (as defined below).

We will calculate  dividends on the Series B preferred stock fo r the Fixed Rate  Period on the basis o f a 360-day year o f twelve
30-day months. We will calculate  dividends on the Series B preferred stock fo r the Floating  Rate  Period on the basis o f the actual
number o f days in a Dividend Period and a 360-day year. Do llar amounts resulting  from that calculation will be rounded to  the nearest
cent, with one-half cent being  rounded upward. Dividends on the Series B preferred stock will cease to  accumulate  after the redemption
date , as described below under “—Redemption,” unless we default in the payment o f the redemption price o f the shares o f the Series B
preferred stock called fo r redemption.
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Dividends on the Series B preferred stock will no t be cumulative o r mandato ry. If our board o f directo rs (o r a duly autho rized
committee o f our board o f directo rs) does no t declare  a dividend on the Series B preferred stock fo r any Dividend Period prio r to  the
related Dividend Payment Date, that dividend will no t accumulate , and we will have no  obligation to  pay a dividend fo r that Dividend
Period at any time, whether o r no t dividends on the Series B preferred stock o r any o ther series o f our preferred stock o r common
stock are  declared fo r any future  Dividend Period.

Dividends on the Series B preferred stock will accumulate  from the o rig inal issue date  at the then-applicable  dividend rate  on
the liquidation preference amount o f $10,000 per share (equivalent to  $25 per depositary share). If we issue additional shares o f the
Series B preferred stock, dividends on those additional shares will accumulate  from the o rig inal issue date  o f those additional shares at
the then-applicable  dividend rate .

The dividend rate  fo r each Dividend Period in the Floating  Rate  Period will be determined by the calculation agent using  three-
month LIBOR as in effect on the second London banking  day prio r to  the beg inning  o f the Dividend Period, which date  is the “dividend
determination date” fo r the relevant Dividend Period. The calculation agent then will add three-month LIBOR as determined on the
dividend determination date  and the applicable  spread. Once the dividend rate  fo r the Series B preferred stock is determined, the
calculation agent will deliver that info rmation to  us and the transfer agent. Absent manifest erro r, the calculation agent’s determination
of the dividend rate  fo r a Dividend Period fo r the Series B preferred stock will be final. A “London banking  day” is any day on which
commercial banks are  open fo r dealings in deposits in U.S. do llars in the London interbank market.

The term “three-month LIBOR” means the London interbank o ffered rate  fo r deposits in U.S. do llars fo r a three month period,
as that rate  appears on Reuters screen page “LIBOR01” (o r any successo r o r replacement page) at approximately 11:00 a.m., London
time, on the relevant dividend determination date .

If no  o ffered rate  appears on Reuters screen page “LIBOR01” (o r any successo r o r replacement page) on the relevant
dividend determination date  at approximately 11:00 a.m., London time, then the calculation agent, in consultation with us, will select
four majo r banks in the London interbank market and will request each o f their principal London o ffices to  provide a quo tation o f the rate
at which three-month deposits in U.S. do llars in amounts o f at least $1,000,000 are  o ffered by it to  prime banks in the London interbank
market, on that date  and at that time. If at least two  quo tations are  provided, three-month LIBOR will be the arithmetic  average (rounded
upward if necessary to  the nearest .00001 o f 1%) o f the quo tations provided. Otherwise, the calculation agent in consultation with us
will select three majo r banks in New York City and will request each o f them to  provide a quo tation o f the rate  o ffered by it at
approximately 11:00 a.m., New York City time, on the dividend determination date  fo r loans in U.S. do llars to  leading  European banks
fo r a three month period fo r the applicable  Dividend Period in an amount o f at least $1,000,000. If three quo tations are  provided, three-
month LIBOR will be the arithmetic  average o f the quo tations provided. Otherwise, three-month LIBOR fo r the next Dividend Period
will be equal to  three-month LIBOR in effect fo r the then-current Dividend Period o r, in the case o f the first Dividend Period in the
Floating  Rate  Period, the most recent rate  on which three-month LIBOR could have been determined in acco rdance with the first
sentence o f this parag raph had the dividend rate  been a floating  rate  during  the Fixed Rate  Period.

Priority Regarding  Dividends

So  long  as any share o f Series B preferred stock remains outstanding ,

(1) no  dividend will be declared and paid o r set aside fo r payment and no  distribution will be declared and made o r
set aside fo r payment on any Junio r Stock (as defined below) (o ther than a dividend payable  so lely in shares o f Junio r Stock
or any dividend in connection with the implementation o f a shareho lder rights plan o r the redemption o r repurchase o f any
rights under such a plan),

(2) no  shares o f Junio r Stock will be repurchased, redeemed, o r o therwise acquired fo r consideration by us, directly
o r indirectly (o ther than as a result o f a reclassification o f Junio r Stock fo r
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or into  o ther Junio r Stock, o r the exchange fo r o r conversion into  Junio r Stock, through the use o f the proceeds o f a
substantially contemporaneous sale  o f o ther shares o f Junio r Stock o r pursuant to  a contractually binding  requirement to  buy
Junio r Stock pursuant to  a binding  stock repurchase plan existing  prio r to  the most recently completed Dividend Period), no r
will any monies be paid to  o r made available  fo r a sinking  fund fo r the redemption o f any such securities by us and

(3) no  shares o f Parity Stock will be repurchased, redeemed o r o therwise acquired fo r consideration by us (o ther
than pursuant to  pro  rata o ffers to  purchase all, o r a pro  rata po rtion, o f the Series B preferred stock and such Parity Stock,
through the use o f the proceeds o f a substantially contemporaneous sale  o f o ther shares o f Parity Stock o r Junio r Stock, as a
result o f a reclassification o f Parity Stock fo r o r into  o ther Parity Stock, o r by conversion into  o r exchange fo r o ther Parity
Stock o r Junio r Stock),

during  a Dividend Period, unless, in each case, the full dividends fo r the most recently completed Dividend Period on all outstanding
shares o f the Series B preferred stock have been declared and paid in full o r declared and a sum suffic ient fo r the payment o f those
dividends has been set aside. The fo rego ing  limitations do  no t apply to  purchases o r acquisitions o f our Junio r Stock pursuant to  any
employee o r directo r incentive o r benefit plan o r arrangement (including  any o f our employment, severance, o r consulting
agreements) o f ours o r o f any o f our subsidiaries adopted befo re o r after the date  o f this prospectus supplement.

Except as provided below, fo r so  long  as any share o f Series B preferred stock remains outstanding , we will no t declare , pay,
o r set aside fo r payment full dividends on any Parity Stock unless we have paid in full, o r set aside payment in full, in respect o f all
accumulated dividends fo r all Dividend Periods fo r outstanding  shares o f preferred stock. To  the extent that we declare  dividends on
the Series B preferred stock and on any Parity Stock but canno t make full payment o f such declared dividends, we will allocate  the
dividend payments on a pro  rata basis among  the ho lders o f the shares o f Series B preferred stock and the ho lders o f any Parity Stock
then outstanding . Fo r purposes o f calculating  the pro  rata allocation o f partial dividend payments, we will allocate  dividend payments
based on the ratio  between the then current and unpaid dividend payments due on the shares o f Series B preferred stock and (1) in the
case o f cumulative Parity Stock the aggregate  o f the accumulated and unpaid dividends due on any such Parity Stock and (2) in the case
o f non-cumulative Parity Stock, the aggregate  o f the declared but unpaid dividends due on any such Parity Stock. No  interest will be
payable  in respect o f any dividend payment on Series B preferred stock that may be in arrears.

As used in this prospectus supplement, “Junio r Stock” means our common stock and any o ther c lass o r series o f our capital
stock over which the Series B preferred stock has preference o r prio rity in the payment o f dividends o r in the distribution o f assets on
our liquidation, disso lution o r winding  up, and “Parity Stock” means any o ther c lass o r series o f our capital stock that ranks on a par with
the Series B preferred stock in the payment o f dividends and in the distribution o f assets on our liquidation, disso lution o r winding  up,
which includes any class o r series o f our stock hereafter autho rized that ranks on a par with the Series B preferred stock in the payment
o f dividends and in the distribution o f assets on our liquidation, disso lution o r winding  up. Currently, there  is no  Parity Stock outstanding .

Subject to  the conditions described above, and no t o therwise, dividends (payable  in cash, stock, o r o therwise), as may be
determined by our board o f directo rs (o r a duly autho rized committee o f our board o f directo rs), may be declared and paid on our
common stock and any Junio r Stock from time to  time out o f any funds legally available  fo r such payment, and the ho lders o f the
Series B preferred stock will no t be entitled to  partic ipate  in those dividends.

Liquidation Rights

Upon our vo luntary o r invo luntary liquidation, disso lution o r winding  up, the ho lders o f the outstanding  shares o f Series B
preferred stock are  entitled to  be paid out o f our assets legally available  fo r distribution to  our shareho lders, befo re any distribution o f
assets is made to  ho lders o f common stock o r any o ther Junio r Stock, a
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liquidating  distribution in the amount o f a liquidation preference o f $10,000 per share (equivalent to  $25 per depositary share), plus the
sum o f any declared and unpaid dividends fo r prio r Dividend Periods prio r to  the Dividend Period in which the liquidation distribution is
made and any declared and unpaid dividends fo r the then current Dividend Period in which the liquidation distribution is made to  the date
o f such liquidation distribution. After payment o f the full amount o f the liquidating  distributions to  which they are  entitled, the ho lders o f
Series B preferred stock will have no  right o r c laim to  any o f our remaining  assets.

Distributions will be made only to  the extent that our assets are  available  after satisfaction o f all liabilities to  deposito rs, and
credito rs and subject to  the rights o f ho lders o f any securities ranking  senio r to  the Series B preferred stock. If our remaining  assets are
no t suffic ient to  pay the full liquidating  distributions to  the ho lders o f all outstanding  Series B preferred stock and all Parity Stock, then
we will distribute  our assets to  those ho lders pro  rata in proportion to  the full liquidating  distributions to  which they would o therwise have
received.

Our merger o r conso lidation with one o r more o ther entities o r the sale , lease, exchange o r o ther transfer o f all o r
substantially all o f our assets (fo r cash, securities o r o ther consideration) will no t be deemed to  be a vo luntary o r invo luntary liquidation,
disso lution o r winding  up. If we enter into  any merger o r conso lidation transaction with o r into  any o ther entity and we are  no t the
surviving  entity in such transaction, the Series B preferred stock may be converted into  shares o f the surviving  o r successo r
co rporation o r the direct o r indirect parent o f the surviving  o r successo r co rporation having  terms identical to  the terms o f the Series B
preferred stock set fo rth in this prospectus supplement and the accompanying  prospectus.

Because we are  a ho lding  company, our rights and the rights o f our credito rs and our stockho lders, including  the ho lders o f
the Series B preferred stock, to  partic ipate  in the distribution o f assets o f any o f our subsidiaries upon that subsidiary’s vo luntary o r
invo luntary liquidation, disso lution o r winding  up will be subject to  the prio r c laims o f that subsidiary’s credito rs, except to  the extent
that we are  a credito r with recognized claims against that subsidiary. In addition, ho lders o f the Series B preferred stock (and o f
depositary shares representing  the Series B preferred stock) may be fully subordinated to  interests held by the U.S. Government in the
event we enter into  a receivership, inso lvency, liquidation o r similar proceeding .

Conversion Rights

The Series B preferred stock is no t convertible  into  o r exchangeable  fo r any o ther o f our property, interests o r securities.

Redemption

The Series B preferred stock is no t subject to  any mandato ry redemption, sinking  fund o r o ther similar provision.

Neither the ho lders o f Series B preferred stock no r the ho lders o f the related depositary shares have the right to  require  the
redemption o r repurchase o f the Series B preferred stock. In addition, under the Federal Reserve Board’s risk-based capital rules
applicable  to  bank ho lding  companies, any redemption o f the Series B preferred stock is subject to  prio r approval o f the Federal
Reserve Board.

Optional Redemption

We may redeem the Series B preferred stock, in who le o r in part, at our option, fo r cash, on any Dividend Payment Date on o r
after August 1, 2025, with no t less than 30 days’ and no t more than 60 days’ no tice (“Optional Redemption”), subject to  the approval o f
the appropriate  federal banking  agency, at the redemption price provided below. Dividends will no t accumulate  on those shares o f
Series B preferred stock on and after the redemption date .
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Redemption Following a Regulatory Capital Event

We may redeem the Series B preferred stock, in who le but no t in part, at our option, fo r cash, at any time within 90 days
fo llowing  a Regulato ry Capital Treatment Event, subject to  the approval o f the appropriate  federal banking  agency, at the redemption
price provided below (“Regulato ry Event Redemption”). A “Regulato ry Capital Treatment Event” means a good faith determination by
us that, as a result o f any:
 

 
•  amendment to , c larification o f, o r change (including  any announced prospective change) in, the laws o r regulations o f

the United States o r any po litical subdivision o f o r in the United States that is enacted o r becomes effective after the
initial issuance o f the Series B preferred stock;

 
 •  proposed change in those laws o r regulations that is announced o r becomes effective after the initial issuance o f the

Series B preferred stock; o r
 

 
•  o ffic ial administrative decision o r judicial decision o r administrative action o r o ther o ffic ial pronouncement interpreting

or applying  those laws o r regulations that is announced o r becomes effective after the initial issuance o f the Series B
preferred stock

there is more than an insubstantial risk that we will no t be entitled to  treat the full liquidation value o f the Series B preferred stock then
outstanding  as “Tier 1 Capital” (o r its equivalent) fo r purposes o f the capital adequacy laws o r regulations o f the Federal Reserve Board
(o r, as and if applicable , the capital adequacy laws o r regulations o f any successo r appropriate  federal banking  agency), as then in
effect and applicable , fo r as long  as any share o f Series B preferred stock is outstanding . Dividends will no t accumulate  on the shares
o f Series B preferred stock on and after the redemption date .

Redemption Price

The redemption price fo r any redemption o f Series B preferred stock, whether an Optional Redemption o r Regulato ry Event
Redemption, will be equal to  $10,000 per share o f Series B preferred stock (equivalent to  $25 per depositary share), plus any declared
and unpaid dividends (without regard to  any undeclared dividends) to , but excluding , the date  o f redemption.

Redemption Procedures

If we elect to  redeem any shares o f Series B preferred stock, we will provide no tice to  the ho lders o f reco rd o f the shares o f
Series B preferred stock to  be redeemed, no t less than 30 days and no t more than 60 days befo re the date  fixed fo r redemption
thereo f (provided, however, that if the shares o f Series B preferred stock o r the depositary shares representing  the shares o f Series B
preferred stock are  held in book-entry fo rm through DTC, we may g ive this no tice in any manner permitted by DTC). Any no tice g iven
as provided in this parag raph will be conclusively presumed to  have been duly g iven, whether o r no t the ho lder receives this no tice, and
any defect in this no tice o r in the provision o f this no tice, to  any ho lder o f shares o f Series B preferred stock designated fo r
redemption will no t affect the redemption o f any o ther shares o f Series B preferred stock. Each no tice o f redemption shall state:
 
 •  the redemption date;
 
 •  the redemption price;
 
 •  if fewer than all shares o f Series B preferred stock are  to  be redeemed, the number o f shares o f Series B preferred stock

to  be redeemed; and
 
 •  the manner in which ho lders o f Series B preferred stock called fo r redemption may obtain payment o f the redemption

price in respect to  those shares.
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If no tice o f redemption o f any shares o f Series B preferred stock has been g iven and if the funds necessary fo r such
redemption have been set aside by us in trust fo r the benefit o f the ho lders o f any shares o f Series B preferred stock so  called fo r
redemption, then from and after the redemption date  such shares o f Series B preferred stock will no  longer be deemed outstanding , all
dividends with respect to  such shares o f Series B preferred stock shall cease to  accumulate  after the redemption date  and all rights o f
the ho lders o f such shares will terminate , except the right to  receive the redemption price, without interest.

In the case o f any redemption o f only part o f the Series B preferred stock at the time outstanding , the shares o f Series B
preferred stock to  be redeemed will be selected either pro  rata o r by lo t o r in such o ther manner as our board o f directo rs (o r a duly
autho rized committee o f our board o f directo rs) determines to  be fair and equitable . Subject to  the provisions set fo rth in this
prospectus supplement and the accompanying  prospectus, the board o f directo rs (o r a duly autho rized committee o f our board o f
directo rs) will have the full power and autho rity to  prescribe the terms and conditions upon which shares o f Series B preferred stock
may be redeemed from time to  time.

Voting  Rights

Registered owners o f Series B preferred stock will no t have any vo ting  rights, except as set fo rth below o r as o therwise
required by applicable  law.

Whenever dividends payable  on the Series B preferred stock o r any o ther c lass o r series o f preferred stock ranking  equally
with the Series B preferred stock as to  payment o f dividends, and upon which vo ting  rights equivalent to  those described in this
parag raph have been conferred and are  exercisable , have no t been declared and paid in an aggregate  amount equal to , as to  any class o r
series, the equivalent o f at least three o r more semi-annual o r six o r more quarterly Dividend Periods, as applicable , whether o r no t fo r
consecutive Dividend Periods (a “Nonpayment”), the ho lders o f outstanding  shares o f the Series B preferred stock vo ting  as a c lass
with ho lders o f shares o f any o ther series o f our preferred stock ranking  equally with the Series B preferred stock as to  payment o f
dividends, and upon which like vo ting  rights have been conferred and are  exercisable  (“Voting  Parity Stock”), will be entitled to  vo te
fo r the election o f two  additional directo rs o f our board o f directo rs on the terms set fo rth below (and to  fill any vacancies in the terms
of such directo rships) (the “Preferred Stock Directo rs”). Ho lders o f all series o f our Vo ting  Parity Stock will vo te  as a sing le  class. In
the event that the ho lders o f the shares o f the Series B preferred stock are  entitled to  vo te  as described in this parag raph, the number o f
members o f our board o f directo rs at the time will be increased by two  directo rs, and the ho lders o f the Series B preferred stock will
have the right, as members o f that c lass, as outlined above, to  e lect two  directo rs at a special meeting  called at the request o f the
ho lders o f reco rd o f at least 20% of the aggregate  vo ting  power o f the Series B preferred stock o r any o ther series o f Vo ting  Parity
Stock (unless such request is received less than 90 days befo re the date  fixed fo r our next annual o r special meeting  o f the
stockho lders, in which event such election shall be held at such next annual o r special meeting  o f the stockho lders), provided that the
election o f any Preferred Stock Directo rs shall no t cause us to  vio late  the co rporate  governance requirements o f the NASDAQ Global
Select Market (o r any o ther exchange on which our securities may at such time be listed) that listed companies must have a majo rity o f
independent directo rs, and provided further that at no  time shall our board o f directo rs include more than two  Preferred Stock Directo rs.

When we have paid full dividends on the Series B preferred stock fo r the equivalent o f at least two  semi-annual o r four
quarterly Dividend Periods, as applicable , fo llowing  a Nonpayment, the vo ting  rights described above will terminate , except as
expressly provided by law. The vo ting  rights described above are  subject to  re-vesting  upon each and every subsequent Nonpayment.

Upon termination o f the right o f the ho lders o f the Series B preferred stock and Vo ting  Parity Stock to  vo te  fo r Preferred
Stock Directo rs as described above, the term o f o ffice  o f all Preferred Stock Directo rs then in o ffice  elected by only those ho lders
will terminate  immediately. Whenever the term o f o ffice  o f the Preferred Stock Directo rs ends and the related vo ting  rights have
expired, the number o f directo rs automatically will be decreased to  the number o f directo rs as o therwise would prevail. Any Preferred
Stock Directo r may be removed at any time by the ho lders o f reco rd o f a majo rity o f the outstanding  shares o f the Series B preferred
stock (together with ho lders o f any Vo ting  Parity Stock) when they have the vo ting  rights described in this prospectus supplement and
the accompanying  prospectus.
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Under regulations adopted by the Federal Reserve, if the ho lders o f any series o f preferred stock are  o r become entitled to
vo te  fo r the election o f directo rs, such series will be deemed a class o f vo ting  securities and a company ho lding  25% or more o f the
series, o r 10% or more if it o therwise exercises a “contro lling  influence” over us, will be subject to  regulation as a bank ho lding
company under the BHC Act. In addition, at the time the series is deemed a class o f vo ting  securities, any o ther bank ho lding  company
will be required to  obtain the prio r approval o f the Federal Reserve under the BHC Act to  acquire  o r re tain more than 5% of that series.
Any o ther person (o ther than a bank ho lding  company) will be required to  obtain the non-objection o f the Federal Reserve under the
Change in Bank Contro l Act o f 1978, as amended, to  acquire  o r re tain 10% or more o f that series.

So  long  as any shares o f preferred stock remain outstanding , we will no t, without the affirmative vo te  o r consent o f ho lders
o f at least 66 2⁄3% in vo ting  power o f the Series B preferred stock and any Vo ting  Parity Stock, vo ting  together as a c lass, autho rize,
create  o r issue any capital stock ranking  senio r to  the Series B preferred stock as to  dividends o r the distribution o f assets upon
liquidation, disso lution o r winding  up, o r reclassify any autho rized capital stock into  any such shares o f such capital stock o r issue any
obligation o r security convertible  into  o r evidencing  the right to  purchase any such shares o f capital stock. So  long  as any shares o f the
Series B preferred stock remain outstanding , we will no t, without the affirmative vo te  o f the ho lders o f at least 66 2⁄3% in vo ting  power
o f the Series B preferred stock, amend, alter o r repeal any provision o f the Artic les o f Amendment o r our Artic les, including  by
merger, conso lidation o r o therwise, so  as to  adversely affect the powers, preferences o r special rights o f the Series B preferred
stock.

No twithstanding  the fo rego ing , none o f the fo llowing  will be deemed to  adversely affect the powers, preferences o r special
rights o f the Series B preferred stock:
 

 

•  any increase in the amount o f autho rized common stock o r autho rized preferred stock, o r any increase o r decrease in
the number o f shares o f any series o f preferred stock, o r the autho rization, creation and issuance o f o ther c lasses o r
series o f capital stock, in each case ranking  on parity with o r junio r to  the Series B preferred stock as to  dividends o r
distribution o f assets upon our liquidation, disso lution o r winding  up;

 
 •  a merger o r conso lidation o f us with o r into  ano ther entity in which the shares o f the Series B preferred stock remain

outstanding ; and
 

 

•  a merger o r conso lidation o f us with o r into  ano ther entity in which the shares o f the Series B preferred stock are
converted into  o r exchanged fo r preference securities o f the surviving  entity o r any entity, directly o r indirectly,
contro lling  such surviving  entity and such new preference securities have powers, preferences and special rights that are
no t materially less favorable  than the Series B preferred stock.

Voting Rights under Louisiana Law

Louisiana law provides that the ho lders o f preferred stock will have the right to  vo te  separately as a c lass on any amendment
to  our Artic les that would, among  o ther things, effect an exchange o r reclassification o f all o r part o f the shares o f the class into  shares
o f ano ther c lass; change the rights, preferences, o r limitations o f all o r part o f the shares o f the class; o r cancel o r o therwise affect
rights to  distributions that have accumulated but no t yet been autho rized on all o r part o f the shares o f the class. If any such proposed
amendment would alter o r change the powers, preferences o r special rights o f one o r more series o f preferred stock so  as to  affect
them adversely, but would no t so  affect the entire  c lass o f preferred stock, only the shares o f the series so  affected shall be
considered a separate  c lass fo r purposes o f this vo te  on the amendment. This right is in addition to  any vo ting  rights that are  provided
fo r in the Artic les o f Amendment creating  the Series B preferred stock.

Depositary, Transfer Agent, and Reg istrar

Computershare Trust Company, N.A. will be the depositary, transfer agent, and reg istrar fo r the Series B preferred stock.
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Calculation Agent

We will appo int a calculation agent fo r the Series B preferred stock prio r to  the commencement o f the Floating  Rate  Period.
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DESCRIPTION OF DEPOSITARY SHARES

The following summary of the terms and provisions of the depositary shares does not purport to be complete and is qualified in
its entirety by reference to the relevant sections of the deposit agreement and form of depositary receipt, which will be included as
exhibits to documents that we file with the SEC. If any information regarding the deposit shares contained in the deposit agreement and
form of depositary receipt is inconsistent with the information in this prospectus supplement or the accompanying prospectus, the
information in the deposit agreement and form of depositary receipt, as applicable, will apply and supersede information in this
prospectus supplement and the accompanying prospectus.

General

We are o ffering  depositary shares representing  proportional fractional interests in shares o f the Series B preferred stock. Each
depositary share represents a 1/400th interest in a share o f the Series B preferred stock, and will be evidenced by depositary receipts,
as described under “Book-Entry Procedures and Settlement” in this prospectus supplement. We will deposit the underlying  shares o f
Series B preferred stock with a depositary pursuant to  a deposit ag reement among  us, Computershare Trust Company, N.A., acting  as
depositary, and the ho lders from time to  time o f the depositary receipts. Subject to  the terms o f the deposit ag reement, the
depositary shares will be entitled to  all the powers, preferences and special rights o f the Series B preferred stock, as applicable , in
proportion to  the applicable  fraction o f a share o f Series B preferred stock those depositary shares represent.

In this prospectus supplement, references to  “ho lders” o f depositary shares mean those who  own depositary shares
reg istered in their own names on the books that we o r the depositary maintain fo r this purpose. DTC is the only reg istered ho lder o f the
depositary receipts representing  the depositary shares. References to  “ho lders” o f depositary shares do  no t include indirect ho lders
who  own beneficial interests in depositary shares reg istered in street name o r issued in book-entry fo rm through DTC. Please review
the special considerations that apply to  indirect ho lders described in the section entitled “Book-Entry Procedures and Settlement.”

Listing

We plan to  file  an application to  list the depositary shares on NASDAQ under the symbol “IBKCP.” If the application is
approved, trading  o f the depositary shares on NASDAQ is expected to  beg in within 30 days after the date  o f initial issuance o f the
depositary shares. See “Underwriting  (Conflic ts o f Interest).” The Series B preferred stock will no t be listed, and we do  no t expect that
there  will be any trading  market fo r the Series B preferred stock except as represented by depositary shares.

Dividends and Other Distributions

Each dividend payable  on a depositary share will be in an amount equal to  1/400th o f the dividend declared and payable  on
each share o f Series B preferred stock.

The depositary will distribute  all dividends and o ther cash distributions received on the Series B preferred stock to  the ho lders
o f reco rd o f the depositary receipts in proportion to  the number o f depositary shares held by each ho lder. In the event o f a distribution
o ther than in cash, the depositary will distribute  property received by it to  the ho lders o f reco rd o f the depositary receipts in proportion
to  the number o f depositary shares held by each ho lder, unless the depositary determines that this distribution is no t feasible , in which
case the depositary may, with our approval, adopt a method o f distribution that it deems practicable , including  the sale  o f the property
and distribution o f the net proceeds o f that sale  to  the ho lders o f the depositary receipts.

If the calculation o f a dividend o r o ther cash distribution results in an amount that is a fraction o f a cent and that fraction is
equal to  o r g reater than $0.005, the depositary will round that amount up to  the next highest
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whole cent and will request that we pay the resulting  additional amount to  the depositary fo r the relevant dividend o r o ther cash
distribution. If the fractional amount is less than $0.005, the depositary will disregard that fractional amount.

Record dates fo r the payment o f dividends and o ther matters re lating  to  the depositary shares will be the same as the
co rresponding  reco rd dates fo r the Series B preferred stock.

The amount paid as dividends o r o therwise distributable  by the depositary with respect to  the depositary shares o r the
underlying  Series B preferred stock will be reduced by any amounts required to  be withheld by us o r the depositary on account o f taxes
o r o ther governmental charges. The depositary may refuse to  make any payment o r distribution, o r any transfer, exchange, o r
withdrawal o f any depositary shares o r the shares o f the Series B preferred stock until such taxes o r o ther governmental charges are
paid.

Liquidation Preference

In the event o f our liquidation, disso lution o r winding  up, a ho lder o f depositary shares will receive the fraction o f the
liquidation preference acco rded each share o f underlying  Series B preferred stock represented by the depositary shares.

Our merger o r conso lidation with one o r more o ther entities o r the sale , lease, exchange o r o ther transfer o f all o r
substantially all o f our assets (fo r cash, securities o r o ther consideration) will no t be deemed to  be a vo luntary o r invo luntary liquidation,
disso lution o r winding  up.

Redemption o f Depositary Shares

If we redeem the Series B preferred stock, in who le o r in part, as described above under “Description o f Series B Preferred
Stock—Redemption—Optional Redemption,” depositary shares also  will be redeemed with the proceeds received by the depositary
from the redemption o f the Series B preferred stock held by the depositary. The redemption price per depositary share will be 1/400th
of the redemption price per share payable  with respect to  the Series B preferred stock (o r $25 per depositary share), plus, as
applicable , any accumulated and unpaid dividends on the shares o f the Series B preferred stock called fo r redemption fo r the then-
current Dividend Period to , but excluding , the redemption date , without accumulation o f any undeclared dividends.

If we redeem shares o f the Series B preferred stock held by the depositary, the depositary will redeem, as o f the same
redemption date , the number o f depositary shares representing  those shares o f the Series B preferred stock so  redeemed. If we
redeem less than all o f the outstanding  depositary shares, the depositary shares to  be redeemed will be selected either pro  rata o r by
lo t. In any case, the depositary will redeem depositary shares only in increments o f 400 depositary shares and multiples thereo f. The
depositary will provide no tice o f redemption to  reco rd ho lders o f the depositary receipts no t less than 30 and no t more than 60 days
prio r to  the date  fixed fo r redemption o f the Series B preferred stock and the related depositary shares.

Voting

Because each depositary share represents a 1/400th ownership interest in a share o f Series B preferred stock, ho lders o f
depositary receipts will be entitled to  vo te  1/400th o f a vo te  per depositary share under those limited circumstances in which ho lders
o f the Series B preferred stock are  entitled to  vo te , as described above in “Description o f Series B Preferred Stock—Voting  Rights.”

When the depositary receives no tice o f any meeting  at which the ho lders o f the Series B preferred stock are  entitled to  vo te ,
the depositary will provide the info rmation contained in the no tice to  the reco rd ho lders o f the depositary shares relating  to  the Series B
preferred stock. Each reco rd ho lder o f the depositary shares on the reco rd date , which will be the same date  as the reco rd date  fo r the
Series B preferred stock, may instruct the
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depositary to  vo te  the amount o f the Series B preferred stock represented by the ho lder’s depositary shares. To  the extent possible ,
the depositary will vo te  the amount o f the Series B preferred stock represented by depositary shares in acco rdance with the instructions
it receives. We will ag ree to  take all reasonable  actions that the depositary determines are  necessary to  enable  the depositary to  vo te
as instructed. If the depositary does no t receive specific  instructions from the ho lders o f any depositary shares representing  the Series
B preferred stock, it will abstain from vo ting  with respect to  such shares (but shall appear at the meeting  with respect to  such shares
unless directed to  the contrary).

Withdrawal o f Series B Preferred Stock

Upon surrender o f depositary shares at the principal o ffice  o f the depositary, upon payment o f any unpaid amount due the
depositary, and subject to  the terms o f the deposit ag reement, the owner o f the depositary shares evidenced thereby is entitled to
delivery o f the number o f shares o f Series B preferred stock and all money and o ther property, if any, represented by such depositary
shares. Only who le shares o f Series B preferred stock may be withdrawn. If the depositary shares surrendered by the ho lder in
connection with withdrawal exceed the number o f depositary shares that represent the number o f who le shares o f Series B preferred
stock to  be withdrawn, the depositary will deliver to  that ho lder at the same time a new depositary receipt evidencing  the excess
number o f depositary shares. Ho lders o f Series B preferred stock thus withdrawn will no t thereafter be entitled to  deposit such shares
under the deposit ag reement o r to  receive depositary shares therefo r.

Resignation and Removal o f the Depositary

The depositary may resign at any time by delivering  to  us no tice o f its e lection to  resign. We may also  remove o r replace a
depositary at any time. Any resignation o r removal will take effect upon the earlier o f the appo intment o f a successo r depositary and 60
days fo llowing  such no tice. We will appo int a successo r depositary within 60 days after delivery o f the no tice o f resignation o r
removal. The successo r must be a bank o r trust company with its principal o ffice  in the United States and have a combined capital and
surplus o f at least $50 million.

Miscellaneous

The depositary will fo rward to  the ho lders o f depositary shares any reports and communications from us with respect to  the
underlying  Series B preferred stock. Neither we no r the depositary will be liable  if any law o r any circumstances beyond their contro l
prevent o r delay them from perfo rming  their obligations under the deposit ag reement. The obligations o f ours and a depositary under
the deposit ag reement will be limited to  perfo rming  their duties without bad faith, g ross neg ligence o r willful misconduct. Neither we
nor a depositary must prosecute  o r defend any legal proceeding  with respect to  any depositary shares o r the underlying  Series B
preferred stock unless they are  furnished with satisfacto ry indemnity. Bo th we and the depositary may rely on the written advice o f
counsel o r accountants, o r info rmation provided by ho lders o f depositary shares o r o ther persons they believe in good faith to  be
competent, and on documents they believe in good faith to  be genuine and signed by a proper party. In the event a depositary receives
conflic ting  claims, requests o r instructions from us and any ho lders o f depositary shares, the depositary will be entitled to  act on the
claims, requests o r instructions received from us.
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BOOK- ENTRY PROCEDURES AND SETTLEMENT

We will issue the depositary shares under a book-entry system in the fo rm o f one o r more g lobal depositary receipts. We will
reg ister the g lobal depositary receipts in the name o f Cede & Co ., as a nominee fo r DTC, o r such o ther name as may be requested by
an autho rized representative o f DTC. The g lobal depositary receipts will be deposited with the depositary.

Fo llowing  the issuance o f the depositary shares in book-entry only fo rm, DTC will credit the accounts o f its partic ipants with
the depositary shares upon our instructions. DTC will thus be the only reg istered ho lder o f the depositary receipts representing  the
depositary shares and will be considered the so le  owner o f the depositary receipts fo r purposes o f the deposit ag reement.

Global depositary receipts may be transferred, in who le and no t in part, only to  ano ther nominee o f DTC o r to  a successo r o f
DTC o r its nominee. Beneficial interests in the g lobal depositary receipts may be held through Euroclear and Clearstream, each as
indirect partic ipants in DTC. Transfers o f beneficial interests in the g lobal depositary receipts will be subject to  the applicable  rules and
procedures o f DTC and its direct and indirect partic ipants, including , if applicable , those o f Euroclear and Clearstream, which may
change from time to  time. DTC has advised us as fo llows: it is a limited-purpose trust company o rganized under the New York Banking
Law, a “banking  o rganization” within the meaning  o f the New York Banking  Law, a member o f the Federal Reserve System, a “clearing
corporation” within the meaning  o f the New York Unifo rm Commercial Code, and a “clearing  agency” reg istered pursuant to  the
provisions o f Section 17A o f the Securities Exchange Act o f 1934 , as amended (the “Exchange Act”). DTC ho lds securities that its
partic ipants deposit with it. DTC also  facilitates the post-trade settlement among  partic ipants o f sales and o ther securities transactions
in deposited securities through electronic  computerized book entry transfers and pledges between partic ipants’ accounts, thereby
eliminating  the need fo r physical movement o f securities certificates.

Direct partic ipants in DTC’s system include bo th U.S. and non-U.S. securities brokers and dealers, banks, trust companies,
clearing  co rporations, and certain o ther o rganizations. Access to  DTC’s system also  is available  to  o thers such as bo th U.S. and non-
U.S. securities brokers and dealers, banks, trust companies and clearing  co rporations that c lear through o r maintain a custodial
relationship with a direct partic ipant, e ither directly o r indirectly, which we co llectively call indirect partic ipants. Persons that are  no t
partic ipants may beneficially own securities held by o r on behalf o f DTC only through the partic ipants o r the indirect partic ipants. The
ownership interests in, and transfers o f ownership interests in, each security held by o r on behalf o f DTC are reco rded on the reco rds o f
the partic ipants and the indirect partic ipants. The rules applicable  to  DTC and its partic ipants are  on file  with the SEC.

DTC has also  advised us that, upon the issuance o f the depositary receipts evidencing  the depositary shares, it will credit, on
its book-entry reg istration and transfer system, the depositary shares evidenced thereby to  the designated accounts o f partic ipants.
Ownership o f beneficial interests in the g lobal depositary receipts will be limited to  partic ipants o r persons that may ho ld interests
through partic ipants. Ownership o f beneficial interests in the g lobal depositary receipts will be shown on, and the transfer o f those
ownership interests may be effected only through, reco rds maintained by DTC o r its nominee (with respect to  partic ipants) and the
reco rds o f partic ipants and indirect partic ipants (with respect to  o ther owners o f beneficial interests in the g lobal depositary receipts).

Investo rs in the g lobal depositary receipts that are  partic ipants may ho ld their interests therein directly through DTC. Investo rs
in the g lobal depositary receipts that are  no t partic ipants may ho ld their interests therein indirectly through o rganizations (including
Euroclear and Clearstream) that are  partic ipants in such system. Euroclear and Clearstream will ho ld interests in the g lobal depositary
receipts on behalf o f their partic ipants through customers’ securities accounts in their respective names on the books o f their
respective depositaries. All interests in a g lobal depositary receipt, including  those held through Euroclear o r Clearstream, may be
subject to  the procedures and requirements o f DTC. Those interests held through Euroclear o r Clearstream may also  be subject to  the
procedures and requirements o f such systems.
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The laws o f some states require  that certain purchasers o f securities take physical delivery o f those securities in definitive
fo rm. These laws may impair the ability o f ho lders to  transfer beneficial interests in depositary receipts to  certain purchasers. Because
DTC can act only on behalf o f the partic ipants, which in turn act on behalf o f the indirect partic ipants, the ability o f a person having
beneficial interests in a g lobal depositary receipt to  pledge such interests to  persons that do  no t partic ipate  in the DTC system, o r
o therwise take actions in respect o f such interests, may be affected by the lack o f a physical certificate  evidencing  such interests.

So  long  as DTC o r any successo r depositary fo r a depositary receipt, o r any nominee, is the reg istered ho lder o f such
depositary receipt, DTC o r such successo r depositary o r nominee will be considered the so le  owner o r ho lder o f the depositary shares
represented by such depositary receipts fo r all purposes under the applicable  indenture. Except as set fo rth below, owners o f beneficial
interests in a depositary receipt will no t be entitled to  have depositary shares represented by such depositary receipt reg istered in their
names, will no t receive o r be entitled to  receive physical delivery o f depositary shares o r depositary receipts in definitive fo rm, and
will no t be considered the owners o r ho lders thereo f fo r any purpose under the deposit ag reement. According ly, each person owning  a
beneficial interest in a depositary receipt must re ly on the procedures o f DTC and, if such person is no t a partic ipant, on the procedures
o f the partic ipant through which such person owns its interest, to  exercise  any rights o f a ho lder under the deposit ag reement. We
understand that, under existing  industry practices, in the event that we request any action o f ho lders o r that an owner o f a beneficial
interest in the depositary receipts desires to  g ive any consent o r take any action under the deposit ag reement, DTC o r any successo r
depositary would autho rize the partic ipants ho lding  the relevant beneficial interests to  g ive o r take such action o r consent, and such
partic ipants would autho rize beneficial owners owning  through such partic ipants to  g ive o r take such action o r consent o r would
o therwise act upon the instructions o f beneficial owners owning  through them.

Payment o f dividends, if any, distributions upon liquidation o r o ther distributions with respect to  the depositary shares that are
reg istered in the name o f o r held by DTC o r any successo r depositary o r nominee will be payable  to  DTC o r such successo r
depositary o r nominee, as the case may be, in its capacity as reg istered ho lder o f the g lobal depositary receipts representing  the
depositary shares. Under the terms o f the deposit ag reement, the depositary will treat the persons in whose names the depositary
shares, including  the depositary receipts, are  reg istered as the owners o f such securities fo r the purpose o f receiving  payments and fo r
all o ther purposes. Consequently, neither we, no r any depositary, no r any agent o f us o r any such depositary will have any responsibility
o r liability fo r any aspect o f the reco rds relating  to , o r payments made on account o f, beneficial ownership interests in the depositary
receipts, fo r maintaining , supervising  o r reviewing  any reco rds relating  to  such beneficial ownership interests, o r fo r any o ther matter
relating  to  the actions and practices o f DTC o r any o f its partic ipants o r indirect partic ipants.

We have been advised by DTC that its current practice , upon receipt o f any payment o f dividends, distributions upon
liquidation o r o ther distributions with respect to  the depositary receipts, is to  credit partic ipants’ accounts with payments on the
payment date , unless DTC has reason to  believe it will no t receive payments on such payment date . Each relevant partic ipant is credited
with an amount proportionate  to  its beneficial ownership o f an interest in the relevant security as shown on the reco rds o f DTC.
Payments by partic ipants and indirect partic ipants to  owners o f beneficial interests in the g lobal depositary receipts held through such
partic ipants and indirect partic ipants will be governed by standing  instructions and customary practices, as is now the case with
securities held fo r the accounts o f customers in bearer fo rm o r reg istered in “street name,” and will be the responsibility o f such
partic ipants o r indirect partic ipants, and will no t be the responsibility o f us, any depositary, no r any agent o f us o r o f any such
depositary. Neither we no r any such depositary o r agent will be liable  fo r any delay by DTC o r by any partic ipant o r indirect partic ipant in
identifying  the beneficial owners o f the depositary shares, and we and any such depositary o r agent may conclusively rely on and will be
pro tected in relying  on instructions from DTC or its nominee fo r all purposes.

Cross market transfers between the partic ipants in DTC, on the one hand, and Euroclear o r Clearstream partic ipants, on the
o ther hand, will be effected through DTC in acco rdance with DTC’s rules on behalf o f Euroclear o r Clearstream, as the case may be, by
its depositary; however, such cross-market transactions will
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require  delivery o f instructions to  Euroclear o r Clearstream, as the case may be, by the counterparty in such system in acco rdance with
the rules and procedures and within the established deadlines (Brussels time) o f such system. Euroclear o r Clearstream, as the case may
be, will, if the transaction meets its settlement requirements, deliver instructions to  its respective depositary to  take action to  effect
final settlement on its behalf by delivering  o r receiving  interests in the relevant g lobal depositary receipts in DTC, and making  o r
receiving  payment in acco rdance with no rmal procedures fo r same-day funds settlement applicable  to  DTC. Euroclear partic ipants and
Clearstream partic ipants may no t deliver instructions directly to  the deposito ries fo r Euroclear o r Clearstream. DTC has advised us that
it will take any action permitted to  be taken by a ho lder o f depositary shares only at the direction o f one o r more partic ipants to  whose
account DTC has credited the interests in the g lobal depositary receipts and only in respect o f such po rtion o f the aggregate  amount o f
the depositary shares as to  which such partic ipant o r partic ipants has o r have g iven such direction.

Owners o f beneficial interests in a g lobal depositary receipt will no t be entitled to  receive physical delivery o f the related
depositary shares o r any depositary receipts in certificated fo rm and will no t be considered the ho lders o f the depositary shares o r
depositary receipts fo r any purpose, and no  depositary receipt will be exchangeable , except fo r ano ther depositary receipt o f the
same denomination and tenor to  be reg istered in the name o f DTC o r a successo r depositary o r nominee. According ly, each beneficial
owner must re ly on the procedures o f DTC and, if the beneficial owner is no t a partic ipant, on the procedures o f the partic ipant o r
indirect partic ipant through which the beneficial owner owns its interest to  exercise  any rights o f a ho lder under deposit ag reement.

Although DTC, Euroclear and Clearstream have ag reed to  the fo rego ing  procedures to  facilitate  transfers o f interests in the
g lobal securities among  partic ipants in DTC, Euroclear and Clearstream, they are  under no  obligation to  perfo rm o r to  continue to
perfo rm such procedures, and may discontinue such procedures at any time. Neither we, no r any depositary, no r any agent o f us o r o f
any such depositary will have any responsibility fo r the perfo rmance by DTC, Euroclear o r Clearstream o r their respective partic ipants
o r indirect partic ipants o f their respective obligations under the rules and procedures governing  their operations.

The info rmation in this section, including  any description o f the operations and procedures o f DTC, Euroclear and
Clearstream, has been provided so lely as a matter o f convenience. We do  no t take any responsibility fo r the accuracy o f this
info rmation, and this info rmation is no t intended to  serve as a representation, warranty o r contract modification o f any kind. The
operations and procedures o f DTC, Euroclear and Clearstream are so lely within the contro l o f such settlement systems and are  subject
to  changes by them. We urge investo rs to  contact such systems o r their partic ipants directly to  discuss these matters.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The fo llowing  is a summary o f certain United States federal income and, in the case o f “non-U.S. Ho lders” (as defined
below), estate  tax consequences o f the purchase, ownership and disposition o f depositary shares as o f the date  hereo f. Fo r United
States federal income tax purposes, ho lders o f depositary shares will generally be treated as if they own an interest in the underlying
Series B preferred stock. Except where no ted, this summary deals only with depositary shares purchased in this o ffering  at their initial
o ffering  price, and held as capital assets. This summary does no t represent a detailed description o f the United States federal income
tax consequences applicable  to  you if you are  subject to  special treatment under the United States federal income tax laws, including  if
you are:
 
 •  a dealer in securities o r currencies;
 
 •  a financial institution;
 
 •  a regulated investment company;
 
 •  a real estate  investment trust;
 
 •  an insurance company;
 
 •  a tax-exempt o rganization;
 
 •  a person ho lding  depositary shares as part o f a hedg ing , integ rated o r conversion transaction, a constructive sale  o r a

straddle;
 
 •  a trader in securities that has elected the mark-to -market method o f accounting  fo r your securities;
 
 •  a person liable  fo r alternative minimum tax;
 
 •  a partnership o r o ther pass-through entity fo r United States federal income tax purposes; o r
 
 •  a “U.S. Ho lder” (as defined below) whose “functional currency” is no t the United States do llar.

As used herein, the term “U.S. Ho lder” means a beneficial owner o f depositary shares that is fo r United States federal income
tax purposes:
 
 •  an individual c itizen o r resident o f the United States;
 
 •  a co rporation (o r o ther entity treated as a co rporation fo r United States federal income tax purposes) created o r

o rganized in o r under the laws o f the United States, any state  thereo f o r the Distric t o f Co lumbia;
 
 •  an estate  the income o f which is subject to  United States federal income taxation regardless o f its source; o r
 

 
•  a trust if it (1) is subject to  the primary supervision o f a court within the United States and one o r more United States

persons have the autho rity to  contro l all substantial decisions o f the trust o r (2) has a valid election in effect under
applicable  United States Treasury regulations to  be treated as a United States person.

As used herein, the term “non-U.S. Ho lder” means a beneficial owner o f depositary shares (o ther than a partnership) that is no t
a U.S. Ho lder.
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The discussion below is based upon the provisions o f the Internal Revenue Code o f 1986, as amended (the “Code”), and
regulations, rulings and judicial decisions thereunder as o f the date  hereo f, and such autho rities may be replaced, revoked o r modified,
possibly with retroactive effect, so  as to  result in United States federal tax consequences different from those discussed below.

If a partnership ho lds depositary shares, the tax treatment o f a partner will generally depend upon the status o f the partner and
the activities o f the partnership. If you are  a partner o f a partnership ho lding  depositary shares, you should consult your tax adviso rs.

This summary does no t contain a detailed description o f all the United States federal tax consequences to  you in light o f your
particular c ircumstances and does no t address the Medicare tax on net investment income o r the effects o f any state , local o r non-
United States tax laws. If you are considering  the purchase, ownership or disposition o f depositary shares, you should consult
your own tax advisors concerning  the United States federal tax consequences to  you in light o f your particular situation as
well as any consequences arising  under the laws o f any o ther taxing  jurisdiction.

U.S. Ho lders

Taxation of Dividends

For United States federal income tax purposes, a distribution that we pay on our Series B preferred stock will be treated as a
dividend only to  the extent the distribution is paid out o f our current o r accumulated earnings and pro fits, as determined fo r United
States federal income tax purposes. Any such dividend you receive with respect to  the depositary shares will be includable  in your
g ross income as o rdinary income on the day actually o r constructively received by you. Non-co rporate  U.S. Ho lders will generally be
elig ible  fo r reduced rates o f taxation on any dividends received from us with respect to  the depositary shares, provided that certain
ho lding  period and o ther requirements are  satisfied.

To  the extent that the amount o f any distribution exceeds our current and accumulated earnings and pro fits fo r a taxable  year,
as determined under United States federal income tax principles, the distribution will first be treated as a tax-free return o f capital,
causing  a reduction in the adjusted basis o f a depositary share (thereby increasing  the amount o f gain, o r decreasing  the amount o f
lo ss, to  be recognized by you on a subsequent disposition o f the depositary share), and the balance in excess o f adjusted basis will be
taxed as capital gain recognized on a sale  o r exchange.

If you are  a co rporation, dividends that are  received by you will generally be elig ible  fo r a 70% dividends-received deduction
under the Code. To  be elig ible  fo r this dividends-received deduction, a co rporation must ho ld depositary shares fo r more than 45 days
during  the 91-day period that beg ins 45 days befo re the depositary shares become ex-dividend with respect to  such dividend and must
meet certain o ther requirements. Corporate  U.S. Ho lders should consider the effect o f section 246A o f the Code, which reduces the
dividends-received deduction allowed to  a co rporate  shareho lder that has incurred indebtedness that is “directly attributable” to  an
investment in po rtfo lio  stock such as the depositary shares. Corporate  U.S. Ho lders should also  consider the effect o f section 1059 o f
the Code, which, under certain circumstances, requires you to  reduce the basis o f the depositary shares fo r purposes o f calculating
gain o r lo ss in a subsequent disposition by the po rtion o f any “extrao rdinary dividend” that is e lig ible  fo r the dividends-received
deduction.

Sale, Exchange or Redemption of the Depositary Shares

If you sell o r o therwise dispose o f your depositary shares (o ther than by redemption), you will generally recognize capital
gain o r lo ss equal to  the difference between the amount realized upon the disposition and your adjusted tax basis in the depositary
shares. Such gain o r lo ss generally will be long-term capital gain o r lo ss if the depositary shares have been held fo r more than one year,
although if you are  a non-co rporate  U.S. Ho lder that
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has received an “extrao rdinary dividend” on the depositary shares, you will be required to  treat any lo ss on the sale  o f the depositary
shares as a long-term capital lo ss to  the extent o f the extrao rdinary dividends received that qualified fo r reduced rates o f taxation (as
described above). Long-term capital gains o f non-co rporate  U.S. Ho lders are  generally elig ible  fo r reduced rates o f taxation. The
deductibility o f capital lo sses is subject to  limitations.

A redemption o f depositary shares fo r cash will be treated as a taxable  event, e ither as a sale  o r exchange o f the depositary
shares (taxable  as described in the preceding  parag raph) o r as a distribution. However, any amounts paid to  satisfy unpaid dividends that
were declared prio r to  redemption will be treated as a distribution on the depositary shares (taxable  as described under the caption “—
Taxation o f Dividends” above) and no t as income paid in cancellation o r redemption o f the depositary shares.

The redemption will be treated as a sale  o r exchange if it (1) results in a “complete  termination” o f a U.S. Ho lder’s interest in
our stock, (2) is “substantially disproportionate” with respect to  a U.S. Ho lder, o r (3) is no t “essentially equivalent to  a dividend” with
respect to  a U.S. Ho lder, all within the meaning  o f section 302(b) o f the Code. A redemption payment made to  a U.S. Ho lder will be
“no t essentially equivalent to  a dividend” if it results in a “meaningful reduction” in the U.S. Ho lder’s agg regate  interest in our stock. In
determining  whether any o f these tests have been met, stock considered to  be owned by a U.S. Ho lder by reason o f certain
constructive ownership rules, as well as shares actually owned by such U.S. Ho lder, must generally be taken into  account. However,
because the determination as to  whether any o f the alternative tests o f section 302(b) o f the Code will be satisfied with respect to  any
particular U.S. Ho lder o f depositary shares depends upon the facts and circumstances at the time that the determination must be made,
prospective U.S. Ho lders o f depositary shares are  advised to  consult their own tax adviso rs regarding  the tax treatment o f a
redemption.

If a redemption o f depositary shares does no t satisfy one o f the tests under section 302(b) o f the Code as described above,
the entire  amount paid to  the U.S. Ho lder will be treated as a distribution and will be taxable  as described under the caption “—Taxation
of Dividends” above. If a redemption o f depositary shares is treated as a distribution that is taxable  as a dividend, you should consult
with your own tax adviso r regarding  the allocation o f your tax basis between the redeemed depositary shares and any remaining
depositary shares.

Non- U.S. Ho lders

The fo llowing  discussion is a summary o f certain United States federal tax consequences that will apply to  you if you are  a
non-U.S. Ho lder o f depositary shares. Special rules may apply to  certain non-U.S. Ho lders, such as “contro lled fo reign co rporations,”
“passive fo reign investment companies,” and certain expatriates, among  o thers, that are  subject to  special treatment under the Code.
Such non-U.S. Ho lders should consult their own tax adviso rs to  determine the United States federal, state , local and o ther tax
consequences that may be relevant to  them.

Taxation of Dividends

If you are  a non-U.S. Ho lder o f depositary shares, dividends (including  any redemption treated as a dividend fo r United States
federal income tax purposes, as discussed above under “U.S. Ho lders—Sale, Exchange o r Redemption o f the Depositary Shares”)
paid to  you generally will be subject to  withho lding  o f United States federal income tax at a 30% rate  o r such lower rate  as may be
specified by an applicable  income tax treaty. However, dividends that are  effectively connected with the conduct o f a trade o r business
by a non-U.S. Ho lder within the United States (and, if required by an applicable  income tax treaty, are  attributable  to  a United States
permanent establishment) are  no t subject to  the withho lding  tax, provided certain certification and disclosure requirements (generally
on an Internal Revenue Service (“IRS”) Form W-8ECI) are  satisfied. Instead, such dividends are  subject to  United States federal
income tax on a net income basis in the same manner as if the non-U.S. Ho lder were a United States person as defined under the Code.
Any such effectively connected dividends received by a fo reign co rporation may be subject to  an additional “branch pro fits tax” at a
30% rate  o r such lower rate  as may be specified by an applicable  income tax treaty.
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A non-U.S. Ho lder o f depositary shares who  wishes to  claim the benefits o f an applicable  income tax treaty and avo id backup
withho lding , as discussed below, fo r dividends will be required (a) to  complete  IRS Form W-8BEN or Form W-8BEN-E (o r o ther
applicable  fo rm) and certify under penalty o f perjury that such ho lder is no t a United States person as defined under the Code and is
elig ible  fo r treaty benefits o r (b) if depositary shares are  held through certain fo reign intermediaries, to  satisfy the relevant certification
requirements o f applicable  United States Treasury regulations. Special certification and o ther requirements apply to  certain non-U.S.
Ho lders that are  pass-through entities rather than co rporations o r individuals.

A non-U.S. Ho lder o f depositary shares elig ible  fo r a reduced rate  o f United States withho lding  tax pursuant to  an income tax
treaty may obtain a refund o f any excess amounts withheld by filing  an appropriate  c laim fo r refund with the IRS.

Taxation of Dispositions

If you are  a non-U.S. Ho lder, any gain realized on the sale  o r o ther disposition o f depositary shares generally will no t be
subject to  United States federal income tax unless:
 
 •  the gain is effectively connected with your conduct o f a trade o r business within the United States (and, if required by an

applicable  income tax treaty, is attributable  to  a United States permanent establishment);
 
 •  you are  an individual who  is present in the United States fo r 183 days o r more in the taxable  year o f that disposition, and

certain o ther conditions are  met; o r
 
 •  we are  o r have been a “United States real property ho lding  co rporation” fo r United States federal income tax purposes

and certain o ther conditions are  met.

An individual non-U.S. Ho lder described in the first bulle t po int immediately above will be subject to  tax on the net gain
derived from the sale  o r o ther disposition under regular g raduated United States federal income tax rates. An individual non-U.S. Ho lder
described in the second bullet po int immediately above will be subject to  a flat 30% (o r such lower rate  as may be specified by an
applicable  income tax treaty) tax on the gain derived from the sale  o r o ther disposition, which may be o ffset by United States source
capital lo sses, even though the individual is no t considered a resident o f the United States. If a non-U.S. Ho lder that is a fo reign
corporation falls under the first bulle t po int immediately above, it will be subject to  tax on its net gain in the same manner as if it were a
United States person as defined under the Code and, in addition, may be subject to  the branch pro fits tax equal to  30% of its
effectively connected earnings and pro fits o r at such lower rate  as may be specified by an applicable  income tax treaty.

We believe we are  no t and do  no t antic ipate  becoming  a “United States real property ho lding  co rporation” fo r United States
federal income tax purposes.

Federal Estate Tax

Depositary shares owned o r treated as owned by an individual who  is no t a c itizen o r resident (as defined fo r United States
federal estate  tax purposes) o f the United States at the time o f his o r her death will be included in the individual’s g ross estate  fo r
United States federal estate  tax purposes (unless an applicable  treaty provides o therwise) and therefo re may be subject to  United
States federal estate  tax.

Information Reporting  and Backup Withho lding

U.S. Holders

In general, info rmation reporting  will apply to  dividends in respect o f depositary shares and the proceeds from the sale ,
exchange o r redemption o f depositary shares that are  paid to  you within the United States (and in certain cases, outside the United
States), unless you are  an exempt recipient such as a co rporation. A
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backup withho lding  tax (currently at a 28% rate) may apply to  such payments if you fail to  provide a taxpayer identification number
(generally on an IRS Form W-9) o r certification o f o ther exempt status o r fail to  report in full dividend and interest income.

Any amounts withheld under the backup withho lding  rules will be allowed as a refund o r as a credit against your United States
federal income tax liability provided the required info rmation is timely furnished to  the IRS.

Non-U.S. Holders

We must report annually to  the IRS and to  each non-U.S. Ho lder the amount o f dividends paid to  such ho lder and the tax
withheld with respect to  such dividends. Copies o f the info rmation returns reporting  such dividends and withho lding  may also  be made
available  to  the tax autho rities in the country in which the non-U.S. Ho lder resides under the provisions o f an applicable  income tax
treaty.

A non-U.S. Ho lder will be subject to  backup withho lding  (currently at a 28% rate) fo r dividends paid to  such ho lder unless such
ho lder certifies under penalty o f perjury that it is a non-U.S. Ho lder (and the payor does no t have actual knowledge o r reason to  know
that such ho lder is a United States person as defined under the Code), o r such ho lder o therwise establishes an exemption (such as its
co rporate  status). Dividends subject to  withho lding  o f U.S. federal income tax as described under the caption “Non-U.S. Ho lders—
Taxation o f Dividends” above will no t be subject to  backup withho lding .

Info rmation reporting  and, depending  on the circumstances, backup withho lding  will apply to  the proceeds o f a sale  o r o ther
disposition o f depositary shares within the United States o r conducted through certain United States-related financial intermediaries,
unless the beneficial owner certifies under penalty o f perjury that it is a non-U.S. Ho lder (and the payor does no t have actual knowledge
or reason to  know that the beneficial owner is a United States person as defined under the Code), o r such owner o therwise establishes
an exemption (such as its co rporate  status).

Any amounts withheld under the backup withho lding  rules may be allowed as a refund o r as a credit against a non-U.S. Ho lder’s
United States federal income tax liability provided the required info rmation is timely furnished to  the IRS.

You should consult your tax adviso r regarding  the application o f the info rmation reporting  and backup withho lding  rules to
you.

Additional Withho lding  Requirements

Under sections 1471 through 1474  o f the Code (such sections commonly referred to  as “FATCA”), a 30% United States
federal withho lding  tax may apply to  any dividends paid on the depositary shares, and, fo r a disposition o f depositary shares occurring
after December 31, 2016, the g ross proceeds from such disposition, in each case paid to  (i) a “fo reign financial institution” (as
specifically defined in the Code) which does no t provide suffic ient documentation, typically on IRS Form W-8BEN-E, evidencing
either (x) an exemption from FATCA, o r (y) its compliance (o r deemed compliance) with FATCA (which may alternatively be in the
fo rm o f compliance with an intergovernmental ag reement with the United States) in a manner that avo ids withho lding , o r (ii) a “non-
financial fo reign entity” (as specifically defined in the Code) which does no t provide suffic ient documentation, typically on IRS Form
W-8BEN-E, evidencing  either (x) an exemption from FATCA, o r (y) adequate  info rmation regarding  certain substantial United States
beneficial owners o f such entity (if any). If a dividend payment is bo th subject to  withho lding  under FATCA and subject to  the
withho lding  tax discussed above under “Non-U.S. Ho lders—Taxation o f Dividends,” the withho lding  under FATCA may be credited
against, and therefo re reduce, such o ther withho lding  tax. You should consult your own tax adviso r regarding  these requirements and
whether they may be relevant to  your ownership and disposition o f the depositary shares.
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CERTAIN ERISA CONSIDERATIONS

The fo llowing  is a summary o f certain considerations associated with the purchase o f the Series B preferred stock by
employee benefit plans that are  subject to  Title  I o f the U.S. Employee Retirement Income Security Act o f 1974 , as amended
(“ERISA”), plans, individual re tirement accounts and o ther arrangements that are  subject to  Section 4975 o f the Code o r provisions
under any federal, state , local, non-U.S. o r o ther laws o r regulations that are  similar to  such provisions o f the Code o r ERISA
(co llectively, “Similar Laws”), and entities whose underlying  assets are  considered to  include “plan assets” o f any such plan, account o r
arrangement (each, a “Plan”).

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who  are  fiduciaries o f a Plan subject to  Title  I o f ERISA o r
Section 4975 o f the Code (an “ERISA Plan”) and prohibit certain transactions invo lving  the assets o f an ERISA Plan and its fiduciaries o r
o ther interested parties. Under ERISA and the Code, any person who  exercises any discretionary autho rity o r contro l over the
administration o f such an ERISA Plan o r the management o r disposition o f the assets o f such an ERISA Plan, o r who  renders investment
advice fo r a fee o r o ther compensation to  such a Plan, is generally considered to  be a fiduciary o f the ERISA Plan.

In considering  an investment in the Series B preferred stock o f a po rtion o f the assets o f any Plan, a fiduciary should
determine whether the investment is in acco rdance with the documents and instruments governing  the Plan and the applicable  provisions
o f ERISA, the Code o r any Similar Law relating  to  a fiduciary’s duties to  the Plan including , without limitation, the prudence,
diversification, delegation o f contro l and prohibited transaction provisions o f ERISA, the Code and any o ther applicable  Similar Laws.

Prohibited Transaction Issues

Section 406 o f ERISA and Section 4975 o f the Code prohibit ERISA Plans from engag ing  in specified transactions invo lving
plan assets with persons o r entities who  are  “parties in interest,” within the meaning  o f ERISA, o r “disqualified persons,” within the
meaning  o f Section 4975 o f the Code, unless an exemption is available . A party in interest o r disqualified person who  engaged in a non-
exempt prohibited transaction may be subject to  excise  taxes and o ther penalties and liabilities under ERISA and the Code. In addition,
the fiduciary o f the ERISA Plan that engaged in such a non-exempt prohibited transaction may be subject to  penalties and liabilities
under ERISA and the Code.

Whether o r no t the underlying  assets o f the Issuer were deemed to  include “plan assets,” as described below, the acquisition
and/o r ho lding  o f the Series B preferred stock by an ERISA Plan with respect to  which we o r any underwriter are  considered a party in
interest o r a disqualified person may constitute  o r result in a direct o r indirect prohibited transaction under Section 406 o f ERISA and/o r
Section 4975 o f the Code, unless the investment is acquired and is held in acco rdance with an applicable  statuto ry, c lass o r individual
prohibited transaction exemption. In this regard, the U.S. Department o f Labor (the “DOL”) has issued prohibited transaction class
exemptions (“PTCEs”), that may apply to  the acquisition and ho lding  o f the Series B preferred stock. These class exemptions include,
without limitation, PTCE 84-14  respecting  transactions determined by independent qualified pro fessional asset managers, PTCE 90-1
respecting  insurance company poo led separate  accounts, PTCE 91-38 respecting  bank co llective investment funds, PTCE 95-60
respecting  life  insurance company general accounts and PTCE 96-23 respecting  transactions determined by in-house asset managers.
In addition, Section 408(b)(17) o f ERISA and Section 4975(d)(20) o f the Code provide relief from the prohibited transaction
provisions o f ERISA and Section 4975 o f the Code fo r certain transactions, provided that neither the issuer o f the securities no r any o f
its affiliates (directly o r indirectly) have o r exercise  any discretionary autho rity o r contro l o r render any investment advice with respect
to  the assets o f any ERISA Plan invo lved in the transaction and provided further that the ERISA Plan pays no  more than adequate
consideration in connection with the transaction. There can be no  assurance that all o f the conditions o f any such exemptions will be
satisfied.
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Plan Asset Issues

ERISA and the regulations (the “Plan Asset Regulations”) promulgated under ERISA by the DOL generally provide that when
an ERISA Plan acquires an equity interest in an entity that is neither a “publicly-o ffered security” no r a security issued by an investment
company reg istered under the Investment Company Act, the ERISA Plan’s assets include bo th the equity interest and an undivided
interest in each o f the underlying  assets o f the entity unless it is established either that less than 25% of the to tal value o f each class o f
equity interest in the entity is held by “benefit plan investo rs” as defined in Section 3(42) o f ERISA (the “25% Test”) o r that the entity
is an “operating  company,” as defined in the Plan Asset Regulations. Fo r purposes o f the 25% Test, the assets o f an entity will no t be
treated as “plan assets” if, immediately after the most recent acquisition o f any equity interest in the entity, less than 25% of the to tal
value o f each class o f equity interest in the entity is held by “benefit plan investo rs,” excluding  equity interest held by persons (o ther
than benefit plan investo rs) with discretionary autho rity o r contro l over the assets o f the entity o r who  provide investment advice fo r a
fee (direct o r indirect) with respect to  such assets, and any affiliates thereo f. The term “benefit plan investo rs” is generally defined to
include employee benefit plans subject to  Title  I o f ERISA o r Section 4975 o f the Code (including  “Keogh” plans and IRAs), as well as
any entity whose underlying  assets include plan assets by reason o f a plan’s investment in such entity (e.g., an entity o f which 25% or
more o f the value o f any class o f equity interests is held by benefit plan investo rs and which does no t satisfy ano ther exception under
ERISA).

For purposes o f the Plan Asset Regulations, a “publicly o ffered security” is a security that is (a) “freely transferable”, (b) part
o f a c lass o f securities that is “widely held,” and (c) (i) so ld to  the Plan as part o f an o ffering  o f securities to  the public  pursuant to  an
effective reg istration statement under the Securities Act o f 1933, as amended (the “Securities Act”) and the class o f securities to
which such security is a part is reg istered under the Exchange Act within 120 days after the end o f the fiscal year o f the issuer during
which the o ffering  o f such securities to  the public  has occurred, o r (ii) is part o f a c lass o f securities that is reg istered under Section 12
of the Exchange Act. The Issuer intends to  effect such a reg istration under the Securities Act and the Exchange Act. The Plan Asset
Regulations provide that a security is “widely held” only if it is part o f a c lass o f securities that is owned by 100 o r more investo rs
independent o f the issuer and one ano ther. A security will no t fail to  be “widely held” because the number o f independent investo rs falls
below 100 subsequent to  the initial o ffering  thereo f as a result o f events beyond the contro l o f the issuer. It is antic ipated that the
Series B preferred stock will be “widely held” within the meaning  o f the Plan Asset Regulations, although no  assurance can be g iven in
this regard. The Plan Asset Regulations provide that whether a security is “freely transferable” is a factual question to  be determined on
the basis o f all the relevant facts and circumstances. It is antic ipated that the Series B preferred stock will be “freely transferable” within
the meaning  o f the Plan Asset Regulations, although no  assurance can be g iven in this regard.

Plan Asset Consequences

If the assets o f the Issuer were deemed to  be “plan assets” under ERISA, this would result, among  o ther things, in (i) the
application o f the prudence and o ther fiduciary responsibility standards o f ERISA to  investments made by the Issuer, and (ii) the
possibility that certain transactions in which the Issuer might seek to  engage could constitute  “prohibited transactions” under ERISA and
the Code.

Because o f the fo rego ing , the Series B preferred stock should no t be purchased o r held by any person investing  “plan assets”
o f any Plan, unless such purchase and ho lding  will no t constitute  a non-exempt prohibited transaction under ERISA and the Code o r
similar vio lation o f any applicable  Similar Laws.

Representation

According ly, by acceptance o f the Series B preferred stock, each purchaser and subsequent transferee o f the Series B
preferred stock will be deemed to  have represented and warranted that e ither (i) no  po rtion o f the assets used by such purchaser o r
transferee to  acquire  and ho ld the Series B preferred stock constitutes assets o f
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any Plan o r (ii) the purchase and ho lding  o f the Series B preferred stock by such purchaser o r transferee will no t constitute  a non-exempt
prohibited transaction under Section 406 o f ERISA o r Section 4975 o f the Code o r similar vio lation under any applicable  Similar Laws.

The fo rego ing  discussion is general in nature  and is no t intended to  be all-inclusive. Due to  the complexity o f these rules and
the penalties that may be imposed upon persons invo lved in non-exempt prohibited transactions, it is particularly important that
fiduciaries, o r o ther persons considering  purchasing  the Series B preferred stock on behalf o f, o r with the assets o f, any Plan, consult
with their counsel regarding  the po tential applicability o f ERISA, Section 4975 o f the Code and any Similar Laws to  such investment and
whether an exemption would be applicable  to  the purchase and ho lding  o f the Series B preferred stock.
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UNDERWRITING (CONFLICTS OF INTEREST)

We have entered into  an underwriting  ag reement dated July 29, 2015 with the underwriters named below, fo r whom Merrill
Lynch, Pierce, Fenner & Smith Inco rporated and UBS Securities LLC are acting  as representatives. In the underwriting  ag reement, we
agreed to  sell to  each o f the underwriters, and each o f the underwriters ag reed to  purchase from us, the number o f depositary shares,
each representing  a 1/400th interest in a share o f the Series B preferred stock, shown opposite  its name below, at the applicable  public
o ffering  price on the cover page o f this prospectus supplement.
 

                      Underwriter   

Number o f
Depo sitary

Shares  
Merrill Lynch, Pierce, Fenner & Smith
                      Inco rporated    1,425,000  
UBS Securities LLC    1,425,000  
Go ldman, Sachs & Co .    150,000  

     

                     To tal    3,000,000  

The obligations o f the underwriters under the underwriting  ag reement, including  their ag reement to  purchase depositary
shares, are  several and no t jo int. Those obligations also  are  subject to  the satisfaction o f conditions described in the underwriting
agreement. The underwriters have ag reed to  purchase all o f the depositary shares if any o f them are purchased, however, the
underwriters are  no t required to  take o r pay fo r the depositary shares covered by the underwriters’ over-allo tment option described
below. In the event o f a default by any underwriter, the underwriting  ag reement provides that, in certain circumstances, non-defaulting
underwriters may increase their purchase commitments, o r the underwriting  ag reement may be terminated.

The underwriters initially propose to  o ffer the depositary shares, in part, directly to  the public  at the public  o ffering  price set
fo rth on the cover page o f this prospectus supplement. The underwriters may sell the depositary shares to  certain dealers at a price that
represents a concession no t in excess o f $0.50 per depositary share. Any underwriter may allow, and dealers may reallow, a
concession no t in excess o f $0.45 per depositary share to  certain o ther dealers. After the initial o ffering  o f the depositary shares, the
o ffering  price and these concessions may change.

We have ag reed fo r a period from the date  o f this prospectus supplement through and including  the date  30 days after the
date  hereo f that we will no t, without the prio r written consent o f the representatives, (i) directly o r indirectly, o ffer, pledge, sell,
contract to  sell, sell any option o r contract to  purchase, purchase any option o r contract to  sell, g rant any option, right o r warrant fo r the
sale  o f, o r lend o r o therwise transfer o r dispose o f any o f our securities that are  substantially similar to  the depositary shares, including
any securities that are  convertible  into  o r exchangeable  fo r, o r that represent rights to  receive, depositary shares o r substantially similar
securities; o r (ii) enter into  any swap o r any o ther ag reement o r any transaction that transfers, in who le o r in part, directly o r indirectly,
the economic consequence o f ownership o f the depositary shares o r such o ther securities, whether any such swap o r transaction
described in clause (i) o r (ii) above is to  be settled by delivery o f any depositary shares o r such o ther securities, in cash o r o therwise.

We have g ranted to  the underwriters an option, exercisable  fo r 30 days from the date  o f this prospectus supplement, to
purchase up to  450,000 additional depositary shares at the purchase price listed below, so lely to  cover over-allo tments, if any. To  the
extent the option is exercised, each underwriter will become obligated, subject to  certain conditions, to  purchase about the same
percentage o f the additional depositary shares as the number listed next to  the underwriter’s name in the preceding  table  bears to  the
to tal number o f depositary shares listed next to  the names o f all underwriters in the preceding  table .
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The fo llowing  table  shows the per share and to tal purchase price, underwriting  discounts and commissions, and proceeds
befo re expenses to  us. These amounts are  shown assuming  bo th no  exercise  and full exercise  o f the underwriter’s over-allo tment
option to  purchase up to  450,000 additional depositary shares.
 
       To tal  
   Per Share   No  Exercise    Full Exercise 
Purchase Price   $25.0000    $75,000,000    $86,250,000  
Underwriting  discounts and commissions to  be paid by us   $ 0.7875    $ 2,362,500    $ 2,716,875  
Proceeds, befo re expenses, to  us   $24 .2125    $72,637,500    $83,533,125  

Our o ffering  expenses, no t including  underwriting  commissions, are  estimated to  be $650,000.

Prio r to  this o ffering , there  has been no  public  market fo r the depositary shares. We have applied to  list the depositary shares
on the NASDAQ Global Select Market under the symbol “IBKCP.” If the application is approved, trading  o f the depositary shares on
the NASDAQ Global Select Market is expected to  beg in within 30 days after the date  o f initial delivery o f the depositary shares. The
underwriters have advised us that they presently intend to  make a market in the depositary shares. However, the underwriters are  no t
obligated to  do  so  and may discontinue making  a market in the depositary shares at any time without no tice. The Series B preferred
stock will no t be listed, and we do  no t expect that there  will be any trading  market fo r the Series B preferred stock except as
represented by depositary shares.

In connection with the o ffering  o f the depositary shares, the underwriters may engage in stabiliz ing  transactions, and
syndicate  covering  transactions in acco rdance with Regulation M under the Exchange Act. The underwriters may enter bids fo r, and
purchase, depositary shares in the open market in o rder to  stabilize  the price o f the depositary shares. Syndicate  covering  transactions
invo lve purchases o f the depositary shares in the open market after the distribution has been completed in o rder to  cover sho rt
positions. In addition, the underwriting  syndicate  may reclaim selling  concessions allowed to  an underwriter o r a dealer fo r distributing
the depositary shares in the o ffering  if the syndicate  repurchases previously distributed depositary shares in transactions to  cover
syndicate  sho rt positions, in stabilization transactions, o r o therwise. These activities may cause the price o f the depositary shares to  be
higher than it would o therwise be. Those activities, if commenced, may be discontinued at any time.

The underwriters and certain o f their affiliates are  full service financial institutions engaged in various activities, which may
include securities trading , commercial and investment banking , financial adviso ry, investment management, investment research,
principal investment, hedg ing , financing  and brokerage activities. The underwriters and certain o f their affiliates have, from time to
time, perfo rmed, and may in the future  perfo rm, various commercial and investment banking  and financial adviso ry services fo r the
issuer and its affiliates, fo r which they received o r may in the future  receive customary fees and expenses.

In the o rdinary course o f their various business activities, the underwriters and certain o f their affiliates may make o r ho ld a
broad array o f investments and actively trade debt and equity securities (o r re lated derivative securities) and financial instruments
(including  bank loans) fo r their own account and fo r the accounts o f their c lients, and such investment and securities activities may
invo lve securities o r instruments o f the issuer o r its affiliates. If the underwriters o r their affiliates have a lending  relationship with us,
certain o f those underwriters o r their affiliates routinely hedge, and certain o ther o f those underwriters o r their affiliates may hedge,
their credit exposure to  us consistent with their customary risk management po lic ies. Typically, the underwriters and their affiliates
would hedge such exposure by entering  into  transactions which consist o f e ither the purchase o f credit default swaps o r the creation o f
short positions in our securities o r the securities o f our affiliates. The underwriters and certain o f their affiliates may also  communicate
independent investment recommendations, market co lo r o r trading  ideas o r publish o r express independent research views in respect
o f such securities o r instruments and may at any time ho ld, o r recommend to  clients that they acquire , long  o r sho rt positions in such
securities and instruments.
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We expect that delivery o f the depositary shares will be made against payment therefo r on o r about August 5, 2015, which
will be the fifth business day fo llowing  the date  hereo f (such settlement being  referred to  as “T+5” ). Under Rule 15c6-1 o f the
Exchange Act, trades in the secondary market generally are  required to  settle  in three business days, unless the parties to  any such trade
expressly ag ree o therwise. According ly, purchasers who  wish to  trade the depositary shares prio r to  the delivery o f the depositary
shares hereunder will be required, by virtue o f the fact that the depositary shares initially settle  in T+5, to  specify an alternate  settlement
arrangement at the time o f any such trade to  prevent a failed settlement. Purchasers o f the depositary shares who  wish to  trade the
depositary shares prio r to  their date  o f delivery hereunder should consult their adviso rs.

Under the terms o f the underwriting  ag reement, we have ag reed to  indemnify the underwriters and certain o ther persons
against certain liabilities, including  liabilities under the Securities Act, o r to  contribute  in respect o f those liabilities.

Conflicts o f Interest

At our request, the underwriters have reserved up to  31,000 depositary shares fo r sale  at the initial public  o ffering  price to
persons having  business relationships with us (o ther than directo rs and executive o fficers) who  are  clients o f our who lly-owned
subsidiary, IBERIA Capital Partners L.L.C. IBERIA Capital Partners L.L.C. will receive a brokerage commission o f $0.50 per reserved
depositary share so ld. The number o f depositary shares available  fo r sale  to  the general public  will be reduced to  the extent that these
persons purchase the reserved depositary shares. Any reserved depositary shares no t purchased by these persons will be o ffered by
the underwriters to  the general public  on the same basis as all o ther depositary shares o ffered. No  reserved shares will be purchased by
our directo rs o r executive o fficers. The o ffering  o f depositary shares will confo rm to  the requirements o f Rule 5121 o f the Conduct
Rules o f the Financial Industry Regulato ry Authority, Inc. IBERIA Capital Partners L.L.C. may no t confirm sales to  any discretionary
account without the prio r specific  written approval o f a customer.

Selling  Restrictions

The underwriters have represented and ag reed that they have no t and will no t o ffer, sell, o r deliver the depositary shares,
directly o r indirectly, o r distribute  this prospectus supplement o r the attached prospectus o r any o ther o ffering  material re lating  to  the
depositary shares, in any jurisdiction except under c ircumstances that will result in compliance with applicable  laws and regulations and
that will no t impose any obligations on us except as set fo rth in the underwriting  ag reement.

European Economic Area

In relation to  each Member State  o f the European Economic Area which has implemented the Prospectus Directive (each, a
“Relevant Member State”), with effect from and including  the date  on which the Prospectus Directive is implemented in that Relevant
Member State  no  o ffer o f depositary shares which are  the subject o f the o ffering  contemplated by this prospectus supplement and the
accompanying  prospectus may be made to  the public  in that Relevant Member State  o ther than:
 
 (a) to  any legal entity which is a “qualified investo r” as defined in the Prospectus Directive;
 
 (b) to  fewer than 150 natural o r legal persons (o ther than “qualified investo rs” as defined in the Prospectus Directive), per

Relevant Member State , subject to  obtaining  the prio r consent o f re levant underwriters; o r
 
 (c) in any o ther c ircumstances falling  within Artic le  3(2) o f the Prospectus Directive,

provided that no  such o ffer o f depositary shares shall result in a requirement fo r the Issuer o r any underwriter to  publish a prospectus
pursuant to  Artic le  3 o f the Prospectus Directive o r a supplemental prospectus pursuant to  Artic le  16 o f the Prospectus Directive and
each person who  initially acquires any depositary shares o r to  whom any o ffer is made will be deemed to  have represented, warranted
and ag reed to  and with each o f the Underwriters
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and the Issuer that it is a “qualified investo r” within the meaning  o f the law in that Relevant Member State  implementing  Artic le  2(1)(e)
o f the Prospectus Directive.

In the case o f any depositary shares being  o ffered to  a financial intermediary as that term is used in Artic le  3(2) o f the
Prospectus Directive, each financial intermediary will also  be deemed to  have represented, warranted and ag reed that the depositary
shares acquired by it in this o ffering  have no t been acquired on a non-discretionary basis on behalf o f, no r have they been acquired with
a view to  o ffering  those depositary shares to  the public , o ther than their o ffer o r resale  in a Relevant Member State  to  “qualified
investo rs” as so  defined o r in circumstances in which the prio r consent o f the relevant underwriters has been obtained to  each such
proposed o ffer o r resale .

The Issuer, the underwriters and their affiliates will re ly upon the truth and accuracy o f the fo rego ing  representations,
warranties and ag reements. No twithstanding  the above, a person who  is no t a “qualified investo r” and who  has no tified the underwriters
o f such fact in writing  may, with the prio r consent o f the underwriters, be permitted to  acquire  depositary shares in this o ffering .

For the purposes o f this provision, the expression an “o ffer o f depositary shares to  the public” in relation to  any depositary
shares in any Relevant Member State  means the communication in any fo rm and by any means o f suffic ient info rmation on the terms o f
the o ffer and the depositary shares to  be o ffered so  as to  enable  an investo r to  decide to  purchase o r subscribe fo r the depositary
shares, as the same may be varied in that Relevant Member State  by any measure implementing  the Prospectus Directive in that
Relevant Member State . The expression “Prospectus Directive” means Directive 2003/71/EC (as amended, including  by Directive
2010/73/EU), and includes any relevant implementing  measure in the Relevant Member State .

United Kingdom

Any invitation o r inducement to  engage in investment activity (within the meaning  o f Section 21 o f the Financial Services and
Markets Act 2000, as amended (the “FSMA”)) in connection with the issue o r sale  o f any depositary shares has only been
communicated o r caused to  be communicated and will only be communicated o r cause to  be communicated in circumstances in which
Section 21(1) o f the FSMA does no t apply to  us.

All applicable  provisions o f the FSMA must be complied with in respect to  anything  done by any person in relation to  the
depositary shares in, from o r o therwise invo lving  the United Kingdom.

In the United Kingdom, this prospectus supplement and the accompanying  prospectus are  being  distributed only to , and are
directed only at, persons who  are  “qualified investo rs” (as defined in the Prospectus Directive) who  are  (i) persons having  pro fessional
experience in matters re lating  to  investments falling  within Artic le  19(5) o f the Order, o r (ii) high net worth entities falling  within Artic le
49(2)(a) to  (d) o f the Order, o r (iii) persons to  whom it would o therwise be lawful to  distribute  them, all such persons together being
referred to  as “Relevant Persons.” The depositary shares are  only available  to , and any invitation, o ffer o r ag reement to  subscribe,
purchase o r o therwise acquire  such depositary shares will be engaged in only with, Relevant Persons. This prospectus supplement and
the accompanying  prospectus and their contents are  confidential and should no t be distributed, published o r reproduced (in who le o r in
part) o r disclosed by any recipients to  any o ther person in the United Kingdom. Any person in the United Kingdom that is no t a Relevant
Person should no t act o r re ly on this prospectus supplement and the accompanying  prospectus o r theri contents.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file  annual, quarterly, and current reports, proxy statements and o ther info rmation 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., Washing ton,
D.C. 20549. You may obtain info rmation on the operation o f the Public  Reference Room by calling  the SEC at 1-800-SEC-0330. We
also  file  these documents with the SEC electronically. You can access the electronic  versions o f these filings on the SEC’s internet
website  found at http://www.sec.gov and our website  described below.

We have filed with the SEC a reg istration statement on Form S-3 relating  to  the securities covered by this prospectus
supplement and the accompanying  prospectus. This prospectus supplement is a part o f the reg istration statement and does no t contain
all the info rmation in the reg istration statement. Whenever a reference is made in this prospectus supplement o r the accompanying
prospectus to  a contract o r o ther document, the reference is only a summary and you should refer to  the exhibits that are  a part o f the
reg istration statement fo r a copy o f the contract o r o ther document. You may review a copy o f the reg istration statement at the SEC’s
Public  Reference Room in Washing ton, D.C., as well as through the SEC’s and our internet websites.

The SEC’s rules allow us to  “inco rporate  by reference” info rmation into  this prospectus supplement. This means that we can
disclose important info rmation to  you by referring  you to  ano ther document. Any info rmation referred to  in this way is considered part
o f this prospectus supplement from the date  we file  that document. Any reports filed by us with the SEC after the date  o f this
prospectus supplement and befo re the date  that the o ffering  o f securities by means o f this prospectus supplement and the
accompanying  prospectus is terminated will automatically update  and, where applicable , supersede any info rmation contained in this
prospectus supplement o r inco rporated by reference in this prospectus supplement.

We inco rporated by reference into  this prospectus supplement and the accompanying  prospectus the fo llowing  documents
o r info rmation filed with the SEC (o ther than, in each case, documents, o r info rmation deemed to  have been furnished and no t filed in
acco rdance with the SEC’s rules):
 
 •  Annual Report on Form 10-K fo r the year ended December 31, 2014  (File  No . 000-25756);
 
 •  Quarterly Report on Form 10-Q fo r the quarter ended March 31, 2015 (File  No . 000-25756);
 

 
•  Current Reports on Form 8-K filed on January 28, 2015, January 29, 2015, February 2, 2015, February 26, 2015, March 2,

2015, April 1, 2015, April 2, 2015, May 7, 2015 and June 1, 2015, except to  the extent any such info rmation is deemed
furnished;

 
 •  the Definitive Proxy Statement on Schedule 14A, filed on April 9, 2015 (so lely those po rtions that were inco rporated by

reference into  Part III o f our Annual Report on Form 10-K fo r the year ended December 31, 2014); and
 
 •  any reg istration statement on Form 8-A that we file  re lating  to  the Series B preferred stock o r the depositary shares.

All documents filed by us pursuant to  Sections 13(a), 13(c), 14  o r 15(d) o f the Exchange Act after the date  o f this prospectus
supplement and the accompanying  prospectus and befo re the termination o f the o ffering  shall also  be deemed to  be inco rporated
herein by reference. We are  no t, however, inco rporating  by reference any documents o r po rtions thereo f, whether specifically listed
above o r filed in the future , that are  no t deemed “filed” with the SEC, including  our compensation committee report and perfo rmance
graph o r any info rmation furnished pursuant to  Item 2.02 o r 7.01 o f Fo rm 8-K o r certain exhibits furnished pursuant to  Item 9.01 o f
Form 8-K.
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AVAILABLE INFORMATION

Our filings with the SEC, including  annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K
and all amendments thereto , are  available  on our website  as soon as reasonably practicable  after the reports are  filed with o r furnished
to  the SEC. Copies can be obtained free o f charge in the “Investo r Relations” section o f our website  at www.iberiabank.com. Our SEC
filings are  also  available  through the SEC’s website  at www.sec.gov. Copies o f these filings are  also  available  by writing  the Company at
the fo llowing  address:

IBERIABANK Corporation
200 West Congress Street
Lafayette , Louisiana 70501

Attention: Robert B. Worley, Jr., Secretary
(337) 521-4003

The info rmation on our website  is no t inco rporated by reference in this prospectus supplement o r the accompanying
prospectus and you should no t consider it a part o f this prospectus supplement o r the accompanying  prospectus.
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LEGAL MATTERS

The validity o f the preferred stock o ffered by this prospectus will be passed upon by Robert B. Worley, Jr., Executive Vice
President, Corporate  Secretary and General Counsel o f IBERIABANK Corporation and the validity o f the depositary shares o ffered by
this prospectus will be passed upon by Simpson Thacher & Bartle tt LLP, New York, New York. Certain legal matters in connection with
the o ffering  will be passed upon fo r the underwriters by Sidley Austin LLP, New York, New York.

EXPERTS

Ernst & Young  LLP, an independent reg istered public  accounting  firm, has audited the conso lidated balance sheets as o f
December 31, 2014  and 2013, and the related conso lidated statements o f comprehensive income, shareho lders’ equity, and cash
flows fo r each o f the three years in the period ended December 31, 2014  included in our Annual Report on Form 10-K and the
effectiveness o f our internal contro l over financial reporting  as o f December 31, 2014 , as set fo rth in their reports, which are
inco rporated by reference in this prospectus supplement and the accompanying  prospectus. Our conso lidated financial statements are
inco rporated by reference in reliance on Ernst & Young  LLP’s reports, g iven on their autho rity as experts in accounting  and auditing .
 

S-51



Table of  Contents

PROSPECTUS
 

Common Stock
Serial Preferred Stock

Depositary Shares
Rights

Warrants
Units

 
 

The securities listed above may be o ffered and so ld by us and/o r by one o r more selling  security ho lders to  be identified in the
future. This prospectus describes some o f the general terms that may apply to  these securities and the general manner in which they
may be o ffered. The specific  terms o f any shares o f securities to  be o ffered, and the specific  manner in which they may be o ffered,
will be described in one o r more supplements to  this prospectus. This prospectus may no t be used to  sell securities unless
accompanied by a prospectus supplement. Befo re investing , you should carefully read this prospectus and any related prospectus
supplement. If there  is any inconsistency between the info rmation in this prospectus and any prospectus supplement, you should rely on
the info rmation in that prospectus supplement. See “About This Prospectus.”

Our common stock is listed on the Nasdaq Global Select Market under the symbol “IBKC.”

Investing in our securities involves risks. You should carefully consider the risks described under “Risk
Factors ” in our most recent Annual Report on Form 10-K and in each subsequently filed Quarterly Report
on Form 10-Q (which documents are incorporated by reference herein), as well as the other information
contained or incorporated by reference in this prospectus or in any prospectus supplement hereto before
making a decision to invest in our securities. See “Where You Can Find More Information” and
“Incorporation of Certain Information by Reference” in this prospectus.
 

 

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION 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.
 

 

The securities are not savings accounts, deposits or o ther obligations o f any bank or savings association and are not
insured or guaranteed by the Federal Deposit Insurance Corporation or any governmental agency.

The date o f this prospectus is March 4 , 2015.
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ABOUT THIS PROSPECTUS

This prospectus is part o f a reg istration statement that we filed with the Securities and Exchange Commission, o r SEC, using  a
“shelf” reg istration o r delayed o ffering  process. By using  a shelf reg istration statement, we may, from time to  time, sell any o r all o f
these securities o r any combination o f rights, units, warrants, preferred stock, depositary shares and common stock, in one o r more
o fferings. The preferred stock, warrants, and rights may be convertible  into  o r exercisable  o r exchangeable  fo r our common o r
preferred stock o r our o ther securities o r debt o r equity securities o f one o r more o ther entities.

This prospectus provides you with a general description o f the securities we may o ffer. Each time we o ffer and sell any o f these
securities we will provide a prospectus supplement that contains specific  info rmation about the terms o f that o ffering . The supplement
may also  add, update , o r change info rmation contained in this prospectus. If there  is any inconsistency between the info rmation in this
prospectus and each prospectus supplement, you should rely on the info rmation in that prospectus supplement. Befo re purchasing  any
of our securities, you should carefully read bo th this prospectus and each applicable  prospectus supplement together with the additional
info rmation described under the headings “Where You Can Find More Info rmation” and “Inco rporation o f Certain Info rmation by
Reference.”

The reg istration statement containing  this prospectus, including  exhibits to  the reg istration statement, provides additional
info rmation about us and the securities o ffered under this prospectus. The reg istration statement may be read at the SEC’s internet
website  at http://www.sec.gov o r at its o ffice  mentioned under the heading  “Where You Can Find More Info rmation.”

You should rely only on the info rmation contained o r inco rporated by reference in this prospectus and any prospectus supplement.
We have no t autho rized any o ther person to  provide you with different info rmation. If anyone provides you with different o r
inconsistent info rmation, you should no t re ly on it. We will no t make an o ffer to  sell our securities in any jurisdiction where the o ffer o r
sale  is no t permitted. You should assume that the info rmation appearing  in this prospectus, as well as info rmation we previously filed
with the SEC and have inco rporated by reference, is accurate  as o f the date  o f the front cover o f this prospectus only. Our business,
financial condition, results o f operations, and prospects may have changed since that date .

When used in this prospectus, the terms “IBERIABANK Corporation,” “we,” “our” and “us” refer to  IBERIABANK Corporation
and its conso lidated subsidiaries, including  IBERIABANK, unless o therwise specified o r the context o therwise requires.

RISK FACTORS

An investment in our securities invo lves risks. Befo re making  an investment decision, you should carefully read and consider the
risk facto rs inco rporated by reference in this prospectus, as well as those contained in any applicable  prospectus supplement, as the
same may be updated from time to  time by our future  filings with the SEC under the Securities Exchange Act o f 1934 , as amended, o r
the Exchange Act. You should also  refer to  o ther info rmation contained in o r inco rporated by reference in this prospectus and any
applicable  prospectus supplement, including  our financial statements and the related no tes inco rporated by reference herein o r therein.
Additional risks and uncertainties no t known to  us at this time o r that we currently deem immaterial may also  materially and adversely
affect our business operations and prospects.
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WHERE YOU CAN FIND MORE INFORMATION

We file  annual, quarterly, and current reports, proxy statements and o ther info rmation 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., Washing ton,
D.C. 20549. You may obtain info rmation on the operation o f the Public  Reference Room by calling  the SEC at 1-800-SEC-0330. We
also  file  these documents with the SEC electronically. You can access the electronic  versions o f these filings on the SEC’s internet
website  found at http://www.sec.gov and our website  described below.

We have filed with the SEC a reg istration statement on Form S-3 relating  to  the securities covered by this prospectus and any
prospectus supplement. This prospectus is a part o f the reg istration statement and does no t contain all the info rmation in the
reg istration statement. Whenever a reference is made in this prospectus o r any prospectus supplement to  a contract o r o ther
document, the reference is only a summary and you should refer to  the exhibits that are  a part o f the reg istration statement fo r a copy
of the contract o r o ther document. You may review a copy o f the reg istration statement at the SEC’s Public  Reference Room in
Washing ton, D.C., as well as through the SEC’s and our internet websites.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC’s rules allow us to  “inco rporate  by reference” info rmation into  this prospectus. This means that we can disclose
important info rmation to  you by referring  you to  ano ther document. Any info rmation referred to  in this way is considered part o f this
prospectus from the date  we file  that document. Any reports filed by us with the SEC after the date  o f this prospectus and befo re the
date  that the o ffering  o f securities by means o f this prospectus and a prospectus supplement is terminated will automatically update
and, where applicable , supersede any info rmation contained in this prospectus o r inco rporated by reference in this prospectus.

We inco rporated by reference into  this prospectus the fo llowing  documents o r info rmation filed with the SEC (o ther than, in each
case, documents, o r info rmation deemed to  have been furnished and no t filed in acco rdance with the SEC’s rules):
 
 •  Annual Report on Form 10-K fo r the year ended December 31, 2014 , filed on March 2, 2015 (File  No . 000-25756);
 

 •  Current Reports on Form 8-K filed on January 28, 2015, January 29, 2015, February 2, 2015, February 26, 2015 and March 2,
2015, except to  the extent any such info rmation is deemed furnished;

 
 •  Definitive Proxy Statement on Schedule 14A, filed on February 27, 2015; and
 

 •  The description o f IBERIABANK Corporation’s common stock contained in our Reg istration Statement on Form 8-A, filed
on March 28, 1995, and any amendment o r report filed fo r the purpose o f updating  this description.

All documents filed by us pursuant to  Sections 13(a), 13(c), 14  o r 15(d) o f the Exchange Act after the date  o f this prospectus and
any accompanying  prospectus supplement and befo re the termination o f the o ffering  shall also  be deemed to  be inco rporated herein
by reference. We are  no t, however, inco rporating  by reference any documents o r po rtions thereo f, whether specifically listed above
or filed in the future , that are  no t deemed “filed” with the SEC, including  our compensation committee report and perfo rmance g raph o r
any info rmation furnished pursuant to  Item 2.02 o r 7.01 o f Fo rm 8-K o r certain exhibits furnished pursuant to  Item 9.01 o f Fo rm 8-K.

Documents inco rporated by reference are  available  from IBERIABANK Corporation, without charge, excluding  all exhibits o ther
than exhibits that have been specifically inco rporated by reference into  this prospectus. You can obtain documents inco rporated by
reference in this prospectus by requesting  them in writing  o r by te lephone from us at the fo llowing  address and te lephone number:

IBERIABANK Corporation
200 West Congress Street
Lafayette , Louisiana 70501

Attention: Robert B. Worley, Jr., Secretary
(337) 521-4003

www.iberiabank.com (“Investor Relations” tab)

The info rmation on our website  is no t inco rporated by reference in this prospectus o r any prospectus supplement and you should
no t consider it a part o f this prospectus o r any prospectus supplement.

This prospectus does no t constitute  an o ffer to  sell, o r a so lic itation o f an o ffer to  purchase, the securities o ffered by this
prospectus, in any jurisdiction to  o r from any person to  whom or from whom it is unlawful to  make such o ffer o r so lic itation o f an o ffer
in such jurisdiction. Neither the delivery o f this prospectus no r any distribution o f securities pursuant to  this prospectus shall, under any
circumstances, create  any implication that there  has been no  change in the info rmation set fo rth o r inco rporated by reference into  this
prospectus o r in our affairs since the date  o f this prospectus. The info rmation contained in this prospectus speaks only as o f the date  o f
this prospectus unless the info rmation specifically indicates that ano ther date  applies.
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SPECIAL NOTE REGARDING FORWARD- LOOKING STATEMENTS

We make fo rward-looking  statements in this prospectus, the documents inco rporated by reference into  it, and any prospectus
supplements that are  subject to  risks and uncertainties. We intend these statements to  be covered by the safe  harbor provision fo r
fo rward-looking  statements contained in the Private  Securities Litigation Refo rm Act o f 1995. These statements o ften are  identifiable
by the use o f the words “estimate,” “goal,” “assess,” “pro ject,” “pro  fo rma,” “believe,” “intend,” “plan,” “antic ipate ,” “expect,”
“target,” “objective,” “assumption,” and similar words.

These fo rward-looking  statements include:
 
 •  statements o f our goals, intentions, and expectations;
 
 •  estimates o f risks and o f future  costs and benefits;
 
 •  expectations regarding  our future  financial perfo rmance;
 
 •  assessments o f loan quality, probable  loan lo sses, and the amount and timing  o f loan payoffs;
 
 •  assessments o f liquidity, o ff-balance sheet risk, and interest rate  risk;
 
 •  statements o f our ability to  achieve financial and o ther goals; and
 
 •  statements related to  expected returns and o ther benefits o f the mergers.

These fo rward-looking  statements are  subject to  significant uncertainties because they are  based upon: the amount and timing  o f
future  changes in interest rates, market behavio r, and o ther economic conditions; future  laws, regulations and accounting  principles; and
a variety o f o ther matters. These o ther matters include, among  o ther things, the direct and indirect effects o f the subprime, consumer
lending  and credit market issues on interest rates, credit quality, loan demand, liquidity, monetary and superviso ry po licies o f banking
regulato rs, leg islative and regulato ry proposals and changes, and risks related to  our operational, techno log ical and o rganizational
infrastructure. Because o f these uncertainties, actual future  results may be materially different from the results indicated by these
fo rward-looking  statements. In addition, our past g rowth and perfo rmance do  no t necessarily indicate  our future  results. Fo r o ther
facto rs, risks and uncertainties that could cause our actual results to  differ materially from estimates and pro jections contained in
fo rward-looking  statements, please read the “Risk Facto rs” sections contained in our reports to  the SEC.

The cautionary statements in this prospectus, any accompanying  prospectus supplement, and any documents inco rporated by
reference also  identify important facto rs and possible  events that invo lve risk and uncertainties that could cause our actual results to
differ materially from those contained in the fo rward-looking  statements. These fo rward-looking  statements speak only as o f the date
on which the statements were made. We do  no t intend, and undertake no  obligation, to  update  o r revise  any fo rward-looking  statements
contained in this prospectus o r any prospectus supplement, whether as a result o f differences in actual results, changes in assumptions
o r changes in o ther facto rs affecting  such statements, except as required by law.
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OUR COMPANY

IBERIABANK Corporation, a Louisiana co rporation, is a financial ho lding  company with 294  combined locations, including  202
bank branch o ffices in Louisiana, Arkansas, Flo rida, Alabama, Tennessee, and Texas, 23 title  insurance o ffices in Arkansas and
Louisiana, and mortgage representatives in 57 locations in 10 states. As o f December 31, 2014 , we had conso lidated assets o f $15.8
billion, to tal deposits o f $12.5 billion and shareho lders’ equity o f $1.9 billion.

Our principal executive o ffice is located at 200 West Congress Street, Lafayette , Louisiana, and our te lephone number at that
o ffice is (337) 521-4003. Our website  is located at www.iberiabank.com.

We are  the ho lding  company fo r IBERIABANK, a Louisiana banking  co rporation headquartered in Lafayette , Louisiana; Lenders
Title  Company, a title  insurance and closing  services agency; IBERIA Capital Partners L.L.C., a co rporate  finance services firm; IB
Aircraft Ho ldings, LLC, a ho lding  company fo r our fractional investment in an aircraft, 1887 Leasing , LLC, a ho lding  company fo r our
investment in a separate  aircraft, IBERIA Asset Management, Inc., which provides wealth management and trust services to  high net
worth individuals, pension funds, co rporations and trusts; and IBERIA CDE, L.L.C., which invests in purchased tax credits.

IBERIABANK offers traditional commercial bank products and services to  our c lients. These products and services include a
broad array o f commercial, consumer, mortgage, and private  banking  products and services, cash management, deposit and annuity
products and investment brokerage services. Certain o f our non-bank subsidiaries engage in financial services-related activities,
including  brokerage services, sales o f variable  annuities, life , health, dental and accident insurance products, and wealth management
services.

IBERIABANK Mortgage Company, a who lly-owned subsidiary o f IBERIABANK, o ffers one-to -four family residential mortgage
loans in Louisiana, Arkansas, Alabama, Tennessee, Mississippi,Texas, Missouri, Georg ia, Flo rida and Idaho .

USE OF PROCEEDS

We intend to  use the net proceeds from sales o f our securities as set fo rth in the applicable  prospectus supplement o r pricing
supplement relating  to  a specific  issuance o f securities. Our general co rporate  purposes may include:
 
 •  financing  possible  acquisitions o f failed institutions from the Federal Deposit Insurance Corporation;
 
 •  financing  possible  acquisitions o f o ther financial institutions in nego tiated transactions;
 
 •  financing  acquisitions o f branches from o ther financial institutions in nego tiated transactions;
 
 •  financing  acquisitions o f o ther businesses that are  related to  banking , o r diversification into  o ther banking-related businesses;
 
 •  extending  credit to , o r funding  investments in, our subsidiaries;
 
 •  repurchasing  our outstanding  capital stock; and
 
 •  repaying , reducing  o r refinancing  indebtedness.

The precise  amounts and the timing  o f our use o f the net proceeds will depend upon market conditions, our subsidiaries’ funding
requirements, the availability o f o ther funds and o ther facto rs. Until we use the net proceeds from the sale  o f any o f our securities fo r
general co rporate  purposes, we will use the net proceeds to  reduce our indebtedness o r fo r temporary investments. We expect that we
will, on a recurrent basis, engage in additional financings as the need arises to  finance our co rporate  strateg ies, to  fund our subsidiaries,
to  finance acquisitions o r o therwise. We intend to  use the net proceeds from sales o f the securities in the manner and fo r the purpose
set fo rth in the applicable  prospectus supplement.
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RATIO OF EARNINGS TO FIXED CHARGES AND PREFERENCE DIVIDENDS

Our conso lidated ratio  o f earnings to  fixed charges and preference dividends fo r each o f the five fiscal years ended
December 31, 2014 , are  as fo llows:
 
   Year Ended December 31,  
   2 0 14    2 0 13    2 0 12    2 0 11    2 0 10  
Ratio  o f earnings to  fixed charges and preferred dividends:           
Including  interest on deposits    4 .14      2.72     2.65     1.86     1.60  
Excluding  interest on deposits    13.07     8.29     8.45     7.12     4 .62  

Fo r purposes o f calculating  the ratio s, earnings are  the sum o f:
 
 •  income befo re tax expense; and
 
 •  fixed charges.

For purposes o f calculating  the ratio s, fixed charges are  the sum o f:
 

 •  interest and debt expenses, including  interest on deposits, and, in the second alternative shown above, excluding  interest on
deposits; and

 
 •  that po rtion o f net rental expense deemed to  be the equivalent to  interest on long-term debt.

We had no  shares o f preferred stock outstanding  on December 31, 2014 . No  shares o f preferred stock are  currently outstanding .
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DESCRIPTION OF OUR CAPITAL STOCK

The following summary is a description of the material terms of IBERIABANK Corporation’s capital stock. This summary is not
meant to be complete and is qualified by reference to the applicable provisions of the Louisiana Business Corporation Act, or the LBCA,
and the articles of incorporation and bylaws of IBERIABANK Corporation, each as amended. You are urged to read those documents
carefully. Copies of the articles of incorporation of IBERIABANK Corporation and the bylaws of IBERIABANK Corporation are
incorporated by reference in this prospectus. See “Where You Can Find More Information” and “Incorporation of Certain Documents
by Reference” beginning on page 1.

Authorized Capitalization

As o f the date  o f this prospectus, our autho rized capital stock consists o f:
 
 •  50,000,000 shares o f common stock, par value $1.00 per share; and
 
 •  5,000,000 shares o f serial preferred stock, par value $1.00 per share.

Our Board o f Directo rs has called a Special Meeting  o f Shareho lders to  be held on March 31, 2015, to  consider and vo te  upon an
amendment to  our artic les o f inco rporation to  increase our autho rized common stock to  100,000,000 shares.

As o f February 20, 2015, there  were 33,560,780 shares o f our common stock outstanding  and approximately 2,299 ho lders o f
reco rd o f our common stock. As o f that date , no  shares o f our preferred stock were outstanding .

Common Stock

Voting Rights. Ho lders o f common stock are  entitled to  one vo te  per share on all matters submitted fo r action by the
shareho lders. The ho lders o f common stock do  no t have cumulative vo ting  rights in the election o f directo rs. According ly, the ho lders
o f more than 50% of the shares o f common stock can, if they choose to  do  so , e lect all the directo rs. In such event, the ho lders o f the
remaining  shares o f common stock would no t be able  to  elect any directo rs.

Dividend Rights. Ho lders o f common stock are  entitled to  receive ratably dividends if, as and when dividends are  declared from
time to  time by our board directo rs out o f funds legally available  fo r that purpose, after payment o f dividends required to  be paid on
outstanding  preferred stock, if any. In addition, the terms o f the Company’s outstanding  junio r subordinated debt securities prohibit it
from declaring  o r paying  any dividends o r distributions on outstanding  capital stock, o r purchasing , acquiring  o r making  a liquidation on
such stock, if the Company has elected to  defer interest payments on such debt.

Liquidation Rights. Upon our liquidation, disso lution o r winding  up, any business combination o r a sale  o r disposition o f all o r
substantially all o f our assets, ho lders o f our common stock would be entitled to  receive ratably assets available  fo r distribution to
shareho lders after payment o f liabilities and accumulated and unpaid dividends and liquidation preferences on outstanding  preferred
stock, if any.

Other Matters. Ho lders o f common stock have no  preemptive o r conversion rights and are  no t subject to  further calls o r
assessment by us. There are  no  redemption o r sinking  fund provisions applicable  to  our common stock. All outstanding  shares o f our
common stock, including  the shares o f common stock o ffered in this o ffering , are  fully paid and non-assessable .

Preferred Stock

Our artic les o f inco rporation autho rize our board o f directo rs to  establish one o r more series o f preferred stock. Unless required
by law o r by any stock exchange on which our common stock is listed, the autho rized
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shares o f preferred stock will be available  fo r issuance without further action by shareho lders. Our board o f directo rs is able  to
determine, with respect to  any series o f preferred stock, the terms and rights o f that series, including :
 
 •  the designation o f the series;
 

 •  the number o f shares o f the series, which our board may increase o r decrease, except where o therwise provided in the
preferred stock designation, and no t below the number o f shares then outstanding ;

 
 •  whether dividends, if any, will be cumulative o r non-cumulative and the dividend rate  o f the series;
 
 •  the dates at which dividends, if any, will be payable;
 
 •  the redemption rights and price(s), if any, fo r shares o f the series;
 
 •  the terms and amounts o f any sinking  fund relating  to  the purchase o r redemption o f shares o f the series;
 

 •  the amounts payable  on shares o f the series in the event o f any vo luntary o r invo luntary liquidation, disso lution o r winding -up
of the affairs o f our company;

 

 

•  whether the shares o f the series will be convertible  into  shares o f any o ther c lass o r series, o r any o ther security, and, if so ,
the specification o f the o ther c lass o r series o r o ther security, the conversion price(s) o r rate(s), any rate  adjustments, the
date  o r dates as o f which the shares will be convertible  and all o ther terms and conditions upon which a conversion may be
made;

 
 •  restric tions on the issuance o f shares o f the same series o r o f any o ther c lass o r series; and
 
 •  the vo ting  right, if any, o f the ho lders o f the series.

Anti- Takeover Effects o f Our Articles o f Incorporation and Bylaws

Our artic les o f inco rporation and bylaws contain provisions that may have an anti-takeover effect.

Classified Board o f Directors

Our artic les o f inco rporation provide that our board o f directo rs is divided into  three classes o f directo rs, with the three classes to
be as nearly equal in number as possible . The members o f each class serve fo r a three-year term. As a result, approximately one-third
o f our board o f directo rs are  elected each year.

Removal o f Directors; Vacancies

Our artic les o f inco rporation provide that directo rs may be removed without cause but only upon the affirmative vo te  o f no t less
than 75% of the to tal vo tes e lig ible  to  be cast by shareho lders at a duly constituted meeting  o f shareho lders called expressly fo r that
purpose, and may be removed with cause by an affirmative vo te  o f no t less than a majo rity o f the to tal vo tes e lig ible  to  be cast by
shareho lders. In addition, our artic les o f inco rporation provide that any vacancies on our board o f directo rs shall be filled only by the
affirmative vo te  o f a majo rity o f the remaining  directo rs, although less than a quorum.

Advance Notice Requirements for Shareho lder Proposals and Director Nominations

Our artic les o f inco rporation provide that a shareho lder seeking  to  bring  business befo re an annual meeting  o f shareho lders o r
nominate  candidate(s) fo r e lection as directo r must provide timely no tice o f the proposal in writing  to  the co rporate  secretary.
Generally, to  be timely, a shareho lder’s no tice must be received at our principal executive o ffices no t less than 60 days prio r to  the
first anniversary o f the previous year’s annual meeting . Our artic les o f inco rporation also  specify requirements as to  the fo rm and
content o f a shareho lder’s no tice.
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No Cumulative Voting

Our artic les o f inco rporation provide that our shareho lders are  no t entitled to  the right to  cumulate  vo tes in the election o f
directo rs.

Amendment o f Articles o f Incorporation and Bylaws

No amendment to  our artic les o f inco rporation may be made unless it is first approved by a majo rity o f the board o f directo rs and
thereafter by the ho lders o f a majo rity o f the shares entitled to  vo te  generally in an election o f directo rs, vo ting  together as a sing le
class, as well as such additional vo te  o f any preferred stock, if then issued and outstanding , as may be required by the provisions
thereo f. The affirmative vo te  o f the ho lders o f at least 75% of the shares entitled to  vo te  generally in an election o f directo rs, vo ting
together as a sing le  class, as well as such additional vo te  o f any preferred stock, if then issued and outstanding  and as may be required
by the provisions thereo f, is required to  amend charter provisions relating  to  the number, nomination, e lection and removal o f
directo rs, preemptive rights, personal liability, indemnification, advancement o f expenses and o ther rights o f o fficers, directo rs,
employees and agents; meetings o f shareho lders and shareho lder proposals; and amendment o f the artic les and bylaws.

Our artic les o f inco rporation provide that the board o f directo rs o r shareho lders may amend the bylaws. Action by the board
requires the affirmative vo te  o f a majo rity o f the directo rs then in o ffice . Action by the shareho lders requires the affirmative vo te  o f a
majo rity o f the shares, as well as any additional vo te  o f preferred stock, if then issued and outstanding ; provided that the affirmative
vo te o f 75% of the shares is required to  amend bylaws relating  to  meetings o f the board o f directo rs.

Authorized but Unissued Capital Stock

Generally, the LBCA does no t require  shareho lder approval fo r an issuance o f autho rized shares. However, the LBCA does require
shareho lder approval o f non-cash share issuances in excess o f 20% of a co rporation’s to tal vo ting  power on a pre-transaction basis. In
addition, the listing  requirements o f the NASDAQ Stock Market, which would apply so  long  as our common stock were listed on such
Market, require  shareho lder approval o f certain issuances equal to  o r exceeding  20% of the then outstanding  vo ting  power o r the then
outstanding  number o f shares o f common stock, but no t a public  o ffering  o f common stock fo r cash.

These additional shares may be used fo r a variety o f co rporate  purposes, including  future  public  o r private  o fferings, to  raise
additional capital o r to  facilitate  acquisitions.

The Board o f Directo rs represents that it will no t, without prio r shareho lder approval, issue any series o f preferred stock fo r any
defensive o r anti-takeover purpose, fo r the purpose o f implementing  any shareho lder rights plan o r with features specifically intended
to  make any attempted acquisition o f the Company more difficult o r costly. Subject to  these limitations, the Board o f Directo rs may
issue preferred stock in connection with capital raising  transactions, acquisitions, and jo int ventures and fo r o ther co rporate  purposes
that may have the effect o f making  such an acquisition more difficult o r costly, as could also  be the case if the Board o f Directo rs were
to  issue additional shares o f common stock. This representation is part o f our Corporate  Governance Guidelines, a link to  which is in
the “Investo r Relations” po rtion o f our website  at: http://www.iberiabank.com.

Transfer Agent and Reg istrar

Computershare Trust Company, N.A. is the transfer agent and reg istrar fo r our common stock.

Listing

Our common stock is listed on the NASDAQ Global Select Market under the symbol “IBKC.”
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DESCRIPTION OF OTHER SECURITIES WE MAY OFFER

This prospectus contains summary descriptions o f our depositary shares, rights, warrants, and units that we may o ffer from time
to  time. These summary descriptions are  no t meant to  be complete  descriptions o f each security. The particular terms o f any security
will be described in the accompanying  prospectus supplement and o ther o ffering  material. The accompanying  prospectus supplement
may add, update , o r change the terms and conditions o f the securities as described in this prospectus.

Depositary Shares

In this section, we describe the general terms and provisions o f the depositary shares that we may o ffer. This summary does no t
purport to  be exhaustive and is qualified in its entirety by reference to  the relevant deposit ag reement and depositary receipts with
respect to  any particular series o f depositary shares. The prospectus supplement will describe the specific  terms o f the depositary
shares o ffered through that prospectus supplement and any general terms outlined in this section that will no t apply to  those depositary
shares.

We may o ffer depositary shares representing  receipts fo r fractional interests in serial preferred stock in the fo rm o f depositary
shares. Each depositary share would represent a fractional interest in serial preferred stock and would be represented by a depositary
receipt.

The serial preferred stock underlying  the depositary shares will be deposited under a separate  deposit ag reement between us and
a bank o r trust company having  its principal o ffice  in the United States, which we refer to  in this prospectus as the “depositary.” We will
name the depositary in the applicable  prospectus supplement. Subject to  the terms o f the deposit ag reement, each owner o f a
depositary share will be entitled to  the applicable  fraction o f a share o f serial preferred stock represented by the depositary share,
including  any dividend, vo ting , redemption, conversion, and liquidation rights. If necessary, the prospectus supplement will provide a
description o f U.S. Federal income tax consequences relating  to  the purchase and ownership o f the series o f depositary shares o ffered
by that prospectus supplement.

The depositary shares will be evidenced by depositary receipts issued under the deposit ag reement. If you purchase fractional
interests in the serial preferred stock, you will receive depositary receipts as described in the applicable  prospectus supplement. While
the final depositary receipts are  being  prepared, we may o rder the depositary to  issue temporary depositary receipts substantially
identical to  the final depositary receipts although no t in final fo rm. The ho lders o f the temporary depositary receipts will be entitled to
the same rights as if they held the depositary receipts in final fo rm. Ho lders o f the temporary depositary receipts can exchange them
for the final depositary receipts at our expense.

The description in the applicable  prospectus supplement and o ther o ffering  material o f any depositary shares we o ffer will no t
necessarily be complete  and will be qualified in its entirety by reference to  the applicable  depositary ag reement, which will be filed with
the SEC if we o ffer depositary shares. Fo r more info rmation on how you can obtain copies o f the applicable  depositary ag reement if
we o ffer depositary shares, see “Inco rporation o f Certain Info rmation by Reference” and “Where You can Find More Info rmation.”
We urge you to  read the applicable  depositary ag reement, the applicable  prospectus supplement and any o ther o ffering  material in their
entirety.

Rights

In this section, we describe the general terms and provisions o f the rights to  securities that we may o ffer to  our shareho lders.
Rights may be issued independently o r together with any o ther o ffered security and may o r may no t be transferable  by the person
purchasing  o r receiving  the rights. In connection with any rights o ffering  to  our shareho lders, we may enter into  a standby underwriting
or o ther arrangement with one o r more underwriters o r o ther persons pursuant to  which such underwriters o r o ther person would
purchase any o ffered securities
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remaining  unsubscribed fo r after such rights o ffering . Each series o f rights will be issued under a separate  rights agent ag reement to  be
entered into  between us and a bank o r trust company, as rights agent, that we will name in the applicable  prospectus supplement. The
rights agent will act so lely as our agent in connection with the certificates relating  to  the rights o f the series o f certificates and will no t
assume any obligation o r relationship o f agency o r trust fo r o r with any ho lders o f rights certificates o r beneficial owners o f rights.

The prospectus supplement relating  to  any rights we o ffer will include specific  terms relating  to  the o ffering , including , among
o thers, the date  o f determining  the shareho lders entitled to  the rights distribution, the aggregate  number o f rights issued and the
aggregate  amount o f securities purchasable  upon exercise  o f the rights, the exercise  price, the conditions to  completion o f the
o ffering , the date  on which the right to  exercise  the rights will commence and the date  on which the right will expire , and any applicable
U.S. Federal income tax considerations. To  the extent that any particular terms o f the rights, rights agent ag reements, o r rights
certificates described in a prospectus supplement differ from any o f the terms described here, then the terms described here will be
deemed to  have been superseded by that prospectus supplement.

Each right would entitle  the ho lder o f the rights to  purchase fo r cash the principal amount o f securities at the exercise  price set
fo rth in the applicable  prospectus supplement. Rights may be exercised at any time up to  the close o f business on the expiration date
fo r the rights provided in the applicable  prospectus supplement. After the close o f business on the expiration date , all unexercised
rights would become vo id and o f no  further fo rce o r effect.

Ho lders may exercise  rights as described in the applicable  prospectus supplement. Upon receipt o f payment and the rights
certificate  properly completed and duly executed at the co rporate  trust o ffice  o f the rights agent o r any o ther o ffice  indicated in the
prospectus supplement, we will, as soon as practicable , fo rward the securities purchasable  upon exercise  o f the rights. If less than all o f
the rights issued in any rights o ffering  are  exercised, we may o ffer any unsubscribed securities directly to  persons o ther than
shareho lders, to  o r through agents, underwriters o r dealers o r through a combination o f such methods, including  pursuant to  standby
arrangements, as described in the applicable  prospectus supplement.

The description in the applicable  prospectus supplement and o ther o ffering  material o f any rights we o ffer will no t necessarily be
complete  and will be qualified in its entirety by reference to  the applicable  rights agent ag reement, which will be filed with the SEC if we
offer rights. Fo r more info rmation on how you can obtain copies o f the applicable  rights agent ag reement if we o ffer rights, see
“Incorporation o f Certain Info rmation by Reference” and “Where You Can Find More Info rmation.” We urge you to  read the applicable
rights agent ag reement and the applicable  prospectus supplement and any o ther o ffering  material in their entirety.

Warrants

We may issue warrants from time to  time in one o r more series fo r the purchase o f our common stock o r preferred stock o r any
combination o f those securities. Warrants may be issued independently o r together with any shares o f common stock o r shares o f
preferred stock o r o ffered by any prospectus supplement and may be attached to  o r separate  from common stock o r preferred stock.
Each series o f warrants will be issued under a separate  warrant ag reement to  be entered into  between us and a warrant agent, o r any
o ther bank o r trust company specified in the related prospectus supplement relating  to  the particular issue o f warrants. The warrant
agent will act as our agent in connection with the warrants and will no t assume any obligation o r relationship o f agency o r trust fo r o r
with any ho lders o f warrants o r beneficial owners o f warrants. The specific  terms o f a series o f warrants will be described in the
applicable  prospectus supplement relating  to  that series o f warrants along  with any general provisions applicable  to  that series o f
warrants.

The fo llowing  is a general description o f the warrants we may issue. The applicable  prospectus supplement will describe the
specific  terms o f any issuance o f warrants. The terms o f any warrants we o ffer may differ from the terms described in this prospectus.
As a result, we will describe in the prospectus supplement the specific
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terms o f the particular series o f warrants o ffered by that prospectus supplement. According ly, fo r a description o f the terms o f a
particular series o f warrants, you should carefully read this prospectus, the applicable  prospectus supplement, and the applicable  warrant
ag reement, which will be filed as an exhibit to  the reg istration statement o f which this prospectus fo rms a part.

Terms. If warrants are  o ffered by us, the prospectus supplement will describe the terms o f the warrants, including  the fo llowing  if
applicable  to  the particular o ffering :
 
 •  the title  o f the warrants;
 
 •  the to tal number o f warrants;
 

 •  the number o f shares o f common stock purchasable  upon exercise  o f the warrants to  purchase common stock and the price
at which such shares o f common stock may be purchased upon exercise;

 

 •  the designation and terms o f the preferred stock with which the warrants are  issued and the number o f warrants issued with
each share o f preferred stock;

 
 •  the date  on and after which the warrants and the related common stock o r preferred stock will be separately transferable;
 
 •  if applicable , the date  on which the right to  exercise  the warrants will commence and the date  on which this right will expire;
 
 •  if applicable , the minimum or maximum amount o f the warrants which may be exercised at any one time;
 

 •  a discussion o f federal income tax, accounting  and o ther special considerations, procedures and limitations relating  to  the
warrants; and

 

 •  any o ther terms o f the warrants including  terms, procedures and limitations relating  to  the exchange and exercise  o f the
warrants.

Warrants may be exchanged fo r new warrants o f different denominations, may be presented fo r reg istration o f transfer, and may
be exercised at the o ffice  o f the warrant agent o r any o ther o ffice  indicated in the prospectus supplement. Befo re the exercise  o f their
warrants, ho lders o f warrants will no t have any o f the rights o f ho lders o f shares o f common stock o r shares o f preferred stock
purchasable  upon exercise , including  the right to  receive payments o f dividends, if any, on the shares common stock o r preferred
stock purchasable  upon such exercise  o r to  exercise  any applicable  right to  vo te .

Exercise of Warrants. Each warrant will entitle  the ho lder to  purchase a number o f shares o f common stock o r shares o f preferred
stock at an exercise  price as will in each case be set fo rth in, o r calculable  from, the prospectus supplement relating  to  those warrants.
Warrants may be exercised at the times set fo rth in the prospectus supplement relating  to  the warrants. After the close o f business on
the expiration date  (o r any later date  to  which the expiration date  may be extended by us), unexercised warrants will become vo id.
Subject to  any restric tions and additional requirements that may be set fo rth in the prospectus supplement relating  thereto , warrants may
be exercised by delivery to  the warrant agent o f the certificate  evidencing  the warrants properly completed and duly executed and o f
payment as provided in the prospectus supplement o f the amount required to  purchase shares o f commons tock o r shares o f preferred
stock purchasable  upon such exercise . The exercise  price will be the price applicable  on the date  o f payment in full, as set fo rth in the
prospectus supplement relating  to  the warrants. Upon receipt o f the payment and the certificate  representing  the warrants to  be
exercised properly completed and duly executed at the o ffice  o f the warrant agent o r any o ther o ffice  indicated in the prospectus
supplement, we will, as soon as practicable , issue and deliver the shares o f common stock o r shares o f preferred stock purchasable
upon such exercise . If fewer than all o f the warrants represented by that certificate  are  exercised, a new certificate  will be issued fo r the
remaining  amount o f warrants.

The description in the applicable  prospectus supplement and o ther o ffering  material o f any warrants we o ffer will no t necessarily
be complete  and will be qualified in its entirety by reference to  the applicable  warrant
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agreement, which will be filed with the SEC if we o ffer warrants. Fo r more info rmation on how you can obtain copies o f the applicable
warrant ag reement if we o ffer warrants, see “Inco rporation o f Certain Info rmation by Reference” and “Where You Can Find More
Info rmation.” We urge you to  read the applicable  warrant ag reement and the applicable  prospectus supplement and any o ther o ffering
material in their entirety.

Units

In this section, we describe the general terms and provisions o f the units that we may o ffer. We may issue units under one o r more
unit ag reements, each referred to  as a unit ag reement, to  be entered into  between us and a bank o r trust company, as unit agent. The unit
agent will act so lely as our agent in connection with the units governed by the unit ag reement and will no t assume any obligation o r
relationship o f agency o r trust fo r o r with any ho lders o f units o r interests in those units. We may issue units comprising  one o r more o f
the securities described in this prospectus in any combination. Each unit will be issued so  that the ho lder o f the unit also  is the ho lder o f
each security included in the unit. Thus, the ho lder o f a unit will have the rights and obligations o f a ho lder o f each included security. The
unit ag reement under which a unit is issued may provide that the securities included in the unit may no t be held o r transferred separately
at any time o r at any time befo re a specified date .

The applicable  prospectus supplement relating  to  the units we may o ffer will include specific  terms relating  to  the o ffering ,
including , among  o thers: the designation and terms o f the units and o f the securities comprising  the units, and whether and under what
circumstances those securities may be held o r transferred separately; any provision fo r the issuance, payment, settlement, transfer o r
exchange o f the units o r o f the securities comprising  those units; and whether the units will be issued in fully reg istered o r g lobal fo rm.

The description in the applicable  prospectus supplement and o ther o ffering  material o f any units we o ffer will no t necessarily be
complete  and will be qualified in its entirety by reference to  the applicable  unit ag reement and unit certificate , which will be filed with the
SEC if we o ffer units. Fo r more info rmation on how you can obtain copies o f the applicable  unit ag reement and unit certificate  if we
offer units, see “Inco rporation o f Certain Info rmation by Reference” and “Where You Can Find More Info rmation.” We urge you to
read the applicable  unit certificate  and the applicable  prospectus supplement and any o ther o ffering  material in their entirety.
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PLAN OF DISTRIBUTION

The fo llowing  sets fo rth a general summary o f the plan o f distribution fo r securities we may o ffer. The applicable  prospectus
supplement may update  and supersede this summary.

We o r any selling  security ho lders identified in the applicable  prospectus supplement may sell our securities in any o f three ways
(o r in any combination):
 
 •  through underwriters o r dealers;
 
 •  directly to  a limited number o f purchasers o r to  a sing le  purchaser; o r
 
 •  through agents.

Each time that we use this prospectus to  sell our securities, we will also  provide a prospectus supplement that contains the
specific  terms o f the o ffering . We will set fo rth the terms o f the o ffering  o f securities in a prospectus supplement, including ;
 

 •  the name o r names o f any underwriters, dealers, o r agents and the type and amounts o f securities underwritten o r purchased
by each o f them;

 

 •  the public  o ffering  price o f the securities and the proceeds to  us and any discounts, commissions o r concessions allowed o r
reallowed o r paid to  dealers; and

 
 •  any delayed delivery arrangements.

The o ffer and sale  o f the securities described in this prospectus by us, the underwriters, o r the third parties described above may
be effected from time to  time in one o r more transactions, including  privately nego tiated transactions, e ither:
 
 •  at a fixed price o r prices, which may be changed;
 
 •  at market prices prevailing  at the time o f sale;
 
 •  at prices related to  the prevailing  market prices; o r
 
 •  at nego tiated prices.

Any public  o ffering  price and any discounts o r concessions to  dealers may be changed from time to  time.

If underwriters are  used in the sale  o f any securities, the securities will be acquired by the underwriters fo r their own account and
may be reso ld from time to  time in one o r more transactions, including  nego tiated transactions, at a fixed public  o ffering  price o r at
varying  prices determined at the time o f sale . The securities may be either o ffered to  the public  through underwriting  syndicates
represented by manag ing  underwriters, o r directly by underwriters. Generally, the underwriters’ obligations to  purchase the securities
will be subject to  certain conditions precedent. The underwriters will be obligated to  purchase all o f the securities if they purchase any
of the securities.

We may sell the securities through agents from time to  time. The prospectus supplement will name any agent invo lved in the
o ffer o r sale  o f our securities and any commissions we pay to  them. Generally, any agent will be acting  on a best effo rts basis fo r the
period o f its appo intment.

If so  indicated in the applicable  prospectus supplement, we may autho rize underwriters, dealers, o r agents to  so lic it o ffers by
certain purchasers to  purchase our securities at the public  o ffering  price set fo rth in the prospectus supplement pursuant to  delayed
delivery contracts providing  fo r payment and delivery on a specified date  in the future . The contracts will be subject only to  those
conditions set fo rth in the prospectus supplement, and the prospectus supplement will set fo rth any commissions o r discounts we pay
fo r so lic itation o f these contracts.
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Agents and underwriters may be entitled to  indemnification by us against certain civil liabilities, including  liabilities under the
Securities Act o f 1933, as amended, o r to  contribution with respect to  payments that the agents o r underwriters may be required to
make in respect thereo f. Agents and underwrites may be customers o f, engage in transactions with, o r perfo rm services fo r us in the
o rdinary course o f business.

We may enter into  derivative transactions with third parties, o r sell securities no t covered by this prospectus to  third parties in
privately nego tiated transactions. If the applicable  prospectus supplement indicates a connection with those derivatives, then the third
parties may sell securities covered by this prospectus and the applicable  prospectus supplement, including  in sho rt sale  transactions. If
so , the third party may use securities pledged by us o r bo rrowed from us o r o thers to  settle  those sales o r to  close out any related
open bo rrowings o f stock, and may use securities received from us in settlement o f those derivatives to  close out any related open
borrowings o f securities. The third party in such sale  transactions will be an underwriter and will be identified in the applicable  prospectus
supplement.
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LEGAL MATTERS

Unless o therwise indicated in the applicable  prospectus supplement, certain legal matters with respect to  the securities o ffered
from time to  time under this prospectus will be passed upon by Jones Walker LLP, Washing ton, D.C. If legal matters are  passed upon
by counsel fo r the underwriters, dealers o r agents, if any, such counsel will be named in the prospectus supplement relating  to  such
offering .

EXPERTS

The conso lidated financial statements o f IBERIABANK Corporation appearing  in IBERIABANK Corporation’s Annual Report
(Form 10-K) fo r the year ended December 31, 2014 , and the effectiveness o f IBERIABANK Corporation’s internal contro l over
financial reporting  as o f December 31, 2014  have been audited by Ernst & Young  LLP, independent reg istered public  accounting  firm,
as set fo rth in their reports thereon, included therein, and inco rporated herein by reference. Such conso lidated financial statements are
inco rporated herein by reference in reliance upon such reports g iven on the autho rity o f such firm as experts in accounting  and auditing .
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