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CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be registered

Amount to be
registered

Proposed
maximum
offering
price
per share

Proposed
maximum
aggregate
offering
price

Amount of
registration
fee(2)(3)

Common stock, par value $1.00 per share 2,012,500 (1) $ 46.50 $93,581,250 $10,846.07

(1) Includes 262,500 shares of common stock that the underwriters have the option to purchase.
(2) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended, and paid herewith.

(3)
This �Calculation of Registration Fee� table shall be deemed to update the �Calculation of Registration Fee� table in
Ameris Bancorp�s Registration Statement on Form S-3ASR (File No. 333-216254) filed with the Securities and
Exchange Commission on February 27, 2017.
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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-216254

Prospectus Supplement
(To Prospectus dated February 27, 2017)

$81,375,000

Common Stock
We are offering 1,750,000 shares of our common stock, par value $1.00 per share.

Our common stock is listed on The NASDAQ Global Select Market, or �NASDAQ,� under the symbol �ABCB.� On
February 27, 2017, the last sale price of our common stock as reported on NASDAQ was $48.95 per share.

Investing in our common stock involves risk. Please carefully consider the risks discussed in the �Risk Factors�
section beginning on page S-6 of this prospectus supplement and in the documents incorporated by reference

into this prospectus supplement before making a decision to invest in our common stock.

Per Share Total(1)
Public offering price $ 46.50 $ 81,375,000.00
Underwriting discounts and commissions $ 2.325 $ 4,068,750.00
Proceeds to us, before expenses $ 44.175 $ 77,306,250.00

(1)
Assumes no exercise of the underwriters� option to purchase additional shares described below. The underwriters
will also be reimbursed for certain expenses incurred in connection with this offering. See �Underwriting� in this
prospectus supplement.

The underwriters have the option to purchase up to an additional 262,500 shares of our common stock from us at the
public offering price, less underwriting discounts and commissions, within 30 days after the date of this prospectus

supplement.

Neither the U.S. Securities and Exchange Commission, or �SEC,� nor any state securities commission has
approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus
supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

These securities are not savings accounts, deposits or other obligations of our subsidiary bank, Ameris Bank, or
any of our nonbank subsidiaries. These securities are not insured or guaranteed by the Federal Deposit

Insurance Corporation, or �FDIC,� or any other governmental agency.

The underwriters expect to deliver the shares of common stock to purchasers in book-entry form through the facilities
of The Depository Trust Company against payment therefor in immediately available funds, on or about March 6,

2017.
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Joint Book-running Managers

Stephens Inc. Keefe, Bruyette & Woods, Inc.
A Stifel Company

The date of this prospectus supplement is March 1, 2017.
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ABOUT THIS PROSPECTUS SUPPLEMENT
Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus supplement and
the accompanying prospectus to �Ameris,� �the Company,� �we,� �our,� �ours,� and �us� or similar references mean Ameris
Bancorp. References to �Ameris Bank� or the �Bank� mean Ameris Bank, which is our wholly owned bank subsidiary.

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of
this offering of our common stock and certain other matters relating to us and our financial condition, and it adds to
and updates information contained in the accompanying prospectus and the documents incorporated by reference into
this prospectus supplement and the accompanying prospectus. The second part is the accompanying prospectus, dated
February 27, 2017, which provides more general information about us, our common stock and the other securities that
we may offer from time to time, some of which may not apply to this offering. You should read carefully both this
prospectus supplement and the accompanying prospectus in their entirety, together with additional information
described under the heading �Where You Can Find More Information,� before investing in our common stock.

Generally, when we refer to the �prospectus,� we are referring to both parts of this document combined.

This prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 (File
No. 333-216254) that we filed with the SEC utilizing a �shelf� registration process for the immediate, continuous or

delayed offer and sale of securities pursuant to Rule 415 under the Securities Act of 1933, as amended (the �Securities
Act�). Under the shelf registration process, we may, from time to time, sell an indeterminate amount of the securities

described in the accompanying prospectus in one or more offerings.

You should rely only on the information contained in, or incorporated by reference into, this prospectus supplement,
the accompanying prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have
referred you. We have not, and the underwriters have not, authorized anyone to provide any different or inconsistent
information. We take no responsibility for, and can provide no assurance as to the reliability of, any other information

that others may give you. This prospectus supplement may be used only for the purpose for which it has been
prepared.

If the information set forth in this prospectus supplement differs in any way from the information set forth in the
accompanying prospectus, you should rely on the information set forth in this prospectus supplement. If the

information conflicts with any statement in a document that we have incorporated by reference, then you should
consider only the statement in the more recent document. You should not assume that the information appearing in
this prospectus supplement, the accompanying prospectus or the documents incorporated by reference into those

documents is accurate as of any date other than the date of the applicable document. Our business, financial condition,
results of operations and prospects may have changed since that date.

We are offering to sell our common stock only in jurisdictions where offers and sales are permitted. Neither
this prospectus supplement nor the accompanying prospectus constitutes an offer, or an invitation on our

behalf or on behalf of the underwriters, to subscribe for and purchase any of our common stock and may not
be used for or in connection with an offer or solicitation by anyone in any jurisdiction in which such an offer or

solicitation is not authorized or to any person to whom it is unlawful to make such an offer or solicitation.

ii
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy any reports, statements or other information that we file with the SEC at the SEC�s Public Reference Room at 100
F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public
Reference Room. Our SEC filings are also available to the public from commercial document retrieval services and at
the website maintained by the SEC at www.sec.gov. Reports, proxy statements and other information that we file with
the SEC can also be found on our website, www.amerisbank.com, at the �SEC Filings� link under the �Investor Relations�

tab. The information on, or that can be accessed through, our website is not a part of this document.

The SEC�s rules allow us to �incorporate by reference� the information we file with the SEC, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference

is considered to be part of this prospectus supplement, and later information that we file with the SEC will
automatically update and supersede this information. In all cases, you should rely on the later information

incorporated by reference over different information included in this prospectus supplement.

We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�) (other than any
information contained in such filings that is deemed �furnished� to, or is otherwise not deemed �filed� with, the SEC in
accordance with SEC rules, including, but not limited to, information furnished under Items 2.02 and 7.01 of any

Current Report on Form 8-K, including related exhibits), until the termination of this offering:

� Our Annual Report on Form 10-K for the year ended December 31, 2016, filed on February 27, 2017;

�
The information contained in our Definitive Proxy Statement on Schedule 14A filed on April 1, 2016, and specifically
incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2015, filed on
February 29, 2016;

� Our Current Reports on Form 8-K filed on January 23, 2017, and February 8, 2017; and

�

The description of our common stock contained under the caption �Description of Capital Stock� found in our
Preliminary Prospectus dated as of April 21, 1994, filed as part of our Registration Statement on Form SB-2
(Registration No. 33-77930) on April 21, 1994, and any amendments or reports filed for the purpose of updating such
description.
You may request a copy of any of the documents incorporated by reference into this prospectus supplement or the

accompanying prospectus (other than a copy of an exhibit to a filing, unless that exhibit is specifically incorporated by
reference in the filing), at no cost, by writing or telephoning us at the following address and telephone number:

Ameris Bancorp
310 First St., S.E.

Moultrie, Georgia 31768
Attn: Corporate Secretary

(229) 890-1111

You should rely only on the information contained or incorporated by reference in this prospectus supplement
and the accompanying prospectus or in any free writing prospectus prepared by or on behalf of us or to which

we have referred you. We have not authorized anyone else to provide you with additional or different
information.

iii
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CAUTIONARY NOTE REGARDING
FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein or
therein may contain certain �forward-looking statements� within the meaning of the Private Securities Litigation Reform
Act of 1995. In some cases, forward-looking statements can be identified by the use of words such as �may,� �might,�
�will,� �would,� �should,� �could,� �expect,� �plan,� �intend,� �anticipate,� �believe,� �estimate,� �predict,� �probable,� �potential,� �possible,�
�target,� �continue,� �look forward,� or �assume,� and words of similar import. Forward-looking statements are not historical
facts but instead express only management�s beliefs regarding future results or events, many of which, by their nature,
are inherently uncertain and outside of management�s control. It is possible that actual results and events may differ,

possibly materially, from the anticipated results or events indicated in these forward-looking statements.
Forward-looking statements are not guarantees of future performance, and we caution you not to place undue reliance

on these statements.

You should understand that important factors, including the following, in addition to those discussed elsewhere in this
prospectus supplement or the accompanying prospectus, as well as in the documents which are incorporated by
reference into this prospectus supplement and the accompanying prospectus, could cause actual results to differ

materially from those expressed in such forward-looking statements:

�

the risks of any acquisitions, mergers or divestitures which we may undertake in the future, including, without
limitation, the related time and costs of implementing such transactions, integrating operations as part of these
transactions and possible failures to achieve expected gains, revenue growth, expense savings and/or other results
from such transactions;

� the effects of future economic, business and market conditions and changes, including seasonality;

�legislative and regulatory changes, including changes in banking, securities and tax laws, regulations and policies andtheir application by our regulators;
� changes in accounting rules, practices and interpretations;

�the risks of changes in interest rates on the levels, composition and costs of deposits, loan demand, and the values andliquidity of loan collateral, securities and interest-sensitive assets and liabilities;
� changes in borrower credit risks and payment behaviors;

� changes in the availability and cost of credit and capital in the financial markets;
� changes in the prices, values and sales volumes of residential and commercial real estate;

� the effects of concentrations in our loan portfolio;
� our ability to resolve nonperforming assets;

�the failure of assumptions and estimates underlying the establishment of reserves for possible loan losses and otherestimates and valuations;
� changes in technology or products that may be more difficult, costly or less effective than anticipated; and

�the effects of war or other conflicts, acts of terrorism, hurricanes, floods, tornados or other catastrophic events thatmay affect economic conditions.
iv
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Our management believes the forward-looking statements about us are reasonable. However, you should not place
undue reliance on them. Any forward-looking statements in the prospectus supplement, the accompanying prospectus
and the documents incorporated by reference herein or therein are not guarantees of future performance. They involve
risks, uncertainties and assumptions, and actual results, developments and business decisions may differ from those
contemplated by those forward-looking statements, and such differences may be material. Many of the factors that

will determine these results are beyond our ability to control or predict. We disclaim any duty to update any
forward-looking statements, all of which are expressly qualified by the statements in this section.

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

www.sec.gov.

v
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PROSPECTUS SUPPLEMENT SUMMARY
This summary highlights selected information contained elsewhere in, or incorporated by reference into, this

prospectus supplement. Because this is a summary, it may not contain all of the information that is important to you in
making your investment decision. You should carefully read this entire prospectus supplement and the accompanying
prospectus, as well as the information to which we refer you and the information incorporated by reference herein,
before deciding whether to invest in our common stock. You should pay special attention to the information contained
under the caption entitled �Risk Factors� in this prospectus supplement and Item 1A., �Risk Factors,� in our Annual

Report on Form 10-K for the fiscal year ended December 31, 2016, to determine whether an investment in our
common stock is appropriate for you.

Ameris Bancorp

Ameris Bancorp, a Georgia corporation, is a bank holding company whose business is conducted primarily through
Ameris Bank, a Georgia state-chartered bank and a wholly owned subsidiary of Ameris.

We are headquartered in Moultrie, Georgia, and provide a full range of banking services to our retail and commercial
customers through 97 branches primarily concentrated in select markets in Georgia, Alabama, Northern Florida and
South Carolina. These branches serve distinct communities in our business areas with autonomy but do so as one
bank, leveraging our favorable geographic footprint in an effort to acquire more customers. Deposits with Ameris

Bank are insured, up to applicable limits, by the Federal Deposit Insurance Corporation.

Throughout our history, our strategy has been focused on growing our franchise in our historical markets and in select
new markets that we have entered through acquisitions. We believe our strategy has resulted in a consistent record of
strong growth over an extended period of time, as we have grown from $2.11 billion in total assets at December 31,
2007 to $6.90 billion in total assets at December 31, 2016. At December 31, 2016, we also had $5.37 billion in total

loans, $5.58 billion in total deposits and $646.4 million of shareholders� equity.

Our principal executive offices are located at 310 First St., S.E., Moultrie, Georgia 31768. Our telephone number is
(229) 890-1111 and website is www.amerisbank.com. The information on our website is not a part of this prospectus,
and the reference to our website address does not constitute incorporation by reference of any information on that

website into this prospectus or any prospectus supplement.

Recent Developments

FDIC Consent Order

On December 16, 2016, Ameris Bank entered into a Stipulation to the Issuance of a Consent Order with its bank
regulatory agencies, the FDIC and the Georgia Department of Banking and Finance (the �GDBF�), consenting to the
issuance of a consent order (the �Order�) relating to the Bank�s Bank Secrecy Act (together with its implementing

regulations, the �BSA�) compliance program. In consenting to the issuance of the Order, the Bank did not admit or deny
any charges of unsafe or unsound banking practices related to its BSA compliance program.

The Bank began taking corrective actions prior to the entry of the Order after communicating with its regulators and
expects that it will be able to undertake and implement all required actions within the time periods specified in the
Order. During the fourth quarter of 2016, the Bank recorded a pre-tax charge of $5.75 million for outside consulting
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services related to remediation activities required under the Order. The Bank will incur additional non-interest
expenses associated with the implementation of corrective actions; however, these additional expenses are not
expected to have a material impact on the results of operations or financial position of the Bank or the Company.

US Premium Finance

On December 15, 2016, in furtherance of our desire to add new lines of business that complement our existing lines of
business to help drive growth, Ameris Bank entered into a Management and License Agreement with William J.

Villari and US Premium Financing Holding Company, a Florida corporation (�USPF�), pursuant to which Mr. Villari
will manage a division of the Bank operated under the name

S-1
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�US Premium Finance� and which is engaged in the business of soliciting, originating, servicing, administering and
collecting loans made for purposes of funding insurance premiums and other loans made to persons engaged in the

insurance business.

Also on December 15, 2016, we entered into a Stock Purchase Agreement with Mr. Villari pursuant to which we
agreed to purchase from him 4.99% of the outstanding shares of common stock of USPF, with the further commitment
to purchase from him an additional 25.01% of the outstanding shares of USPF common stock by December 31, 2017,
subject to the receipt of all necessary regulatory approvals. As consideration for the initial acquisition of 4.99% of the
outstanding USPF shares, we agreed to issue to Mr. Villari 128,572 unregistered shares of our common stock in a
private placement transaction pursuant to the exemptions from registration provided in Section 4(a)(2) of the

Securities Act and Rule 506 of Regulation D promulgated thereunder. Those transactions closed on January 18, 2017,
and a registration statement was filed with the SEC on February 13, 2017 to register the resale or other disposition of

our shares that were issued to Mr. Villari.

S-2

Edgar Filing: Ameris Bancorp - Form 424B5

US Premium Finance 12



TABLE OF CONTENTS

THE OFFERING
The following summary contains basic information about our common stock and this offering and is not complete. It
does not contain all the information that may be important to you. For a more complete understanding of our common

stock, you should read the section of this prospectus supplement entitled �Description of Our Common Stock.�

Issuer:
Ameris Bancorp, a Georgia corporation

Common Stock Offered:
1,750,000 shares of common stock, par value $1.00 per share (2,012,500 shares if the underwriters exercise their
option to purchase additional shares in full)

Common Stock Outstanding
After this Offering:
36,868,792 shares (37,131,292 shares if the underwriters exercise their option to purchase additional shares in full),
based on 35,118,792 shares of common stock outstanding as of February 27, 2017

Public Offering Price Per Share:
$46.50

Use of Proceeds:
We intend to use the net proceeds of this offering for general corporate purposes, including providing capital to
support our growth organically or through strategic acquisitions, financing investments and capital expenditures,
repaying existing indebtedness and for investments in the Bank as regulatory capital. See �Use of Proceeds� in this
prospectus supplement.

Risk Factors:
An investment in our common stock involves risks. You should carefully consider the information contained under
�Risk Factors� in this prospectus supplement and the other information included or incorporated by reference into this
prospectus supplement and the accompanying prospectus for a discussion of factors you should consider before
making an investment decision.

NASDAQ Global Select Market Symbol:
ABCB

S-3
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SUMMARY HISTORICAL FINANCIAL DATA
The following tables set forth selected consolidated historical financial and other data for the periods ended and as of
the dates indicated. The selected consolidated financial data presented below as of and for the years ended December
31, 2016, 2015 and 2014 is derived from our audited consolidated financial statements included in our Annual Report
on Form 10-K for the year ended December 31, 2016, which is incorporated by reference herein. The financial data
presented below as of and for the years ended December 31, 2013 and 2012 has been derived from our audited

consolidated financial statements for such periods that are not incorporated by reference herein.

This summary historical financial data should be read in conjunction with the information in Item 7., �Management�s
Discussion and Analysis of Financial Condition and Results of Operations,� in our Annual Report on Form 10-K for
the year ended December 31, 2016, and with our consolidated financial statements and related notes incorporated by
reference into this prospectus supplement and accompanying prospectus. Results from past periods are not necessarily

indicative of results that may be expected for any future period.

Years Ended December 31,
(In thousands, except per share data and
ratios) 2016 2015 2014 2013 2012

Selected Balance Sheet Data:
Total assets $6,892,031 $5,588,940 $4,037,511 $3,667,649 $3,019,052
Earning Assets 6,293,670 5,084,658 3,574,561 3,232,769 2,554,551
Mortgage loans held for sale 105,924 111,182 94,759 67,278 48,786
Loans, net of unearned income 3,626,821 2,406,877 1,889,881 1,618,454 1,450,635
Purchased, non-covered loans (excluding
loan pools) 1,011,031 771,554 674,239 448,753 �

Purchased, non-covered loan pools 568,314 592,963 � � �
Covered loans 58,160 137,529 271,279 390,237 507,712
Investment securities available for sale 822,735 783,185 541,805 486,235 346,909
FDIC loss-share receivable, net of
clawback � 6,301 31,351 65,441 159,724

Total deposits 5,575,163 4,879,290 3,431,149 2,999,231 2,624,663
FDIC loss-share payable, net of clawback 6,313 � � � �
Stockholders� equity 646,437 514,759 366,028 316,699 279,017
Selected Income Statement Data:
Interest income $239,065 $190,393 $164,566 $126,322 $129,479
Interest expense 19,694 14,856 14,680 10,137 15,074
Net interest income $219,371 $175,537 $149,886 $116,185 $114,405
Provision for loan losses 4,091 5,264 5,648 11,486 31,089
Noninterest income 105,801 85,586 62,836 46,549 57,874
Noninterest expenses 215,835 199,115 150,869 121,945 119,470
Income before tax $105,246 $56,744 $56,205 $29,303 $21,720
Income tax expense 33,146 15,897 17,482 9,285 7,285
Net income $72,100 $40,847 $38,723 $20,018 $14,435
Preferred stock dividends � � 286 1,738 3,577
Net income available to common
stockholders $72,100 $40,847 $38,437 $18,280 $10,858
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Years Ended December 31,
(In thousands, except per share data and ratios) 2016 2015 2014 2013 2012
Per Share Data:
Earnings per share available to common
shareholders:
Basic $2.10 $1.29 $1.48 $0.76 $0.46
Diluted 2.08 1.27 1.46 0.75 0.46
Common book value per share
(period end) 18.51 15.98 13.67 11.50 10.56

Tangible book value per share 14.42 12.65 10.99 9.87 10.39
Cash Dividends per share 0.30 0.20 0.15 � �
Profitability Ratios:
Net income to average total assets 1.17 % 0.85 % 1.08 % 0.70 % 0.49 % 
Net income to average stockholders
equity 11.75 8.37 12.40 8.06 5.99

Net interest margin (TE) 3.99 4.12 4.59 4.74 4.60
Efficiency ratio 66.68 76.25 70.92 74.94 69.35
Loan Quality Ratios:
Net charge-offs to average loans* 0.11 % 0.22 % 0.34 % 0.75 % 2.87 % 
Allowance for loan losses to total loans* 0.56 0.85 1.12 1.38 1.63
Non performing assets to total loans and
OREO** 1.12 1.60 3.35 3.49 5.28

Liquidity Ratios:
Loans to total deposits 94.42% 80.11 % 82.64 % 81.94 % 74.61% 
Average loans to average earning assets 80.83 75.96 80.22 78.08 77.83
Noninterest-bearing deposits to total deposits 28.22 27.26 24.46 22.29 19.46
Capital Adequacy Ratios:
Stockholders� equity to total assets 9.38 % 9.21 % 9.07 % 8.63 % 9.24 % 
Common stock dividend payout ratio 14.29 15.50 10.14 NM NM

* Excludes purchased non-covered and covered assets
** Excludes covered assets

S-5
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RISK FACTORS
An investment in our common stock involves a number of risks. This prospectus supplement does not describe all of
those risks. Before you decide whether an investment in our common stock is suitable for you, you should carefully

consider the risks described below relating to the offering as well as the risk factors concerning our business included
in our Annual Report on Form 10-K for the fiscal year ended December 31, 2016, in addition to the other information
in this prospectus supplement and the accompanying prospectus, including our other filings which are incorporated
by reference into this prospectus supplement and the accompanying prospectus. See �Where You Can Find More
Information� in this prospectus supplement and the accompanying prospectus for discussions of these other filings.

The prospectus is qualified in its entirety by those risk factors.

Risks Related to Our Company and Industry

Our revenues are highly correlated to market interest rates.

Our assets and liabilities are primarily monetary in nature, and as a result, we are subject to significant risks tied to
changes in interest rates. Our ability to operate profitably is largely dependent upon net interest income. In 2016, net
interest income made up 67.5% of our recurring revenue. Unexpected movement in interest rates, that may or may not
change the slope of the current yield curve, could cause our net interest margins to decrease, subsequently decreasing

net interest income. In addition, such changes could materially adversely affect the valuation of our assets and
liabilities.

At present our one-year interest rate sensitivity position is mildly liability sensitive, such that a gradual increase in
interest rates during the next twelve months should have a slightly negative impact on net interest income during that
period. However, as with most financial institutions, our results of operations are affected by changes in interest rates

and our ability to manage this risk. The difference between interest rates charged on interest-earning assets and
interest rates paid on interest-bearing liabilities may be affected by changes in market interest rates, changes in

relationships between interest rate indices, and changes in the relationships between long-term and short-term market
interest rates. In addition, the mix of assets and liabilities could change as varying levels of market interest rates might

present our customer base with more attractive options.

Certain changes in interest rates, inflation, deflation or the financial markets
could affect demand for our products and our ability to deliver products

efficiently.

Loan originations, and potentially loan revenues, could be materially adversely impacted by sharply rising interest
rates. Conversely, sharply falling rates could increase prepayments within our securities portfolio lowering interest
earnings from those investments. An unanticipated increase in inflation could cause our operating costs related to

salaries and benefits, technology and supplies to increase at a faster pace than revenues.

The fair market value of our securities portfolio and the investment income from these securities also fluctuate
depending on general economic and market conditions. In addition, actual net investment income and/or cash flows
from investments that carry prepayment risk, such as mortgage-backed and other asset-backed securities, may differ

from those anticipated at the time of investment as a result of interest rate fluctuations.
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Our concentration of real estate loans subjects the Company to risks that
could materially adversely affect our results of operations and financial

condition.

The majority of our loan portfolio is secured by real estate. As the economy deteriorated and depressed real estate
values in recent years, the collateral value of the portfolio and the revenue stream from those loans came under stress
and required additional provision to the allowance for loan losses. Our ability to dispose of foreclosed real estate and

resolve credit quality issues is dependent on real estate activity and real estate prices, both of which have been
unpredictable for several years.
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The Company and the Bank are operating under enhanced regulatory
supervision that could materially and adversely affect our business.

On December 16, 2016, the Bank entered into a Stipulation to the Issuance of a Consent Order with its bank
regulatory agencies, the FDIC and the GDBF, consenting to the issuance of the Order relating to weaknesses in the

Bank�s Bank Secrecy Act (together with its implementing regulations, the �BSA�) compliance program. In consenting to
the issuance of the Order, the Bank did not admit or deny any charges of unsafe or unsound banking practices related

to its BSA compliance program.

Under the terms of the Order, the Bank or its board of directors is required to take certain affirmative actions to
comply with the Bank�s obligations under the BSA. These include, but are not limited to, the following: strengthening
the board of directors� oversight of BSA activities; enhancing and adopting a revised BSA compliance program;
completing a BSA risk assessment; developing a revised system of internal controls designed to ensure full

compliance with the BSA; reviewing and revising customer due diligence and risk assessment processes, policies and
procedures; developing, adopting and implementing effective BSA training programs; assessing BSA staffing needs
and resources and appointing a qualified BSA officer; establishing an independent BSA testing program; ensuring that
all reports required by the BSA are accurately and properly filed; and engaging an independent firm to review past

account activity to determine whether suspicious activity was properly identified and reported.

The Order is expected to result in additional BSA compliance expenses for the Bank and the Company. It may also
have the effect of limiting or delaying the Bank�s and the Company�s ability to obtain regulatory approval for certain

expansionary activities, to the extent desired by the Company.

Our failure to comply with the Order may result in additional regulatory action, including civil money penalties
against the Bank and its officers and directors or enforcement of the Order through court proceedings, which could
have a material and adverse effect on our business, results of operations, financial condition, cash flows and stock

price.

Greater loan losses than expected may materially adversely affect our
earnings.

We, as lenders, are exposed to the risk that our customers will be unable to repay their loans in accordance with their
terms and that any collateral securing the payment of their loans may not be sufficient to assure repayment. Credit
losses are inherent in the business of making loans and could have a material adverse effect on our operating results.

Our credit risk with respect to our real estate and construction loan portfolio will relate principally to the
creditworthiness of business entities and the value of the real estate serving as security for the repayment of loans. Our

credit risk with respect to our commercial and consumer loan portfolio will relate principally to the general
creditworthiness of businesses and individuals within our local markets.

We make various assumptions and judgments about the collectability of our loan portfolio and provide an allowance
for estimated loan losses based on a number of factors. We believe that our current allowance for loan losses is

adequate. However, if our assumptions or judgments prove to be incorrect, the allowance for loan losses may not be
sufficient to cover actual loan losses. We may have to increase our allowance in the future in response to the request
of one of our primary banking regulators, to adjust for changing conditions and assumptions, or as a result of any
deterioration in the quality of our loan portfolio. The actual amount of future provisions for loan losses cannot be

determined at this time and may vary from the amounts of past provisions.

Edgar Filing: Ameris Bancorp - Form 424B5

The Company and the Bank are operating under enhanced regulatory supervision that could materially and adversely affect our business.19



Our business is highly correlated to local economic conditions in a
geographically concentrated part of the United States.

Unlike larger organizations that are more geographically diversified, our banking offices are primarily concentrated in
select markets in Georgia, Alabama, Florida and South Carolina. As a result of this geographic concentration, our

financial results depend largely upon economic conditions in these market areas. Deterioration in economic conditions
in the markets we serve could result in one or more of the following:

� an increase in loan delinquencies;
� an increase in problem assets and foreclosures;
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� a decrease in the demand for our products and services; and

�a decrease in the value of collateral for loans, especially real estate, in turn reducing customers� borrowing power, thevalue of assets associated with problem loans and collateral coverage.
We face additional risks due to our increased mortgage banking activities that

could negatively impact net income and profitability.

We sell substantially all of the mortgage loans that we originate. The sale of these loans generates noninterest income
and can be a source of liquidity for the Bank. Disruption in the secondary market for residential mortgage loans as

well as declines in real estate values could result in one or more of the following:

�our inability to sell mortgage loans on the secondary market, which could negatively impact our liquidity position;

�declines in real estate values could decrease the potential of mortgage originations, which could negatively impact ourearnings;

�if it is determined that loans were made in breach of our representations and warranties to the secondary market, wecould incur losses associated with the loans;

�increased compliance requirements could result in higher compliance costs, higher foreclosure proceedings or lowerloan origination volume, all which could negatively impact future earnings; and
�a rise in interest rates could cause a decline in mortgage originations, which could negatively impact our earnings.

Legislation and regulatory proposals enacted in response to market and
economic conditions may materially adversely affect our business and results

of operations.

The banking industry is heavily regulated. We are subject to examinations, supervision and comprehensive regulation
by various federal and state agencies. Our compliance with these regulations is costly and restricts certain of our

activities. Banking regulations are primarily intended to protect the federal deposit insurance fund and depositors, not
shareholders. The burden imposed by federal and state regulations puts banks at a competitive disadvantage compared

to less regulated competitors such as finance companies, mortgage banking companies and leasing companies.
Changes in the laws, regulations and regulatory practices affecting the banking industry may increase our costs of
doing business or otherwise adversely affect us and create competitive advantages for others. Federal economic and

monetary policies may also affect our ability to attract deposits and other funding sources, make loans and
investments and achieve satisfactory interest spreads.

The Dodd-Frank Act represents a significant overhaul of many aspects of the regulation of the financial-services
industry, including new or revised regulation of such things as systemic risk, capital adequacy, deposit insurance

assessments and consumer financial protection. In addition, the federal banking regulators have issued joint guidance
on incentive compensation and the Treasury and the federal banking regulators have issued statements calling for

higher capital and liquidity requirements for banking organizations. Complying with these and other new legislative or
regulatory requirements, and any programs established thereunder, could have a material adverse impact on our results
of operations, our financial condition and our ability to fill positions with the most qualified candidates available.

Our growth and financial performance may be negatively impacted if we are
unable to successfully execute our growth plans.

Economic conditions and other factors, such as our ability to identify appropriate markets for expansion, our ability to
recruit and retain qualified personnel, our ability to fund earning asset growth at a reasonable and profitable level,
sufficient capital to support our growth initiatives, competitive factors and banking laws, will impact our success.
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We may seek to supplement our internal growth through acquisitions. We cannot predict with certainty the number,
size or timing of acquisitions, or whether any such acquisitions will occur at all. Our acquisition efforts have

traditionally focused on targeted banking entities in markets in which we currently operate and markets in which we
believe we can compete effectively. However, as consolidation of the financial services industry continues, the
competition for suitable acquisition candidates may increase. We may compete with other financial services

companies for acquisition opportunities, and many of these competitors have greater financial resources than we do
and may be able to pay more for an acquisition than we are able or willing to pay. We also may need additional debt

or equity financing in the future to fund acquisitions. We may not be able to obtain additional financing or, if
available, it may not be in amounts and on terms acceptable to us. If we are unable to locate suitable acquisition
candidates willing to sell on terms acceptable to us, or we are otherwise unable to obtain additional debt or equity
financing necessary for us to continue making acquisitions, we would be required to find other methods to grow our

business and we may not grow at the same rate we have in the past, or at all.

Generally, we must receive federal regulatory approval before we can acquire a bank or bank holding company. In
determining whether to approve a proposed bank acquisition, federal bank regulators will consider, among other

factors, the effect of the acquisition on the competition, financial condition and future prospects. The regulators also
review current and projected capital ratios and levels, the competence, experience and integrity of management and its

record of compliance with laws and regulations, the convenience and needs of the communities to be served
(including the acquiring institution�s record of compliance under the Community Reinvestment Act) and the

effectiveness of the acquiring institution in combating money laundering activities. We cannot be certain when or if,
or on what terms and conditions, any required regulatory approvals will be granted. We may also be required to sell
banks or branches as a condition to receiving regulatory approval, which condition may not be acceptable to us or, if

acceptable to us, may reduce the benefit of any acquisition.

In the past, we have utilized de novo branching in new and existing markets as a way to supplement our growth. De
novo branching and any acquisition carry with it numerous risks, including the following:

� the inability to obtain all required regulatory approvals;
�significant costs and anticipated operating losses associated with establishing a de novo branch or a new bank;

� the inability to secure the services of qualified senior management;

�the local market may not accept the services of a new bank owned and managed by a bank holding companyheadquartered outside of the market area of the new bank;
� economic downturns in the new market;

� the inability to obtain attractive locations within a new market at a reasonable cost; and
� the additional strain on management resources and internal systems and controls.
We have experienced to some extent many of these risks with our de novo branching to date.

We rely on dividends from the Bank for most of our revenue.

Ameris is a separate and distinct legal entity from its subsidiaries. It receives substantially all of its revenue from
dividends from the Bank. These dividends are the principal source of funds to pay dividends on our common stock
and interest and principal on the Company�s debt. Various federal and state laws and regulations limit the amount of
dividends that the Bank may pay to the Company. Also, the Company�s right to participate in a distribution of assets
upon a subsidiary�s liquidation or reorganization is subject to the prior claims of the subsidiary�s creditors. In the event
the Bank is unable to pay dividends to the Company, the Company may not be able to service debt, pay obligations or
pay dividends on our common stock and its business, financial condition and results of operations may be materially
adversely affected. Consequently, cash-based activities, including further investments in the Bank or in support of the
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We are subject to regulation by various federal and state entities.

We are subject to the regulations of the SEC, the Board of Governors of the Federal Reserve System (the �Federal
Reserve�), the FDIC and the GDBF. New regulations issued by these agencies may adversely affect our ability to carry
on our business activities. We are subject to various federal and state laws and certain changes in these laws and
regulations may adversely affect our operations. Noncompliance with certain of these regulations may impact our
business plans, including our ability to branch, offer certain products or execute existing or planned business

strategies.

We are also subject to the accounting rules and regulations of the SEC and the Financial Accounting Standards Board.
Changes in accounting rules could materially adversely affect the reported financial statements or our results of
operations and may also require extraordinary efforts or additional costs to implement. Any of these laws or

regulations may be modified or changed from time to time, and we cannot be assured that such modifications or
changes will not adversely affect us.

We are subject to industry competition which may have an impact upon our
success.

Our profitability depends on our ability to compete successfully. We operate in a highly competitive financial services
environment. Certain competitors are larger and may have more resources than we do. We face competition in our
regional market areas from other commercial banks, savings and loan associations, credit unions, internet banks,
mortgage companies, finance companies, mutual funds, insurance companies, brokerage and investment banking

firms, and other financial intermediaries that offer similar services. Some of our nonbank competitors are not subject
to the same extensive regulations that govern us or our bank subsidiary and may have greater flexibility in competing

for business.

Another competitive factor is that the financial services market, including banking services, is undergoing rapid
changes with frequent introductions of new technology-driven products and services. Our future success may depend,
in part, on our ability to use technology competitively to provide products and services that provide convenience to

customers and create additional efficiencies in our operations.

Changes in the policies of monetary authorities and other government action
could materially adversely affect our profitability.

The results of our operations are affected by credit policies of monetary authorities, particularly the Federal Reserve.
The instruments of monetary policy employed by the Federal Reserve include open market operations in U.S.
government securities, changes in the discount rate or the federal funds rate on bank borrowings and changes in

reserve requirements against bank deposits. In view of uncertain conditions in the national economy and in the money
markets, we cannot predict with certainty possible future changes in interest rates, deposit levels, loan demand or our

business and earnings.

We may need to rely on the financial markets to provide needed capital.

Our common stock is listed and traded on NASDAQ. If the liquidity of the NASDAQ market should fail to operate at
a time when we may seek to raise equity capital, or if conditions in the capital markets are adverse, we may be

constrained in raising capital. Downgrades in the opinions of the analysts that follow our Company may cause our
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stock price to fall and significantly limit our ability to access the markets for additional capital. Should these risks
materialize, our ability to further expand our operations through internal growth or acquisition may be limited.

We face risks related to our operational, technological and organizational
infrastructure.

Our ability to grow and compete is dependent on our ability to build or acquire the necessary operational and
technological infrastructure and to manage the cost of that infrastructure while we expand. Similar to other large
corporations, in our case, operational risk can manifest itself in many ways, such as errors related to failed or

inadequate processes, faulty or disabled computer systems, fraud by employees or persons outside of our Company
and exposure to external events. We are dependent on our operational infrastructure to help manage these risks. In
addition, we are heavily dependent on the strength and capability of our technology systems which we use both to

interface with our customers and to manage our internal financial and other

S-10

Edgar Filing: Ameris Bancorp - Form 424B5

We may need to rely on the financial markets to provide needed capital. 26



TABLE OF CONTENTS

systems. Our ability to develop and deliver new products that meet the needs of our existing customers and attract new
customers depends in part on the functionality of our technology systems. Additionally, our ability to run our business

in compliance with applicable laws and regulations is dependent on these infrastructures.

We continuously monitor our operational and technological capabilities and make modifications and improvements
when we believe it will be cost effective to do so. In some instances, we may build and maintain these capabilities
ourselves. We also outsource some of these functions to third parties. These third parties may experience errors or
disruptions that could adversely impact us and over which we may have limited control. We also face risk from the
integration of new infrastructure platforms and/or new third party providers of such platforms into our existing

businesses.

A security breach, cyber-attack or interruption of our technology systems may
impact our financial results and customer retention.

We rely on data processing systems on a variety of computing platforms and networks. While we believe we have
implemented appropriate measures to mitigate potential risks to our operations and technology functions, we cannot
be certain that a security breach, cyber-attack or interruption will not occur. Such an interruption or security breach
could disrupt our operations or result in the disclosure of sensitive, personal customer information. This could have a
negative impact on our financial results through damage to our reputation, costs to remediate the situation, potential

civil litigation, additional regulatory scrutiny, loss of customers and potential financial liability.

Financial services companies depend on the accuracy and completeness of
information about customers and counterparties.

In deciding whether to extend credit or enter into other transactions, the Company may rely on information furnished
by or on behalf of customers and counterparties, including financial statements, credit reports and other financial

information. The Company may also rely on representations of those customers, counterparties or other third parties,
such as independent auditors, as to the accuracy and completeness of that information. Reliance on inaccurate or

misleading financial statements, credit reports or other financial information could have a material adverse impact on
the Company�s business and, in turn, the Company�s financial condition and results of operations.

Reputational risk and social factors may impact our results.

Our ability to originate and maintain accounts is highly dependent upon customer and other external perceptions of
our business practices and our financial health. Adverse perceptions regarding our business practices or our financial
health could damage our reputation in both the customer and funding markets, leading to difficulties in generating and

maintaining accounts as well as in financing them. Adverse developments with respect to the consumer or other
external perceptions regarding the practices of our competitors, or our industry as a whole, may also adversely impact
our reputation. In addition, adverse reputational impacts on third parties with whom we have important relationships
may also adversely impact our reputation. Adverse impacts on our reputation, or the reputation of our industry, may
also result in greater regulatory or legislative scrutiny, which may lead to laws, regulations or regulatory actions that
may change or constrain the manner in which we engage with our customers and the products we offer. Adverse
reputational impacts or events may also increase our litigation risk. We carefully monitor internal and external

developments for areas of potential reputational risk and have established governance structures to assist in evaluating
such risks in our business practices and decisions.
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We may not be able to attract and retain skilled people.

The Company�s success depends, in large part, on its ability to attract and retain key people. Competition for the best
people in most activities engaged in by the Company can be intense and the Company may not be able to hire people

or to retain them. The unexpected loss of services of one or more of the Company�s key personnel could have a
material adverse impact on the Company�s business because of their skills, knowledge of the Company�s market, years

of industry experience and the difficulty of promptly finding qualified replacement personnel.
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We engage in acquisitions of other businesses from time to time. These
acquisitions may not produce revenue or earnings enhancements or cost

savings at levels or within timeframes originally anticipated and may result in
unforeseen integration difficulties.

When appropriate opportunities arise, we will engage in acquisitions of other businesses. Difficulty in integrating an
acquired business or company may cause us not to realize expected revenue increases, cost savings, increases in
geographic or product presence or other anticipated benefits from any acquisition. The integration could result in
higher than expected deposit attrition (run-off), loss of key employees, disruption of our business or the business of

the acquired company, or otherwise adversely affect our ability to maintain relationships with customers and
employees or achieve the anticipated benefits of the acquisition. We will likely need to make additional investments in
equipment and personnel to manage higher asset levels and loan balances as a result of any significant acquisition,
which may materially adversely impact our earnings. Also, the negative effect of any divestitures required by

regulatory authorities in acquisitions or business combinations may be greater than expected.

Depending on the condition of any institution that we may acquire, any acquisition may, at least in the near term,
materially adversely affect our capital and earnings and, if not successfully integrated following the acquisition, may

continue to have such effects.

Changes in national and local economic conditions could lead to higher loan
charge-offs in connection with past FDIC-assisted transactions, all of which

may not be supported by loss-sharing agreements with the FDIC.

Although loan portfolios acquired in past FDIC-assisted transactions have initially been accounted for at fair value, we
do not yet know whether many of the loans we acquired will become impaired, and impairment may result in

additional charge-offs to the portfolio. The fluctuations in national, regional and local economic conditions, including
those related to local residential, commercial real estate and construction markets, may increase the level of

charge-offs that we make to our loan portfolio, and, consequently, reduce our net income, and may also increase the
level of charge-offs on the loan portfolios that we have acquired such acquisitions and correspondingly reduce our net
income. These fluctuations are not predictable, cannot be controlled and may have a material adverse impact on our

operations and financial condition even if other favorable events occur.

Although we have entered into loss-sharing agreements with the FDIC which provide that a significant portion of
losses related to specified loan portfolios that we have acquired in connection with the FDIC-assisted transactions will
be borne by the FDIC, we are not protected for all losses resulting from charge-offs with respect to those specified
loan portfolios. Additionally, the loss-sharing agreements have limited terms, some of which have already expired;
therefore, any charge-off of related losses that we experience after the term of the loss-sharing agreements will not be

reimbursable by the FDIC and will negatively impact our net income. The loss-sharing agreements also impose
standard requirements on us which must be satisfied in order to retain loss share protections.

Hurricanes or other adverse weather events could disrupt our operations or
negatively affect economic conditions in the markets we serve, which could

have an adverse effect on our business or results of operations.
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Our market areas, located in the southeastern United States, are susceptible to natural disasters, such as hurricanes,
tropical storms, other severe weather events and related flooding and wind damage. These natural disasters could

negatively impact regional economic conditions, cause a decline in the value of mortgage properties or the destruction
of mortgaged properties, cause an increase in the risk of delinquencies, foreclosures or losses on loans originated by
us, damage our banking facilities and offices and negatively impact our growth strategy. We cannot predict with

certainty whether or to what extent damage that may be caused by severe weather events will affect our operations or
assets or the economies in our current or future market areas.
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The value of the Company�s deferred tax assets could be reduced if corporate
income tax rates are reduced or as a result of other changes in the United

States corporate tax system.

Governmental officials have recently made public statements regarding potential reductions in United States federal
corporate income tax rates. While the Company�s income tax expense may benefit from a reduction in applicable

income tax rates, such a reduction could negatively impact the value of the Company�s deferred tax assets and result in
a reduction in the Company�s net income for the period in which the change is enacted. Statements have also been
made publicly by governmental officials regarding possible other, more sweeping changes to the United States tax

system generally. We cannot predict with certainty whether any such tax rate reductions or other tax reform proposals
will be enacted into law or whether or how they may affect the Company.

Risks Related to Our Common Stock and this Offering

The price of our common stock is volatile and may decline.

The trading price of our common stock may fluctuate widely as a result of a number of factors, many of which are
outside our control. In addition, the stock market is subject to fluctuations in the share prices and trading volumes that
affect the market prices of the shares of many companies. These broad market fluctuations have adversely affected
and may continue to adversely affect the market price of our common stock. Among the factors that could affect our

stock price are:

� actual or anticipated quarterly fluctuations in our operating results and financial condition;

�changes in revenue or earnings estimates or publication of research reports and recommendations by financial analystsor actions taken by rating agencies with respect to our securities or those of other financial institutions;
� failure to meet analysts� revenue or earnings estimates;
� speculation in the press or investment community;

� strategic actions by us or our competitors, such as acquisitions or restructurings;
� actions by institutional shareholders;

� fluctuations in the stock price and operating results of our competitors;

�general market conditions and, in particular, developments related to market conditions for the financial servicesindustry;
� proposed or adopted regulatory changes or developments, including changes in accounting policies;

� proposed or adopted changes or developments in tax policies or rates;
� anticipated or pending investigations, proceedings or litigation that involve or affect us; or

� domestic and international economic factors unrelated to our performance.
A significant decline in our stock price could result in substantial losses for individual shareholders and could lead to

costly and disruptive securities litigation.

Management and our board of directors have significant discretion over the
investment of the offering proceeds and may not be able to achieve

acceptable returns on the proceeds from the offering.

Our board of directors and management will have discretion in the investment of the capital raised in this offering. We
intend to use the net proceeds from this offering for general corporate purposes, including providing capital to support
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our growth organically or through strategic acquisitions, financing investments and capital expenditures, repaying
existing indebtedness and for investments in the Bank as regulatory capital. We will have significant flexibility in

determining the amount of net proceeds we apply to different uses and the timing of these applications. Our failure to
utilize these funds effectively could reduce our profitability. We have not established a timetable for the effective

deployment of the proceeds on a long-term basis, and we cannot predict how long we will need to deploy the proceeds
effectively. Investing the offering proceeds in
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securities until we are able to deploy the proceeds will provide lower margins than we generally earn on loans,
potentially adversely affecting shareholder returns, including earnings per share, return on assets and return on equity.

We may borrow funds or issue additional debt and equity securities or
securities convertible into equity securities, any of which may be senior to our
common stock as to distributions and in liquidation, which could negatively

affect the value of our common stock.

In the future, we may attempt to increase our capital resources by entering into debt or debt-like financing that is
unsecured or secured by all or up to all of our assets, or by issuing additional debt or equity securities, which could
include issuances of secured or unsecured commercial paper, medium-term notes, senior notes, subordinated notes,
preferred stock, common stock or securities convertible into or exchangeable for equity securities. In the event of our
liquidation, our lenders and holders of our debt and preferred securities would receive a distribution of our available
assets before distributions to the holders of our common stock. Because our decision to incur debt and issue securities
in our future offerings will depend on market conditions and other factors beyond our control, we cannot predict or
estimate with certainty the amount, timing or nature of our future offerings and debt financings. Further, market

conditions could require us to accept less favorable terms for the issuance of our securities in the future. In addition,
the borrowing of funds or issuance of debt would increase our leverage and decrease our liquidity, and the issuance of

additional equity securities would dilute the interests of our existing shareholders.

Securities issued by us, including our common stock, are not FDIC insured.

Securities issued by us, including our common stock, are not savings or deposit accounts or other obligations of any
bank and are not insured by the FDIC, the Deposit Insurance Fund or any other governmental agency or

instrumentality, or any private insurer, and are subject to investment risk, including the possible loss of principal.

Holders of our junior subordinated debentures have rights that are senior to
those of our common shareholders.

We have supported a portion of our growth through the issuance of trust preferred securities from special purpose
trusts and accompanying junior subordinated debentures. Also, in connection with our acquisitions of other financial
institutions, we assumed junior subordinated debentures issued by those institutions. At December 31, 2016, we had
trust preferred securities and accompanying junior subordinated debentures with a carrying value of $84.2 million.
Payments of the principal and interest on the trust preferred securities of these trusts are conditionally guaranteed by
us. Further, the junior subordinated debentures we issued to the trusts are senior to our shares of common stock. As a

result, we must make payments on the junior subordinated debentures before any dividends can be paid on our
common stock and, in the event of our bankruptcy, dissolution or liquidation, the holders of the junior subordinated
debentures must be satisfied before any distributions can be made on our common stock. We have the right to defer
distributions on our junior subordinated debentures (and the related trust preferred securities) for up to five years,

during which time no dividends may be paid on our common stock.

You may not receive dividends on the common stock.

Holders of our common stock are only entitled to receive such dividends as our board of directors may declare out of
funds legally available for such payments. In 2010, in response to anticipated increases in corporate risks, our board
suspended the payment of dividends on our common stock. In 2014, our board reinstated the payment of dividends on
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our common stock; however, the payment of dividends could be suspended again at any time.

Sales of a significant number of shares of our common stock in the public
markets, or the perception of such sales, could depress the market price of

our common stock.

Sales of a substantial number of shares of our common stock in the public markets and the availability of those shares
for sale could adversely affect the market price of our common stock. In addition, future issuances of equity securities,

including pursuant to outstanding options, could dilute the interests of our
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existing shareholders and could cause the market price of our common stock to decline. We may issue such additional
equity or convertible securities to raise additional capital. Depending on the amount offered and the levels at which we
offer the stock, issuances of common or preferred stock could be substantially dilutive to shareholders of our common
stock. Moreover, to the extent that we issue restricted stock, phantom shares, stock appreciation rights, options or
warrants to purchase our common stock in the future and those stock appreciation rights, options or warrants are
exercised or as shares of the restricted stock vest, our shareholders may experience further dilution. Holders of our
shares of common stock have no preemptive rights that entitle holders to purchase their pro rata share of any offering

of shares of any class or series and, therefore, such sales or offerings could result in increased dilution to our
shareholders. We cannot predict with certainty the effect that future sales of our common stock would have on the

market price of our common stock.
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USE OF PROCEEDS
We estimate that the net proceeds from this offering, after deducting underwriting discounts and estimated expenses,
will be approximately $77.1 million, or approximately $88.6 million if the underwriters exercise their option to

purchase additional shares in full. We intend to use the net proceeds of this offering for general corporate purposes,
including providing capital to support our growth organically or through strategic acquisitions, financing investments
and capital expenditures, repaying existing indebtedness and for investments in the Bank as regulatory capital. We

currently have no definitive agreements or arrangements regarding any future acquisitions.

Our management will have broad discretion in the use of the net proceeds from the sale of common stock. Pending the
use of the net proceeds of this offering as described above, we may invest such proceeds in highly liquid, short-term

securities or in deposit accounts at the Bank.
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CAPITALIZATION
The following table sets forth our capitalization, including our regulatory capital ratios, on a consolidated basis, as of

December 31, 2016, on an:

� actual basis; and

�
as-adjusted basis, after giving effect to the sale of 1,750,000 shares of our common stock (assuming the underwriters
do not exercise their option to purchase additional shares) in this offering at a public offering price of $46.50 per
share, after deducting underwriting discounts and estimated expenses.
You should read this table in conjunction with our consolidated financial statements and the notes thereto included in

the documents incorporated by reference into this prospectus supplement and the accompanying prospectus.

As of December 31, 2016
Actual As Adjusted
(amounts in thousands,
except share data)

Liabilities
Deposits:
Noninterest-bearing $1,573,389 $1,573,389
Interest-bearing 4,001,774 4,001,774
Total deposits 5,575,163 5,575,163
Federal funds purchased and securities sold under agreements to repurchase 53,505 53,505
FDIC loss sharing payable, net 6,313 6,313
Other borrowings 492,321 492,321
Other liabilities 34,064 34,064
Subordinated deferrable interest debentures 84,228 84,228
Total liabilities $6,245,594 $6,245,594
Stockholders� equity
Preferred stock, stated value $1,000; 5,000,000 shares authorized; 0 shares
issued and outstanding $� $�

Common stock, par value $1; 100,000,000 shares authorized; 36,377,807
shares issued, actual, and 38,127,807 shares issued, as adjusted 36,378 38,128

Capital surplus 410,276 485,832
Retained earnings 214,454 214,454
Accumulated other comprehensive income/(loss) (1,058 ) (1,058 ) 
Less treasury stock (13,613 ) (13,613 ) 
Total stockholders� equity 646,437 723,743
Total liabilities and stockholders� equity $6,892,031 $6,969,337
Capital Ratios
Common equity tier 1 capital to risk-weighted assets 8.32 % 9.63 % 
Tier 1 capital to risk-weighted assets 9.69 11.00
Total capital to risk-weighted assets 10.11 11.41
Tier 1 capital to average assets 8.68 9.77
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PRICE RANGE OF COMMON STOCK AND DIVIDEND
POLICY

Our common stock is listed on NASDAQ under the ticker symbol �ABCB.� The following table sets forth the high and
low sale prices for our common stock for each quarterly period for the two most recent fiscal years and the period
from January 1, 2017 through February 27, 2017, all as reported on NASDAQ. The table also sets forth cash

dividends declared per share in each of these periods.

High Low Dividends
Declared

2015
1st Quarter $ 26.89 $ 22.71 $ 0.05
2nd Quarter 27.01 24.01 0.05
3rd Quarter 28.99 24.67 0.05
4th Quarter 35.21 27.30 0.05
2016
1st Quarter $ 33.81 $ 24.96 $ 0.05
2nd Quarter 32.76 27.73 0.05
3rd Quarter 36.20 28.90 0.10
4th Quarter 47.70 34.61 0.10
2017
1st Quarter (through February 27, 2017) $ 49.50 $ 41.60 $ 0.00

On February 27, 2017, we had approximately 2,390 shareholders of record and the closing sales price of our common
stock was $48.95.

Although the timing and amount of future dividends, if any, will be determined at the discretion of our board of
directors, we have declared dividends on a quarterly basis since the second quarter of 2014. Funds for the payment of
cash dividends are obtained from dividends received by us from Ameris Bank. Accordingly, our declaration and
payment of cash dividends depends upon the Bank�s earnings, financial condition, general economic conditions,

compliance with regulatory requirements and other factors. Restrictions on the Bank�s ability to transfer funds to the
Company in the form of cash dividends exist under federal and state law and regulations. For a discussion of these
restrictions, please see Note 20, �Regulatory Matters,� in the Notes to Consolidated Financial Statements in Item 8,

�Financial Statements and Supplementary Data,� in our Annual Report on Form 10-K for the year ended December 31,
2016. These restrictions do not, and are not expected in the future to, materially limit our ability to pay dividends to

shareholders in an amount consistent with our history of dividend payments.
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DESCRIPTION OF OUR COMMON STOCK
Please refer to �Description of Common Stock� in the accompanying prospectus for a summary of the material terms
and provisions of the common stock being offered hereby. This summary includes information relating to the

following: dividend and voting rights, liquidation, no preemptive or redemption rights, provisions affecting a potential
change in control of the Company and other provisions of our Articles of Incorporation, our Bylaws and federal and

state laws affecting our shareholders.

We are authorized to issue 100,000,000 shares of common stock, par value $1.00 per share. As of February 27, 2017,
there were 35,118,792 shares of our common stock outstanding. As of that date, there were also 200,485 shares of
common stock subject to outstanding stock options having a weighted average exercise price of $15.01 per share,
which shares are not considered outstanding, and 286,972 shares of common stock subject to performance- or
service-based vesting restrictions. At February 27, 2017, an aggregate of approximately 901,000 shares of our

common stock were reserved for grant, award or issuance under our employee benefit plans.

Computershare Investor Services serves as the registrar and transfer agent of our common stock.
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MATERIAL U.S. FEDERAL INCOME TAX
CONSIDERATIONS FOR NON-U.S. HOLDERS

The following is a general discussion of certain United States (�U.S.�) federal income tax considerations with respect to
the ownership and disposition of our common stock applicable to non-U.S. holders (as defined below) who acquire

such common stock in this offering and hold such common stock as a capital asset within the meaning of Section 1221
of the Internal Revenue Code of 1986, as amended (the �Code�) (generally, property held for investment). For purposes
of this discussion, a �non-U.S. holder� means a beneficial owner of our common stock (other than a partnership or entity
treated as a partnership for U.S. federal income tax purposes) that is not, for U.S. federal income tax purposes, any of

the following:

�an individual who is a citizen or resident of the U.S., including an alien individual who is a lawful permanent residentof the U.S. or who meets the �substantial presence� test under Section 7701(b) of the Code;

� a corporation (or any other entity taxable as a corporation for U.S. federal income tax purposes) created or
organized in or under the laws of the U.S., any state thereof or the District of Columbia;

� an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

�
a trust (a) if a court within the U.S. is able to exercise primary supervision over the administration of the trust and one
or more U.S. persons have the authority to control all substantial decisions of the trust or (b) that has a valid election
in effect under applicable Treasury regulations to be treated as a U.S. person.
This summary is for general information purposes only and does not address all aspects of U.S. federal income tax

consequences, including aspects that may be important to a particular non-U.S. holder in light of that non-U.S. holder�s
individual circumstances. This discussion does not address tax considerations applicable to investors that may be

subject to special treatment under U.S. federal income law, such as (without limitation):

� dealers in securities or currencies;
� banks or other financial institutions;

� thrifts;
� regulated investment companies;
� real estate investment trusts;
� insurance companies;
� tax-exempt entities;
� grantor trusts;

� former citizens and residents of the United States;

�persons holding common stock as part of a hedging, integrated or conversion transaction, a constructive sale, astraddle, appreciated financial position, synthetic security or other integrated investment or risk reduction transaction;
� traders in securities that elect the mark-to-market method of accounting for their securities;
� persons subject to the alternative minimum tax or the tax on net investment income;

�corporations treated as �personal holding companies,� �controlled foreign corporations,� �passive foreign investmentcompanies�;

�persons that acquired our common stock through the exercise of employee stock options or otherwise as compensationor through a tax-qualified retirement plan;
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� individual retirement accounts, qualified pension plans and other tax-deferred accounts; or

�partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes and otherpass-through entities (or owners or investors therein).
If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds our common stock, the
tax treatment of a person treated as a partner in such partnership will generally depend upon the status of the partner,

the activities of the partnership and certain determinations made at the partner level. If you are a partner in a
partnership (including an entity or arrangement treated as a partnership for U.S. federal income tax purposes) holding
our common stock, you should consult your tax advisor as to the particular U.S. federal income tax consequences

applicable to you.

This discussion does not address any tax consequences arising under the unearned income Medicare contribution tax
pursuant to the Health Care and Education Reconciliation Act of 2010 and any state, local or foreign tax

consequences, nor does it address any U.S. federal tax considerations other than those pertaining to the income tax.
This discussion does not address the effect of any U.S. state or local income or other tax laws, any U.S. federal estate

and gift tax laws, any foreign tax laws, or any tax treaties.

This discussion is based on the Code, administrative pronouncements, judicial decisions and final, temporary and
proposed Treasury Regulations, as well as existing interpretations relating thereto, all as of the date hereof, and
changes to any of which subsequent to the date of this prospectus supplement may affect the tax consequences

described herein (possibly with retroactive effect). We have not sought, and will not seek, any ruling from the Internal
Revenue Service (the �IRS�) with respect to the matters addressed in this discussion, and we cannot assure you that the

IRS will agree with such discussion.

This summary does not contain a detailed description of all the U.S. federal tax consequences to non-U.S. holders in
light of their particular circumstances and is not intended to constitute a complete description of all tax consequences
for non-U.S. holders relating to the ownership and disposition of our common stock. IF YOU ARE CONSIDERING

THE PURCHASE, OWNERSHIP OR DISPOSITION OF OUR COMMON STOCK, WE URGE YOU TO
CONSULT YOUR OWN TAX ADVISORS CONCERNING THE U.S. FEDERAL INCOME TAX

CONSEQUENCES TO YOU IN LIGHT OF YOUR PARTICULAR SITUATION, AS WELL AS ANY TAX
CONSEQUENCES ARISING UNDER THE LAWS OF ANY OTHER TAXING JURISDICTION OR ANY LAWS

OTHER THAN THOSE PERTAINING TO U.S. FEDERAL INCOME TAX.

Taxation of Dividends

In general, any distribution we make to a non-U.S. holder with respect to its shares of our common stock that
constitutes a dividend for U.S. federal income tax purposes generally will be subject to withholding of U.S. federal
income tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty if the non-U.S.
holder provides proper certification of his, her or its eligibility for such reduced rate. A distribution will constitute a
dividend for U.S. federal income tax purposes to the extent paid from our current or accumulated earnings and profits

(as determined for U.S. federal income tax purposes). Any distribution in excess of our current or accumulated
earnings and profits will be treated first as a return of capital that is applied against and reduces the non-U.S. holder�s
adjusted tax basis in our common stock, and, to the extent it exceeds such adjusted tax basis, as gain from the sale or

exchange of such stock.

Dividends we pay to a non-U.S. holder that are effectively connected with the conduct of a trade or business by a
non-U.S. holder within the U.S. (and, if required by an applicable income tax treaty, are attributable to a U.S.

permanent establishment of the non-U.S. holder) generally will not be subject to the withholding tax described above,
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provided certain certification and disclosure requirements (generally on an IRS Form W-8ECI) are satisfied. Instead,
such dividends are subject to U.S. federal income tax on a net income basis in the same manner as if the non-U.S.

holder were a �United States person� as defined under the Code. Any such effectively connected dividends received by a
foreign corporation may be subject to an additional �branch profits tax� at a 30% rate or such lower rate as may be
specified by an applicable income tax treaty. Non-U.S. holders should consult their tax advisors regarding any

applicable income tax treaties that may provide for different rules.
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In general, a non-U.S. holder of common stock who wishes to claim the benefits of an applicable income tax treaty
and avoid backup withholding, as discussed below, for dividends will be required (a) to timely complete IRS Form
W-8BEN or Form W-8BEN-E (or other applicable form) and certify under penalties of perjury that such holder is not
a �United States person� as defined under the Code and is eligible for treaty benefits or (b) if common stock is held
through certain foreign intermediaries, to satisfy the relevant certification requirements of applicable U.S. Treasury
regulations. Special certification and other requirements apply to certain non-U.S. holders that are entities rather than

individuals. You should consult your own advisors regarding the certification requirements applicable to you.

A non-U.S. holder of common stock who is eligible for a reduced rate of U.S. withholding tax pursuant to an income
tax treaty (but, for example, who has failed to timely furnish the required certification) may be able to obtain a refund

of any excess amounts withheld by filing an appropriate claim for refund with the IRS.

Taxation of Dispositions

Any gain realized on the sale or other disposition of our common stock by a non-U.S. holder generally will not be
subject to U.S. federal income tax unless:

�
the gain is effectively connected with the conduct of a trade or business carried on by the non-U.S. holder within the
U.S. (and, if required by an applicable income tax treaty, is attributable to a U.S. permanent establishment of such
non-U.S. holder);

�such gain is recognized by an individual who is present in the U.S. for 183 days or more in the taxable year of thatdisposition and certain other conditions are met; or

�
we are or have been a �United States real property holding corporation� for U.S. federal income tax purposes at any
time within the shorter of the five-year period preceding such disposition or such non-U.S. holder�s holding period of
our common stock.
An individual non-U.S. holder described in the first bullet point immediately above generally will be subject to tax on
the net gain derived from the sale or other disposition under regular graduated U.S. federal income tax rates. If the
non-U.S. holder is a foreign corporation, it may be subject to the branch profits tax equal to 30% of its effectively
connected earnings and profits or at such lower rate as may be specified by an applicable income tax treaty. An

individual non-U.S. holder described in the second bullet point immediately above will be subject to a flat 30% (or
such lower rate as may be specified by an applicable income tax treaty) tax on the gain derived from the sale or other

disposition, which may be offset by U.S. source capital losses (provided certain requirements are met).

We believe we are not, and we do not anticipate becoming, a �United States real property holding corporation� for U.S.
federal income tax purposes.

Non-U.S. holders should consult their tax advisors with respect to the application of the foregoing rules to their
ownership and disposition of our common stock and regarding potentially applicable income tax treaties that may

provide for different rules.

Information Reporting and Backup Withholding

Information reporting generally will apply to the amount of dividends paid to a non-U.S. holder and any tax withheld
with respect to such dividends. These reporting requirements apply regardless of whether withholding was reduced or
eliminated by an applicable income tax treaty. Copies of this information reporting may also be made available to the

tax authorities in the country in which the non-U.S. holder resides or is established under the provisions of an
applicable income tax treaty or agreement.
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A non-U.S. holder will be subject to backup withholding (currently at a 28% rate) for dividends paid to such holder
unless such holder certifies under penalties of perjury that it is a non-U.S. holder (and the payor does not have actual
knowledge or reason to know that such holder is a �United States person� as defined under the Code) and otherwise
complies with all applicable requirements of the backup withholding rules, or such holder otherwise establishes an

exemption.
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Information reporting and backup withholding will generally apply to the proceeds of a sale or other disposition of
common stock within the U.S. or conducted through certain U.S.-related financial intermediaries, unless the beneficial
owner certifies under penalty of perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or

reason to know that the beneficial owner is a �United States person� as defined under the Code), or such owner
otherwise establishes an exemption. Information reporting will also generally apply if a non-U.S. holder sells its
shares of our common stock through a foreign broker deriving more than a specified percentage of its income from

U.S. sources or having certain other connections to the United States, unless such broker has documentary evidence in
its records that such non-U.S. holder is a non-U.S. person and certain other conditions are met or such non-U.S. holder

otherwise establishes an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
allowed as a refund or as a credit against a non-U.S. holder�s U.S. federal income tax liability, if any, or refunded,

provided the required information is timely furnished to the IRS.

We urge you to consult your tax advisors regarding the application of the information reporting and backup
withholding rules to you.

Additional Withholding Tax on Payments Made to Foreign
Accounts

Withholding taxes may be imposed under the Foreign Account Tax Compliance Act (�FATCA�), which is generally set
forth in Sections 1471 through 1474 of the Code and Treasury regulations promulgated thereunder, on certain types of
payments made to non-U.S. financial institutions and certain other non-U.S. entities (including in certain cases where

such institution or entity is acting as an intermediary). Specifically, a 30% withholding tax may be imposed on
dividends on, or gross proceeds from the sale or other disposition of, our common stock paid to a �foreign financial
institution� or a �non-financial foreign entity� (each as defined in the Code), unless (a) the foreign financial institution
undertakes certain diligence and reporting obligations, (b) the non-financial foreign entity either certifies it does not
have any �substantial United States owners� (as defined in the Code) or furnishes identifying information regarding each

substantial United States owner, or (c) the foreign financial institution or non-financial foreign entity otherwise
qualifies for an exemption from these rules. If the payee is a foreign financial institution and is subject to the diligence
and reporting requirements in (a) above, it must enter into an agreement with the U.S. Department of the Treasury

requiring, among other things, that it undertake to identify accounts held by certain �specified United States persons� or
�United States-owned foreign entities� (each as defined in the Code), annually report certain information about such
accounts and withhold 30% on payments to non-compliant foreign financial institutions and certain other account

holders. Foreign financial institutions located in jurisdictions that have an intergovernmental agreement with the U.S.
governing FATCA may be subject to different rules.

Under the applicable Treasury Regulations, withholding under FATCA generally will apply to payments of dividends
on our common stock currently and to payments of gross proceeds from the sale or other disposition of such stock

after December 31, 2018.

Prospective investors should consult their tax advisors regarding the potential application of withholding under
FATCA to their investment in our common stock.

THE FOREGOING DISCUSSION IS FOR GENERAL INFORMATION ONLY AND SHOULD NOT BE VIEWED
AS TAX ADVICE. PROSPECTIVE INVESTORS SHOULD CONSULT THEIR INDEPENDENT TAX

ADVISORS REGARDING THE PARTICULAR U.S. FEDERAL INCOME TAX CONSEQUENCES TO THEM OF
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THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK, AS WELL AS ANY TAX
CONSEQUENCES ARISING UNDER ANY STATE, LOCAL OR FOREIGN TAX LAWS, ANY APPLICABLE
INCOME TAX TREATIES, OR ANY OTHER U.S. FEDERAL TAX LAWS (INCLUDING ESTATE AND GIFT

TAX LAWS).
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UNDERWRITING
We have entered into an underwriting agreement with Stephens Inc. and Keefe, Bruyette & Woods, Inc., as

representatives of the underwriters named below, with respect to the shares of our common stock that we are offering
hereby. Subject to certain conditions, each underwriter has agreed to purchase from us the number of shares of our
common stock set forth opposite its name below at the public offering price set forth on the cover page of this

prospectus supplement.

Underwriters Number of
Shares

Stephens Inc. 875,000
Keefe, Bruyette & Woods, Inc. 875,000
Total 1,750,000

The underwriting agreement provides that the obligations of the underwriters are several and not joint, are subject to
certain conditions precedent and that the underwriters have agreed to purchase all of the shares sold under the

underwriting agreement if any of these shares are purchased, other than shares covered by the underwriters� option to
purchase additional shares described below. In the event of a default by any underwriter, the underwriting agreement
provides that, in certain circumstances, non-defaulting underwriters may increase their purchase commitments, or the

underwriting agreement may be terminated.

The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject
to approval of legal matters by counsel to the underwriters and other conditions specified in the underwriting

agreement. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in
whole or in part.

We have granted to the underwriters an option to purchase up to 262,500 additional shares of our common stock at the
public offering price set forth on the cover page of this prospectus supplement and in the table below, less the

underwriting discount. The underwriters may exercise this option, in whole or in part, for up to 30 days from the date
of this prospectus supplement. If the underwriters exercise this option, each underwriter will be obligated, subject to
the conditions in the underwriting agreement, to purchase a number of additional shares of common stock from us in

approximately the same proportion as set forth in the table above.

Underwriting Discount

The underwriters propose to initially offer shares of our common stock directly to the public at the price set forth on
the cover page of this prospectus supplement. If all of the shares of our common stock are not sold at the public

offering price, the representatives of the underwriters may change the public offering price and the other selling terms.

The following table shows the public offering price, underwriting discount and proceeds to us, before expenses, on
both a per share and aggregate basis. The aggregate amounts are shown assuming both no exercise and full exercise of

the underwriters� option to purchase additional shares of our common stock.

Per Share Total
No Exercise Full Exercise
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Public offering price $ 46.50 $81,375,000.00 $93,581,250.00
Underwriting discount and commissions $ 2.325 $4,068,750.00 $4,679,062.50
Proceeds to us, before expenses $ 44.175 $77,306,250.00 $88,902,187.50

We have agreed to reimburse the underwriters for certain expenses incurred by them in connection with the offering,
including their FINRA counsel fee. In accordance with FINRA Rule 5110, these reimbursed expenses are deemed

underwriting compensation for this offering. We estimate that our total offering expenses, excluding the underwriting
discount, will be approximately $250,000.
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Indemnity

We have agreed to indemnify the underwriters and persons who control the underwriters against liabilities, including
liabilities under the Securities Act, and to contribute to payments that the underwriters may be required to make for

these liabilities.

Lock-Up Agreements

We, and each of our executive officers, directors and certain of our shareholders, have agreed, for the period
beginning on and including the date of this prospectus supplement through and including the date that is 60 days after

the date of this prospectus supplement, without the prior written consent of the representatives, not to:

�

offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell,
grant any option, right or warrant for the sale of, hypothecate, establish an open �put equivalent position� within the
meaning of Exchange Act Rule 16a-1(h), or otherwise dispose of or transfer any shares of our common stock or any
securities convertible into or exchangeable or exercisable for shares of our common stock, whether the common stock
is owned on the date of this prospectus supplement or acquired after the date of this prospectus supplement, or file or
cause to be filed any registration statement relating to any of the restricted activities; or

�
enter into any swap, hedge or any other agreement or any transaction that transfers, in whole or in part, directly or
indirectly, the economic consequence of ownership of our common stock, whether the swap, hedge or transaction is to
be settled by delivery of shares of our common stock or other securities, in cash or otherwise.
These restrictions are expressly agreed to in order to preclude us, and our executive officers, directors and certain of
our shareholders, from engaging in any hedging or other transaction or arrangement that is designed to, or which
reasonably could be expected to, lead to or result in a sale, disposition or transfer, in whole or in part, of any of the
economic consequences of ownership of our common stock, whether such transaction would be settled by delivery of

our common stock or other securities, in cash or otherwise. These restrictions are also subject to customary
exceptions.

The representatives may, in their sole discretion and at any time and from time to time, without notice, release all or
any portion of the shares of our common stock and other securities that are restricted by these agreements from the

restrictions listed above.

NASDAQ Global Select Market Listing

Our common stock is listed on The NASDAQ Global Select Market under the symbol �ABCB.�

Stabilization Transactions

In connection with this offering, the underwriters may engage in transactions that stabilize, maintain or otherwise
affect the price of our common stock, including stabilizing transactions, short sales and purchases to cover positions

created by short sales.

Stabilizing transactions consist of bids or purchases made for the purpose of preventing or retarding a decline in the
market price of our common stock while this offering is in progress. These transactions may include the sale by the
underwriters of more shares than they are obligated to purchase under the underwriting agreement, creating a short
position that may be either a covered short position or a naked short position. A short sale is covered if the short

Edgar Filing: Ameris Bancorp - Form 424B5

Indemnity 49



position is no greater than the number of shares available for purchase by the underwriters under the option to
purchase additional shares described above. The underwriters can close out a covered short sale by exercising their
option to purchase additional shares or purchasing shares in the open market. In determining the source of shares to
close out a covered short sale, the underwriters will consider, among other things, the open market price of shares

compared to the price available under the option to purchase additional shares described above. The underwriters also
may sell shares in excess of their option to purchase additional shares, creating a naked short position to the extent of
the excess. The underwriters must close out any naked short position by purchasing shares in the open market. A

naked short position is more
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likely to be created if the underwriters are concerned that there may be downward pressure on the price of the
common stock in the open market after pricing that could adversely affect investors who purchase in this offering.

These transactions may have the effect of raising or maintaining the market price of the shares of our common stock
or preventing or retarding a decline in the market price of the shares of our common stock. As a result, the price of the
shares of our common stock in the open market may be higher than it would otherwise be in the absence of these
transactions. Neither we nor the underwriters makes any representation or prediction as to the effect that the

transactions described above may have on the price of the shares of our common stock. These transactions may be
effected on The NASDAQ Global Select Market, in the over-the-counter market or otherwise and, if commenced, may

be discontinued at any time without notice.

Passive Market Making

In connection with this offering, the underwriters may engage in passive market making transactions in our common
stock on The NASDAQ Select Market in accordance with Rule 103 of Regulation M under the Exchange Act during a
period before the commencement of offers or sales of common stock and extending through the completion of the
distribution of this offering. In general, a passive market maker must display its bid at a price not in excess of the
highest independent bid for the security. If all independent bids are lowered below the bid of the passive market

maker, however, the bid must then be lowered when purchase limits are exceeded. Net purchases by a passive market
maker on each day are limited to a specified percentage of the passive market maker�s average daily trading volume in
the common stock during a specified period and must be discontinued when that limit is reached. Passive market
making may cause the price of our common stock to be higher than the price that otherwise would exist in the open

market in the absence of those transactions. The underwriters are not required to engage in passive market making and
may end passive market making activities at any time.

Electronic Prospectus Delivery

A prospectus supplement in electronic format may be made available by e-mail or on the websites maintained by the
underwriters. In connection with this offering, the underwriters or certain securities dealers may distribute

prospectuses electronically. In those cases, prospective investors may view offering terms online and may be allowed
to place orders online. The underwriters may agree with us to allocate shares of our common stock for sale to online
brokerage account holders. Any such allocation of online distributions will be made by the underwriters on the same
basis as other allocations. Other than this prospectus supplement in electronic format, the information on any of these
websites and any other information contained on a website maintained by an underwriter or syndicate member is not
part of this prospectus supplement, has not been approved and/or endorsed by the underwriters or us and should not be

relied upon by investors.

Notice to Investors

Selling Restrictions

The underwriters have represented and agreed that they have not and will not offer, sell, or deliver the shares of
common stock, directly or indirectly, or distribute this prospectus supplement or the attached prospectus or any other
offering material relating to the shares of common stock, in any jurisdiction except under circumstances that will

result in compliance with applicable laws and regulations and that will not impose any obligations on us except as set
forth in the underwriting agreement.
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United Kingdom

Each of the underwriters has represented and agreed that:

�

it has not made or will not make an offer of the securities to the public in the United Kingdom within the meaning of
Section 102B of the Financial Services and Markets Act 2000, as amended (the �FSMA�), except to legal entities which
are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose corporate
purpose is solely to invest in securities or otherwise in circumstances which do not require the publication by us of a
prospectus pursuant to the Prospectus Rules of the Financial Conduct Authority;
S-26
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�
it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of FSMA) received in
connection with this offering in circumstances in which Section 21(1) of the FSMA does not apply to the issuer; and

�it has complied with, and will comply with, all applicable provisions of FSMA with respect to anything done by it inrelation to the securities in, from or otherwise involving the United Kingdom.
European Economic Area

In relation to each Member State of the European Economic Area that has implemented the Prospectus Directive
(defined below), each referred to as a �Relevant Member State,� each underwriter has represented and agreed that with
effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State,
referred to as the �Relevant Implementation Date,� it has not made and will not make an offer of the securities which are
the subject of the offering contemplated by this prospectus supplement to the public in that Relevant Member State

other than:

� to any legal entity which is a qualified investor as defined in the Prospectus Directive;

�to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) insuch Relevant Member State; or
� in any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided, that no such offer of securities shall require the issuer or any underwriter to publish a prospectus pursuant to
Article 3 of the Prospectus Directive.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any
securities under, the offer contemplated in this prospectus supplement will be deemed to have represented, warranted

and agreed to and with us and each underwriter that:

� it is a qualified investor as defined in the Prospectus Directive; and

�

in the case of any securities acquired by it as a financial intermediary, as that term is used in Article 3(2) of the
Prospectus Directive, (1) the securities acquired by it in the offer have not been acquired on behalf of, nor have they
been acquired with a view to their offer or resale to, persons in any Relevant Member State other than qualified
investors, as that term is defined in the Prospectus Directive, or in circumstances in which the prior consent of the
underwriters has been given to the offer or resale; or (2) where securities have been acquired by it on behalf of
persons in any Relevant Member State other than qualified investors, the offer of those securities to it is not treated
under the Prospectus Directive as having been made to such persons.

For the purposes of the provisions in the two immediately preceding paragraphs, the expression an �offer of the
securities to the public� in relation to the securities in any Relevant Member State means the communication in any
form and by any means of sufficient information on the terms of the offer and the securities to be offered so as to
enable an investor to decide to purchase or subscribe for the securities, as the same may be varied in that Relevant
Member State by any measure implementing the Prospectus Directive in that Relevant Member State, and the

expression �Prospectus Directive� means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU) and
includes any relevant implementing measure in each Relevant Member State.

Other Considerations

We expect that delivery of the shares of our common stock will be made to the purchasers against payment therefor on
or about March 6, 2017, which will be the third business day following the date of pricing of the shares of common
stock (such settlement being referred to as �T+3�). Under Rule 15c6-1 promulgated under the Exchange Act, trades in
the secondary market generally are required to settle in three business days, unless the parties to any such trade
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expressly agree otherwise.

The underwriters and their affiliates have in the past provided, and may in the future from time to time provide,
investment banking and other financial services to us, for which they have in the past received, and may in the future

receive, customary fees and reimbursement for their expenses.

S-27

Edgar Filing: Ameris Bancorp - Form 424B5

Other Considerations 54



TABLE OF CONTENTS

LEGAL MATTERS
The validity of the common stock offered by this prospectus supplement will be passed upon for us by Rogers &
Hardin LLP, Atlanta, Georgia. Certain legal matters in connection with this offering will be passed upon for the

underwriters by Covington & Burling LLP, Washington, D.C.

EXPERTS
The consolidated financial statements of Ameris Bancorp as of December 31, 2016 and 2015 and for each of the three
years in the period ended December 31, 2016, and the effectiveness of Ameris Bancorp�s internal control over financial
reporting as of December 31, 2016, have been audited by Crowe Horwath LLP, an independent registered public
accounting firm, as set forth in their report appearing in our Annual Report on Form 10-K for the year ended

December 31, 2016, and incorporated in this prospectus by reference. Such consolidated financial statements have
been so incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and

auditing.
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PROSPECTUS

Common Stock
Preferred Stock
Depositary Shares
Debt Securities

Rights
Warrants
Units

Ameris Bancorp may offer and sell, from time to time, in one or more offerings, together or separately, common
stock, preferred stock, depositary shares, debt securities, rights, warrants and units combining elements of the

foregoing. The securities listed above may be offered by us and/or may be offered and sold, from time to time, by one
or more selling shareholders to be identified in the future.

This prospectus describes some of the general terms that may apply to these securities and the general manner in
which they may be offered. We will offer the securities in amounts, at prices and on terms to be determined by market

conditions at the time of the offering. We will provide by supplements to this prospectus the specific terms and
manner of offering of the securities that we actually offer. These prospectus supplements may also add, update or
change information contained in this prospectus. You should read this prospectus and the applicable prospectus
supplement carefully before you invest in the securities described in the applicable prospectus supplement. This

prospectus may not be used to sell securities unless accompanied by a prospectus supplement that describes the terms
and manner of offering of those securities.

We may offer and sell these securities directly or through one or more underwriters, dealers and agents, on a
continuous or delayed basis, or through a combination of these methods. If an offering of securities involves any

underwriters, dealers or agents, then the prospectus supplement will name the underwriters, dealers or agents and will
provide information regarding any fee, commission or discount arrangements made with those underwriters, dealers or

agents.

Our common stock is traded on The NASDAQ Global Select Market under the symbol �ABCB.� On February 21, 2017,
the last sales price on The NASDAQ Global Select Market for our common stock was $48.95. You are urged to obtain

current market prices for our common stock. None of the other securities that may be offered pursuant to this
prospectus are listed on an exchange. If we decide to list or seek a quotation for any other securities, the prospectus
supplement relating to those securities will disclose the exchange or market on which such securities will be listed or

quoted.

Investing in our securities involves risk. You should refer to the �Risk Factors� section included in the
applicable prospectus supplement and in our periodic reports and other information we file with the Securities
and Exchange Commission and carefully consider that information before investing in any of these securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation

to the contrary is a criminal offense.
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These securities are not savings accounts, deposits or other obligations of any of our bank and non-bank
subsidiaries and are not insured or guaranteed by the Federal Deposit Insurance Corporation or any other

government agency.

Our principal executive office is located at 310 First St., S.E., Moultrie, Georgia 31768; our telephone number is (229)
890-1111.

The date of this prospectus is February 27, 2017.
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ABOUT THIS PROSPECTUS
This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using the �shelf� registration process. Under this shelf registration statement, from time to time, we may sell,
either separately or together, common stock, preferred stock, depositary shares, debt securities, rights, warrants and
units combining elements of the foregoing, in one or more offerings. Unless we indicate otherwise, references to �we,�
�our,� �us,� �the Company� and �Ameris� are to Ameris Bancorp and its subsidiaries on a consolidated basis, and references to

�the Bank� or �our Bank� are to Ameris Bank.

This prospectus only provides you with a general description of the securities we may offer. Each time we sell
securities, we will provide a supplement to this prospectus that contains specific information about the terms of the
securities and the offering. A prospectus supplement may include a discussion of any risk factors or other special
considerations applicable to those securities or to us. The supplement also may add, update or change information
contained in this prospectus. If there is any inconsistency between the information in this prospectus and the

applicable prospectus supplement, you should rely on the information in the prospectus supplement. You should
carefully read both this prospectus and any prospectus supplement, together with the additional information described

under the heading �Where You Can Find More Information� below.

The registration statement containing this prospectus, including exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus. That registration statement, including
the exhibits and the documents incorporated herein by reference, can be read at our website (www.amerisbank.com),
the SEC website (www.sec.gov) or at the SEC offices mentioned under the heading �Where You Can Find More

Information� below.

You should rely only on the information contained or incorporated by reference in this prospectus and the relevant
prospectus supplement. We have not authorized any other person, including any underwriter or agent, to provide you
with different or additional information. If anyone provides you with different or inconsistent information, you should
not rely on it. We may only use this prospectus to sell securities if it is accompanied by a prospectus supplement, and
we will not make an offer to sell our securities in any jurisdiction where the offer or sale is not permitted. You should
assume that the information appearing in this prospectus, as well as information we previously filed with the SEC and
have incorporated by reference, is accurate as of the date of the front cover of this prospectus only. Our business,

financial condition, results of operations, and prospects may have changed since that date.

We may sell securities to underwriters who will sell the securities to the public on terms fixed at the time of sale. In
addition, the securities may be sold by us from time to time directly to the public or through dealers or designated
agents. If we, directly or through agents, solicit offers to purchase the securities, we reserve the sole right to accept
and, together with any agents, to reject, in whole or in part, any of those offers. Any prospectus supplement will

contain the names of the underwriters, dealers or agents, if any, together with the terms of offering, the compensation
of those underwriters and the net proceeds to us. Any underwriters, dealers, or agents participating in the offering may

be deemed �underwriters� within the meaning of the Securities Act of 1933, as amended, or the Securities Act.

WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy this registration statement and any reports, statements or other information that we file with the SEC at the SEC�s
Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
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further information on the Public Reference Room. Our SEC filings are also available to the public from commercial
document retrieval services and at the website maintained by the SEC at www.sec.gov. Reports, proxy statements and
other information that we file with the SEC can also be found on our website, www.amerisbank.com, under the link

�SEC Filings.� The information on, or that can be accessed through, our website is not a part of this document.

This prospectus is a part of a registration statement on Form S-3 filed by us with the SEC under the Securities Act.
This prospectus does not contain all the information set forth in the registration statement, certain parts of which are

omitted in accordance with the rules and regulations of the SEC. For further

1
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information with respect to us and the securities offered by this prospectus, reference is made to the registration
statement. Whenever a reference is made in this prospectus or any prospectus supplement to a contract or other

document, the reference is only a summary and is qualified in its entirety by reference to the copy of the applicable
document filed with the SEC; you should refer to the exhibits that are a part of the registration statement for a copy of

the contract or other document.

The SEC allows us to �incorporate by reference� the information we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is

considered to be part of this prospectus, and later information that we file with the SEC will automatically update and
supersede this information. In all cases, you should rely on the later information incorporated by reference over

different information included in this prospectus.

We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act (except to the extent that any information contained in such filings is

deemed �furnished� in accordance with SEC rules, including, but not limited to, information furnished under Items 2.02
and 7.01 of any Current Report on Form 8-K including related exhibits), until we or any underwriters sell all of the

securities offered by this prospectus:

� Our Annual Report on Form 10-K for the year ended December 31, 2016, filed on February 27, 2017;

�
The information contained in our Definitive Proxy Statement on Schedule 14A filed on April 1, 2016, and specifically
incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2015, filed on
February 29, 2016;

� Our Current Reports on Form 8-K filed on January 23, 2017 and February 8, 2017; and

�

The description of our common stock contained under the caption �Description of Capital Stock� found in our
Preliminary Prospectus dated as of April 21, 1994, filed as part of our Registration Statement on Form SB-2
(Registration No. 33-77930) on April 21, 1994, and any amendments or reports filed for the purpose of updating such
description.
To the extent that any information contained in any report on Form 8-K or any exhibit thereto was furnished to, rather

than filed with the SEC, such information or exhibit is specifically not incorporated by reference.

You may request a copy of these filings, at no cost (other than for a copy of an exhibit to a filing, unless that exhibit is
specifically incorporated by reference in the filing), by writing or telephoning us at the following address and

telephone number:

Ameris Bancorp
310 First St., S.E.

Moultrie, Georgia 31768
Attn: Corporate Secretary

(229) 890-1111

You should rely only on the information contained or incorporated by reference in this prospectus and the applicable
prospectus supplement. We have not authorized anyone else to provide you with additional or different information.

2
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CAUTIONARY NOTE REGARDING
FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein may contain certain �forward-looking statements�
within the meaning of the Private Securities Litigation Reform Act of 1995. In some cases, forward-looking

statements can be identified by the use of words such as �may,� �might,� �will,� �would,� �should,� �could,� �expect,� �plan,� �intend,�
�anticipate,� �believe,� �estimate,� �predict,� �probable,� �potential,� �possible,� �target,� �continue,� �look forward,� or �assume,� and
words of similar import. Forward-looking statements are not historical facts but instead express only management�s
beliefs regarding future results or events, many of which, by their nature, are inherently uncertain and outside of

management�s control. It is possible that actual results and events may differ, possibly materially, from the anticipated
results or events indicated in these forward-looking statements. Forward-looking statements are not guarantees of

future performance, and we caution you not to place undue reliance on these statements.

Forward-looking statements are subject to known and unknown risks, uncertainties and assumptions and may include
projections relating to our future financial performance, including our growth strategies and anticipated trends in our
business. For a detailed discussion of these and other risks and uncertainties that could cause actual results and events
to differ materially from such forward-looking statements, you should refer to our Annual Report on Form 10-K for
the year ended December 31, 2016, including the sections entitled �Risk Factors� in Part I, Item 1A of that report and
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� in Part II, Item 7, as well as
our subsequent periodic and current reports filed with the SEC. See �Where You Can Find More Information� for

information on how to obtain a copy of these documents. These risks and uncertainties are not exhaustive however.
Moreover, we operate in a very competitive and rapidly changing environment. New risks and uncertainties emerge
from time to time, and it is not possible to predict all risks and uncertainties, nor can we assess the impact of all

factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ
materially from those contained in any forward-looking statements. We are under no duty to update any of these

forward-looking statements after the date of this prospectus or the relevant report to conform our prior statements to
actual results or revised expectations, and we do not intend to do so.

AMERIS BANCORP
Ameris Bancorp, a Georgia corporation, is a bank holding company whose business is conducted primarily through
Ameris Bank, a Georgia state-chartered bank and a wholly owned subsidiary of Ameris. We are headquartered in
Moultrie, Georgia, and provide a full range of banking services to our retail and commercial customers through

branches primarily concentrated in select markets in Georgia, Alabama, Northern Florida and South Carolina. These
branches serve distinct communities in our business areas with autonomy but do so as one bank, leveraging our

favorable geographic footprint in an effort to acquire more customers.

We operate 97 domestic banking offices with no foreign activities. At December 31, 2016, we had approximately $6.9
billion in total assets, $5.37 billion in total loans, $5.58 billion in total deposits and $646.4 million of shareholders�

equity. Deposits with Ameris Bank are insured, up to applicable limits, by the Federal Deposit Insurance Corporation.

Our principal executive offices are located at 310 First St., S.E., Moultrie, Georgia 31768. Our telephone number is
(229) 890-1111 and website is www.amerisbank.com. The information on our website is not a part of this prospectus,
and the reference to our website address does not constitute incorporation by reference of any information on that

website into this prospectus or any prospectus supplement.
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USE OF PROCEEDS
Unless we indicate otherwise in an applicable prospectus supplement, we intend to use the net proceeds from the sale
of the securities described in this prospectus for general corporate purposes. These purposes may include (1) providing
capital to support our growth organically or through the acquisition of financial institutions or branches thereof in
negotiated transactions, the acquisition of failed institutions from the Federal Deposit Insurance Corporation or the

acquisition of businesses related to banking, (2) repaying or refinancing existing indebtedness, (3) financing
investments in our subsidiaries or capital expenditures and (4) repurchasing our outstanding common stock. The

applicable prospectus supplement will provide more details on the use of proceeds of any specific offering at the time
of sale. Pending such use, we may place the net proceeds in temporary investments or in deposit accounts at the Bank

or we may use the net proceeds to reduce our indebtedness.

RISK FACTORS
An investment in Ameris securities involves risk. Before making an investment decision, you should carefully read

and consider the risk factors incorporated by reference into this prospectus, as well as those contained in any
applicable prospectus supplement. These risk factors may also be updated from time to time by our future filings with
the SEC under the Securities Exchange Act of 1934, as amended, or the Exchange Act. You should also refer to other
information contained in or incorporated by reference into this prospectus and any applicable prospectus supplement,

including our financial statements and the related notes incorporated by reference herein. Additional risks and
uncertainties not presently known to us at this time or that we currently deem immaterial may also materially and

adversely affect our business, operations and prospects. The trading price of our securities could decline due to any of
these risks, and you may lose all or part of your investment. This prospectus is qualified in its entirety by these risk

factors.

CONSOLIDATED RATIOS OF EARNINGS TO FIXED
CHARGES

AND PREFERRED STOCK DIVIDENDS
The following table sets forth our consolidated ratio of earnings to fixed charges and our consolidated ratio of

earnings to combined fixed charges and preferred stock dividends, both including and excluding interest on deposits,
on a historical basis for the periods indicated. We did not have any preferred stock outstanding after March 24, 2014.

Year Ended December 31,
2016 2015 2014 2013 2012

Ratio of Earnings to Fixed Charges:
Including interest on deposits 5.95x 4.57x 4.64x 3.72x 2.39x
Excluding interest on deposits 12.90x 10.26x 10.45x 13.44x 10.34x
Ratio of Earnings to Combined Fixed Charges and
Preferred Stock Dividends:
Including interest on deposits 5.95x 4.57x 4.56x 3.21x 1.94x
Excluding interest on deposits 12.90x 10.26x 9.97x 7.73x 4.07x
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For the purpose of computing the foregoing ratios, �earnings� represent net income plus fixed charges and the provision
for income taxes, and �fixed charges�, excluding interest on deposits, consist of interest on outstanding debt, interest
capitalized and the estimated portion of rental expense attributable to interest. The term �preferred stock dividends� is

the amount of pre-tax earnings that is required to pay dividends on our outstanding preferred stock.
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DESCRIPTION OF SECURITIES WE MAY OFFER
This prospectus contains summary descriptions of the common stock, preferred stock, depositary shares, debt

securities, rights, warrants and units that we may offer from time to time. These summary descriptions are not meant
to be complete descriptions of each security. The applicable prospectus supplement and other offering material will
describe particular terms of any security we offer, and it may add, update or change the terms and conditions of the
securities as summarized in this prospectus. The applicable prospectus supplement will also contain information,
where applicable, about material U.S. federal income tax considerations relating to the securities, and the securities

exchange, if any, on which the securities will be listed.

In addition, for certain types of securities we offer, as discussed below, we may also adopt an amendment to our
articles of incorporation or enter into an agreement that will govern the terms of such securities. We will file any such

amendment or agreement with the SEC in connection with the offering of the applicable securities. For more
information on how you can obtain copies of documents we file with the SEC, see �Where You Can Find More

Information� above.

In the descriptions of our common stock, preferred stock, depositary shares, debt securities, rights, warrants and units,
the terms �we,� �our� and �us� refer only to Ameris Bancorp and not to its subsidiaries.

DESCRIPTION OF COMMON STOCK
This section describes the material terms and provisions of Ameris common stock, par value $1.00 per share, or
�common stock,� that we may offer from time to time. The following description of our common stock is only a

summary and is subject to and qualified in its entirety by reference to our articles of incorporation, as amended (our
�articles of incorporation�), our amended and restated bylaws (our �bylaws�) and the Georgia Business Corporation Code
(the �GBCC�) and other applicable provisions of Georgia law. You should refer to, and read this summary together
with, our articles of incorporation and bylaws to review all of the terms of our common stock. When we offer to sell

shares of our common stock, we will describe the specific terms of the offering and the shares in a prospectus
supplement.

General

Our articles of incorporation authorize the issuance of up to 100,000,000 shares of common stock. A total of
35,118,792 shares were issued and outstanding as of February 21, 2017. Our common stock trades on The NASDAQ
Global Select Market under the symbol �ABCB.� As of February 21, 2017, approximately 901,000 shares of common
stock were reserved for issuance under our 2014 Omnibus Equity Compensation Plan, which provides for grants of
various stock or stock-based awards to directors, officers and certain other employees. Computershare Investor

Services serves as the registrar and transfer agent of our common stock.

You should note that the rights and privileges of holders of our common stock are subject to any preferences that our
board of directors may set for any series of preferred stock that we may issue in the future. These preferences may

relate to voting, dividend and liquidation rights, among other things.
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Voting Rights

Holders of shares of our common stock are entitled to one vote per share on all matters submitted to a vote of
shareholders, including the election of directors. In general, a majority of votes cast on a matter, whether in person or

by proxy, at a meeting of shareholders at which a quorum is present is sufficient to take action on such matter.
Directors are elected by a plurality of votes cast, and shareholders do not have cumulative voting rights.

Dividend Rights

Holders of our common stock are entitled to receive dividends only if, as and when declared by the our board of
directors out of funds legally available, subject to certain restrictions imposed by state and federal laws and the

preferential dividend rights of any preferred stock then outstanding. Under the GBCC, we may not pay a dividend if,
after paying such dividend, (1) we would not be able to pay our debts as they become due or (2) our total assets would
be less than the sum of our total liabilities plus the amount that would be needed to satisfy the preferential rights upon

dissolution of shareholders, if any, whose rights are superior to those receiving the distribution.

5
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As a bank holding company, our ability to pay dividends is substantially dependent on the ability of Ameris Bank to
transfer funds to us in the form of dividends, loans and advances. Accordingly, our declaration and payment of

dividends depends upon Ameris Bank�s earnings and financial condition, as well as upon general economic conditions
and other factors. In addition, under Georgia law, the prior approval of the Georgia Department of Banking and
Finance is required before any cash dividends may be paid by a Georgia bank, such as Ameris Bank, if (i) total

classified assets at the most recent examination of such bank exceed 80% of the equity capital (plus the reserve for
loan losses) of such bank, (ii) the aggregate amount of dividends declared or anticipated to be declared in the calendar
year exceeds 50% of the net profits (after taxes but before dividends) for the previous calendar year or (iii) the ratio of

equity capital to adjusted total assets is less than 6%. As of December 31, 2016, there was approximately $39.0
million of retained earnings of Ameris Bank available for payment of cash dividends under applicable regulations

without obtaining regulatory approval.

Liquidation and Other Rights

Our shareholders are entitled to share ratably in our assets legally available for distribution to our shareholders in the
event of our liquidation, dissolution or winding up, whether voluntary or involuntary, after payment of, or adequate

provision for, all of our known debts and liabilities.

Holders of shares of our common stock have no preference, conversion or exchange rights and have no preemptive
rights to subscribe for any of our securities. There are no sinking fund provisions applicable to our common stock. All
outstanding common stock is, when issued against payment therefor, fully paid and non-assessable. Such shares are
not redeemable at the option of Ameris or holders thereof. Finally, subject to the rules of The NASDAQ Global Select
Market, our board of directors may issue additional shares of our common stock or rights to purchase shares of our

common stock without the approval of our shareholders.

Anti-Takeover Provisions of Our Articles of Incorporation and
Bylaws and the GBCC

Our articles of incorporation and bylaws contain provisions that could make more difficult an acquisition of Ameris
by means of a tender offer, a proxy contest or otherwise. These provisions are expected to discourage specific types of
coercive takeover practices and inadequate takeover bids as well as to encourage persons seeking to acquire control to
first negotiate with our board of directors. Although these provisions may have the effect of delaying, deferring or
preventing a change in control, we believe that the benefits of increased protection through the potential ability to
negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweighs the

disadvantages of discouraging these proposals because, among other things, negotiation of such proposals could result
in an improvement of their terms.

The GBCC also provides additional provisions which, if adopted by our board of directors, would further inhibit
certain unsolicited acquisition proposals.

Classified Board of Directors.  Our bylaws provide that our board of directors shall consist of not less than seven and
not more than 15 members. Our bylaws provide for a classified board of directors, divided into three classes, with

each class consisting as nearly as possible of one-third of the total number of directors, and with shareholders electing
one class each year for a three-year term. Between shareholders� meetings, only our board of directors is permitted to
appoint new directors to fill vacancies or newly created directorships so that no more than the number of directors in
any given class could be replaced each year and it would take three successive annual meetings to replace all directors.
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Shareholder Action Through Written Consent.  Our bylaws only provide for shareholder action by written consent in
lieu of a meeting if all shareholders entitled to vote on such action sign such consent.

Nominations to Board of Directors.  Our articles of incorporation and bylaws provide that nominations for the election
of directors may be made by our board of directors or any committee appointed by our board of directors or by any
shareholder entitled to vote generally in the election of directors. Our bylaws establish an advance notice procedure
for shareholder nominations to our board of directors. A shareholder may only make a nomination to our board of

directors if he or she complies with the advance notice and other procedural requirements of our bylaws and is entitled
to vote on such nomination at the meeting.

6
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Removal of Directors; Board of Directors Vacancies.  Our articles of incorporation provide that members of our board
of directors may only be removed for cause and then only with a vote of at least a majority of the outstanding shares
entitled to vote in the election of directors. Our bylaws further provide that only our board of directors may fill vacant

directorships. These provisions would prevent a shareholder from gaining control of our board of directors by
removing incumbent directors and filling the resulting vacancies with such shareholder�s own nominees.

Authorized But Unissued Stock.  The authorized but unissued shares of the common stock and preferred stock are
available for future issuance without shareholder approval. These additional shares may be used for a variety of

corporate purposes, including future public offerings to raise additional capital, corporate acquisitions and employee
benefit plans. The existence of authorized but unissued and unreserved shares of the common stock and preferred

stock may enable our board of directors to issue shares to persons friendly to current management, which could render
more difficult or discourage any attempt to obtain control of us by means of a proxy contest, tender offer, merger or

otherwise, and thereby protect the continuity of our management.

Georgia �Fair Price� Statute.  Sections 14-2-1110 through 14-2-1113 of the GBCC (the �Fair Price Statute�), generally
restrict a company from entering into certain Business Combinations (as defined in the GBCC) with an interested

shareholder unless:

�the transaction is unanimously approved by the continuing directors who must constitute at least three members of theboard of directors at the time of such approval; or

�the transaction is recommended by at least two-thirds (2/3) of the continuing directors and approved by a majority ofthe shareholders excluding the interested shareholder.
Georgia �Business Combination� Statute.  Sections 14-2-1131 through 14-2-1133 of the GBCC (the �Business

Combination Statute�), generally restrict a company from entering into certain business combinations (as defined in the
GBCC) with an interested shareholder for a period of five (5) years after the date on which such shareholder became

an interested shareholder unless:

�the transaction is approved by the board of directors of the company prior to the date the person became an interestedshareholder;

�the interested shareholder acquires at least 90% of the company�s voting stock in the same transaction (calculatedpursuant to GBCC Section 14-2-1132) in which such person became an interested shareholder; or

�

subsequent to becoming an interested shareholder, the shareholder acquires at least 90% (calculated pursuant to
GBCC Section 14-2-1132) of the company�s voting stock and the business combination is approved by the holders of a
majority of the voting stock entitled to vote on the matter (excluding the stock held by the interested shareholder and
certain other persons pursuant to GBCC Section 14-2-1132).
The GBCC provides that the restrictions set forth in the Fair Price Statute and the Business Combination Statute will
not apply unless the bylaws of the corporation specifically provide that these provisions of the GBCC are applicable to
the corporation (and in certain other situations). We have not elected to be covered by such statutes, but we could do
so by action of our board of directors, without a vote by shareholders except as may be prohibited by law, at any time.

Restrictions on Ownership

The ability of a third party to acquire us is limited under applicable United States banking laws and regulations. The
Bank Holding Company Act of 1956, as amended, or the �BHC Act,� generally prohibits any company that is not
engaged in banking activities and activities that are permissible for a bank holding company or a financial holding
company from acquiring �control� of Ameris. Control is generally defined as ownership of 25% or more of the voting
stock of a company, the ability to control the election of a majority of the company�s board of directors or the other
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exercise of a �controlling influence� over a company. For any existing bank holding company, under the BHC Act such
bank holding company must obtain the prior approval of the Federal Reserve Board before acquiring 5% or more of

our voting stock. In addition, the
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Change in Bank Control Act of 1978, as amended, prohibits a person or group of persons from acquiring �control� of a
bank holding company unless the Federal Reserve Board has been notified and has not objected to the transaction.

Under a rebuttable presumption established by the Federal Reserve Board, the acquisition of 10% or more of a class of
voting stock of a bank holding company with a class of securities registered under Section 12 of the Exchange Act,
such as Ameris, where no other person holds a greater percentage of that class of voting stock, constitutes acquisition

of control of the bank holding company.

DESCRIPTION OF PREFERRED STOCK
This section outlines the general provisions of the shares of Ameris preferred stock, or �preferred stock,� that we may
offer from time to time. The applicable prospectus supplement will describe the specific terms of any series of
preferred stock that we issue. The prospectus supplement will also indicate whether the terms and provisions
described in this prospectus apply to the particular series of preferred stock to which the prospectus supplement

relates.

The following description of the preferred stock, and any description of preferred stock in a prospectus supplement, is
only a summary and is subject to and qualified in its entirety by reference to the articles of amendment to our articles
of incorporation that our board will adopt relating to the particular series of preferred stock, as well as to applicable

provisions of our bylaws, the GBCC and other applicable provisions of Georgia law. We will file a copy of the articles
of amendment with the SEC in connection with the sale of any series of preferred stock. You should refer to, and read

this summary together with, such articles of amendment, as well as our articles of incorporation and bylaws, to
understand all of the terms of any shares of preferred stock that we may offer.

Finally, the information in �Description of Common Stock� above discussing the anti-takeover provisions of our articles
of incorporation are equally applicable to the discussion of the terms of our preferred stock.

General

Under our articles of incorporation, our board of directors is authorized, without shareholder approval, to adopt
resolutions providing for the issuance of up to 5,000,000 shares of preferred stock, in one or more series, subject to the
provisions of our articles, applicable law and the rules of The NASDAQ Global Select Market. Our board of directors
may fix the designations, preferences, limitations, conversion rights, cumulative, relative, participating, optional or
other rights, including voting rights, qualifications, limitations or restrictions, of each series of preferred stock.

As of the date of this prospectus, 52,000 shares of preferred stock have been designated as Fixed Rate Cumulative
Preferred Stock, Series A. All of such shares have been repurchased and redeemed pursuant to the terms of such series
and have been cancelled and are no longer outstanding. No other series of preferred stock has been designated, and no

other shares of our preferred stock have been issued.

The prospectus supplement relating to a particular series of preferred stock will contain a description of the specific
terms of that series, including, as applicable:

� the title, designation and number of shares of the series of preferred stock;
� the price at which the preferred stock will be issued;

�the dividend rate, or the amount or method of calculation of dividends, the payment dates for dividends, whether
dividends will be cumulative or non-cumulative, and, if cumulative, the date or dates from and after which dividends
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will begin to accumulate;

�whether the shares will be convertible or exchangeable into shares of our common or preferred stock, and, if so, theprice and other terms and conditions of conversion or exchange;

�
whether or not the shares of preferred stock will be redeemable and, if redeemable, the redemption price (or the
method for calculating the redemption price) and the other terms and conditions relating to the redemption of the
shares of preferred stock (including any restriction on redemption when the payment of dividends is in arrears);
8
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�the amount, if any, payable on the shares of such series of preferred stock in the event of our voluntary or involuntaryliquidation, dissolution or winding up;

�any requirements that a sinking fund or purchase fund be provided for the redemption or purchase of the shares ofsuch series;
� the exchange or market, if any, where the preferred stock will be listed or traded; and

�any other powers, preferences and relative participating, optional or other special rights, or qualifications, limitationsor restrictions thereon, to the extent not inconsistent with the terms of our articles of incorporation.
Upon the issuance and payment for shares of preferred stock, the shares will be fully paid and nonassessable. Except
as otherwise may be specified in the prospectus supplement relating to a particular series of preferred stock, holders of
preferred stock will not have any preemptive or subscription rights to acquire any class or series of our capital stock.

The rights of holders of our preferred stock may be adversely affected in the future by the rights of holders of any new
shares of preferred stock that may be issued by us in the future. Our board of directors may cause shares of preferred
stock to be issued in public or private transactions for any proper corporate purposes. Proper corporate purposes

include, among other things, issuances to obtain additional financing in connection with acquisitions, in connection
with a shareholders� right plan or otherwise.

Rank

Unless otherwise specified in the prospectus supplement relating to a particular series of preferred stock, each series of
preferred stock will rank on an equal basis with each other series of our preferred stock and prior to our common stock

as to dividends and any distribution of our assets.

Dividends

Holders of each series of preferred stock will be entitled to receive cash dividends only if, as and when declared by
our board of directors out of funds legally available for dividends. The prospectus supplement will describe the

dividend rates and the dates on which we will pay dividends as to each series of preferred stock. Dividends on any
series of preferred stock may be fixed or variable, or both, and may be cumulative or non-cumulative, in each case as

described in the applicable prospectus supplement.

Our board of directors may not declare, pay or set apart funds for payment of dividends on a particular series of
preferred stock unless full dividends on any other series of preferred stock that ranks equally with or senior to such
series of preferred stock have been paid or sufficient funds have been set aside for payment. If dividends are not paid
in full to each series of preferred stock, we will declare any dividends pro rata among the preferred stock of each
series and any series of preferred stock that ranks equally with or senior to such series of preferred stock. A �pro rata�

declaration means that the dividends we declare per share on each series of preferred stock will bear the same
relationship to each other that the full accrued dividends per share on each series of the preferred stock bear to each

other.

Unless all dividends on the preferred stock of each series issued have been paid in full, we will not declare or pay any
dividends, or set aside sums for payment of dividends or distributions, on any common stock or on any class of

security ranking junior to a series of preferred stock, except for dividends or distributions paid in the form of securities
ranking junior to the preferred stock. We will also not redeem, purchase or otherwise acquire any securities ranking
junior to a series of preferred stock as to dividends or liquidation preferences, except by conversion into or exchange

for stock ranking junior to the series of preferred stock.
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Conversion or Exchange

The applicable prospectus supplement for any series of preferred stock will state the terms, if any, on which shares of
that series are convertible or exchangeable into shares of our common stock or another series of our preferred stock.
The terms of any such conversion or exchange (and any such preferred stock issuable in connection therewith) will be

described in the prospectus supplement relating to such series of preferred stock.

9
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Redemption

If so specified in the applicable prospectus supplement, a series of preferred stock may be redeemable at any time, in
whole or in part, at our option or at the option of the holder thereof, and may be mandatorily redeemable or
convertible. The applicable prospectus supplement will describe the restrictions, if any, on the repurchase or

redemption by us of any series of our preferred stock. Any partial redemptions of preferred stock will be made in a
way that our board of directors decides is equitable.

On the redemption date of shares of preferred stock called for redemption or upon our earlier call and deposit of the
redemption price, all rights of holders of the preferred stock called for redemption will terminate, except for the right

to receive the redemption price.

Liquidation Preference

In the event of our liquidation, dissolution or winding up, whether voluntary or involuntary, holders of each series of
preferred stock will have the right to receive distributions upon liquidation in the amount described in the applicable
prospectus supplement relating to each series of preferred stock, plus an amount equal to any accrued but unpaid

dividends. These distributions will be made before any distribution is made on our common stock or on any securities
ranking junior to such preferred stock.

If the liquidation amounts payable to holders of preferred stock of all series ranking on a parity regarding liquidation
are not paid in full, the holders of the preferred stock of these series will have the right to a pro rata portion of our

available assets up to the full liquidation preference. Holders of these series of preferred stock or such other securities
will not be entitled to any other amounts from us after they have received their full liquidation preference.

Voting Rights

The holders of shares of preferred stock will have no voting rights, except:

� as otherwise stated in the applicable prospectus supplement;

�as otherwise stated in the articles of amendment to our articles of incorporation establishing the series of suchpreferred stock; and
� as required by applicable law.

Under regulations adopted by the Federal Reserve Board, if the holders of the preferred stock of any series become
entitled to vote for the election of directors, whether because dividends on the preferred stock of such series are in
arrears or otherwise, preferred stock of such series could be deemed a �class of voting securities.� In this instance, a
holder of 25% or more of the preferred stock of such series likely would then be subject to regulation as a bank
holding company in accordance with the BHC Act. In addition, a holder of such series that exercises a �controlling

influence� over us, as determined by the Federal Reserve Board based on the holder�s total equity investment and other
relevant facts and circumstances, could also be subject to regulation under the BHC Act. To the extent a series of the
preferred stock is deemed a class of voting securities, acquisitions of shares of such series of preferred stock may be

subject to the requirements described above under the heading �Description of Common Stock � Restrictions on
Ownership.�
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Transfer Agent and Registrar

The applicable prospectus supplement will name the transfer agent, registrar, dividend paying agent and depositary, if
any, for shares of each series of preferred stock.
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DESCRIPTION OF DEPOSITARY SHARES
The terms of any depositary shares and any depositary receipts that we offer for sale and any deposit agreement
relating to a particular series of preferred stock will be described in more detail in a prospectus supplement. The

prospectus supplement will also state whether any of the provisions summarized below do not apply to the depositary
shares or depositary receipts being offered. The summary of terms of the depositary shares contained in this

prospectus is not complete. You should refer to the form of the deposit agreement and the articles of amendment to
our articles of incorporation for the applicable series of preferred stock that are, or will be, filed with the SEC.

General

We may elect to offer fractional shares of preferred stock, rather than full shares of preferred stock. In such event, we
will issue receipts for depositary shares, each of which will represent a fraction of a share of a particular series of

preferred stock.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust company selected
by us to act as depositary, which we refer to in this prospectus as the �depositary,� under a deposit agreement between

us, the depositary and the holders of the depositary receipts. We will identify the depositary in the applicable
prospectus supplement. The depositary will be the transfer agent, registrar and dividend disbursing agent for the

depositary shares. Subject to the terms of the deposit agreement, each owner of a depositary share will be entitled to
all the rights and preferences of the underlying preferred stock, including dividend, voting, redemption, conversion
and liquidation rights, in proportion to the applicable fraction of a share of preferred stock represented by such

depositary share. If necessary, the prospectus summary will also provide a description of the U.S. federal income tax
consequences relating to the purchase and ownership of the series of depositary shares offered by that prospectus

supplement.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary
receipts will be distributed to those persons purchasing the fractional shares of preferred stock in accordance with the
terms of the applicable prospectus supplement. While the final depositary receipts are being prepared, we may order
the depositary to issue temporary depositary receipts substantially identical to the final depositary receipts although

not in final form. The holders of the temporary depositary receipts will be entitled to the same rights as if they held the
depositary receipts in final form. Holders of the temporary depositary receipts can exchange them for the final

depositary receipts at our expense.

Dividends and Other Distributions

The preferred stock depositary will distribute all cash dividends or other cash distributions received in respect of the
deposited preferred stock to the record holders of depositary shares relating to such preferred stock in proportion to the

number of such depositary shares owned by such holders.

The preferred stock depositary will distribute any property received by it other than cash to the record holders of
depositary shares entitled thereto. If the preferred stock depositary determines that it is not feasible to make such
distribution, it may, with our approval, sell such property and distribute the net proceeds from such sale to such

holders.
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Redemption of Preferred Stock

If a series of preferred stock represented by depositary shares is to be redeemed, the depositary shares will be
redeemed from the proceeds received by the preferred stock depositary resulting from the redemption, in whole or in
part, of such series of preferred stock. The depositary shares will be redeemed by the preferred stock depositary at a
price per depositary share equal to the applicable fraction of the redemption price per share payable in respect of the

shares of preferred stock so redeemed.

Whenever we redeem shares of preferred stock held by the preferred stock depositary, the preferred stock depositary
will redeem as of the same date the number of depositary shares representing the shares of preferred stock so

redeemed. If fewer than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be
selected by the preferred stock depositary by lot or ratably or by any other equitable method as the preferred stock

depositary may decide.

11
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Withdrawal of Preferred Stock

Unless the related depositary shares have previously been called for redemption, any holder of depositary shares may
receive the number of whole shares of the related series of preferred stock and any money or other property

represented by such depositary receipts after surrendering the depositary receipts at the corporate trust office of the
preferred stock depositary. Holders of depositary shares making such withdrawals will be entitled to receive whole
shares of preferred stock on the basis set forth in the related prospectus supplement for such series of preferred stock.

However, holders of such whole shares of preferred stock will not be entitled to deposit such preferred stock under the
deposit agreement or to receive depositary receipts for such preferred stock after such withdrawal. If the depositary
shares surrendered by the holder in connection with such withdrawal exceed the number of depositary shares that

represent the number of whole shares of preferred stock to be withdrawn, the preferred stock depositary will deliver to
such holder at the same time a new depositary receipt evidencing such excess number of depositary shares.

Voting Deposited Preferred Stock

Upon receipt of notice of any meeting at which the holders of any series of deposited preferred stock are entitled to
vote, the preferred stock depositary will mail the information contained in such notice of meeting to the record holders
of the depositary shares relating to such series of preferred stock. Each record holder of such depositary shares on the

record date will be entitled to instruct the preferred stock depositary to vote the amount of the preferred stock
represented by such holder�s depositary shares. The preferred stock depositary will seek to vote the amount of such

series of preferred stock represented by such depositary shares in accordance with such instructions.

We will agree to take all reasonable actions that the preferred stock depositary determines are necessary to enable the
preferred stock depositary to vote as instructed. The preferred stock depositary will vote all shares of any series of

preferred stock held by it proportionately with instructions received if it does not receive specific instructions from the
holders of depositary shares representing such series of preferred stock.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at
any time be amended by agreement between us and the preferred stock depositary. However, any amendment that
materially and adversely alters the rights of the holders of depositary shares, other than fee changes, will not be

effective unless the amendment has been approved by at least a majority of the outstanding depositary shares. Every
holder of an outstanding depositary receipt at the time any such amendment becomes effective, or any transferee of
such holder, shall be deemed, by continuing to hold such depositary receipt, or by reason of the acquisition thereof, to
consent and agree to such amendment and to be bound by the deposit agreement that has been amended thereby.

The deposit agreement will automatically terminate if:

� all outstanding depositary shares have been redeemed;
� each share of preferred stock has been converted into or exchanged for common stock; or

�a final distribution in respect of the preferred stock has been made to the holders of depositary shares in connectionwith any liquidation, dissolution or winding up of the Company.
We may terminate the deposit agreement at any time, and the preferred stock depositary will give notice of such

termination to the record holders of all outstanding depositary receipts not less than 30 days prior to the termination
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date. In such event, the preferred stock depositary will deliver or make available for delivery to holders of depositary
shares, upon surrender of such depositary shares, the number of whole or fractional shares of the related series of

preferred stock as are represented by such depositary shares.

Charges of Preferred Stock Depositary; Taxes and Other
Governmental Charges

No fees, charges or expenses of the preferred stock depositary or any agent of the preferred stock depositary or of any
registrar shall be payable by any person other than the Company, except for any taxes and other governmental charges

and except as provided in the deposit agreement. If the preferred stock
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depositary incurs fees, charges or expenses for which it is not otherwise liable hereunder at the election of a holder of
a depositary receipt or other person, such holder or other person will be liable for such fees, charges and expenses.

Resignation and Removal of Depositary

The preferred stock depositary may resign at any time by delivering to us notice of its intent to do so, and we may at
any time remove the preferred stock depositary, any such resignation or removal to take effect upon the appointment
of a successor preferred stock depositary and its acceptance of such appointment. The successor depositary must be
appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company
having its principal office in the United States and having the requisite combined capital and surplus as set forth in the

applicable agreement.

Miscellaneous

The preferred stock depositary will forward to the holders of depositary shares all reports and communications from
us that are delivered to the preferred stock depositary and that we are required to furnish to the holders of the

deposited preferred stock.

Neither the preferred stock depositary nor the Company will be liable if it is prevented or delayed by law or any
circumstances beyond its control in performing its obligations under the deposit agreement. The obligations of the
Company and the preferred stock depositary under the deposit agreement will be limited to performance with honest
intentions of their duties thereunder, and they will not be obligated to prosecute or defend any legal proceeding in
respect of any depositary shares, depositary receipts or shares of preferred stock unless satisfactory indemnity is

furnished. The Company and the preferred stock depositary may rely upon written advice of counsel or accountants or
upon information provided by holders of depositary receipts or other persons believed to be competent and on

documents believed to be genuine.

DESCRIPTION OF DEBT SECURITIES
We may offer from time to time debt securities in the form of either senior debt securities or subordinated debt
securities. Unless otherwise specified in a prospectus supplement, the debt securities will be our direct, unsecured

obligations and will rank equally with all of our other unsecured and unsubordinated indebtedness. We will issue debt
securities under one or more separate indentures between us and a trustee to be identified in the applicable prospectus

supplement.

Forms of indentures for senior indebtedness and subordinated indebtedness are included as exhibits to the registration
statement of which this prospectus forms a part (the text below refers to both the senior and subordinated indentures as
the form of �indenture�). The senior and subordinated indentures are substantially identical except as described below
under �Subordinated Debt Securities� in this section. The following summary of the general terms and provisions of the

indentures is not complete. You should read the indentures for provisions that may be important to you.

When we offer to sell a particular series of debt securities, the prospectus supplement will describe the specific terms
of the series, and it will also address whether the general terms and provisions described below apply to the particular
series of debt securities. Capitalized terms used in the summary have the meanings specified in the forms of indenture.
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General

Unless otherwise provided in a supplemental indenture, our board of directors will set the particular terms of each
series of debt securities, which will be described in a prospectus supplement relating to such series. We can issue an
unlimited amount of debt securities under the indenture, in one or more series with the same or various maturities, at

par, at a premium or at a discount. Among other things, the prospectus supplement relating to a series of debt
securities being offered will address the following terms of the debt securities:

� the title of the debt securities;
� the price(s), expressed as a percentage of the principal amount, at which we will sell the debt securities;
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�whether the debt securities will be senior or subordinated, and, if subordinated, any such provisions that are differentfrom those described below under �Subordinated Debt Securities�;
� any limit on the aggregate principal amount of the debt securities;
� the date(s) when principal payments are due on the debt securities;

�
the interest rate(s) on the debt securities, which may be fixed or variable, per annum or otherwise, and the method
used to determine the rate(s), the dates on which interest will begin to accrue and be payable, and any regular record
date for the interest payable on any interest payment date;

� the place(s) where principal of, premium and interest on the debt securities will be payable;

�
provisions governing redemption of the debt securities, including any redemption or purchase requirements pursuant
to any sinking fund or analogous provisions or at the option of a holder of debt securities, and the redemption price
and other detailed terms and provisions of such repurchase obligations;

�the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integralmultiple thereof;
� whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

�the portion of the principal of the debt securities payable upon declaration of acceleration of the maturity date, if otherthan the entire principal amount;

�any additional or modified events of default from those described in this prospectus or in the indenture and anychange in the acceleration provisions described in this prospectus or in the indenture;

�any additional or modified covenants from those described in this prospectus or in the indenture with respect to thedebt securities;

�any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to thedebt securities; and
� any other specific terms of such debt securities.

In addition, we may issue convertible debt securities. Any conversion provisions of a particular series of debt
securities will be set forth in the officer�s certificate or supplemental indenture related to that series of debt securities
and will be described in the relevant prospectus supplement. To the extent applicable, conversion may be mandatory,
at the option of the holder or at our option, in which case the number of shares of common or preferred stock to be
received upon conversion would be calculated as of a time and in the manner stated in the prospectus supplement.

The applicable prospectus supplement will provide an overview of the U.S. federal income tax considerations and
other special considerations applicable to any debt securities we offer for sale.

Transfer and Exchange

As described in the applicable prospectus supplement, each debt security will be represented by either a certificate
issued in definitive registered form (we will refer to any debt security represented by a certificated security as a

�certificated debt security�) or one or more global securities registered in the name of a depositary, or its nominee (we
will refer to any debt security represented by a global debt security as a �book-entry debt security�), in the aggregate
principal amount of the series of debt securities. Except as described below under the heading �Global Debt Securities

and Book-Entry System,� book-entry debt securities will not be certificated.
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Certificated Debt Securities

You can transfer certificated debt securities (and the right to receive the principal of, premium and interest thereon)
only by surrendering the certificate representing those certificated debt securities. Either we or the trustee will reissue

the existing certificate, or issue a new certificate, to the new holder.

You may transfer or exchange certificated debt securities at any office we maintain for this purpose in accordance
with the terms of the indenture. There is no service charge, but we may require payment of a sum sufficient to cover

any taxes or other governmental charges payable in connection with a transfer or exchange.

Global Debt Securities and Book-Entry System

Each global debt security representing book-entry debt securities will be deposited with, or on behalf of, The
Depository Trust Company (which we refer to below as �DTC� or the �depositary�), as the depositary, and registered in its
(or its nominee�s) name. DTC is a limited-purpose trust company and a �banking organization� organized under New
York law, a member of the Federal Reserve System, a �clearing corporation� within in the meaning of the New York
Uniform Commercial Code and a �clearing agency� registered pursuant to Section 17A of the Exchange Act. We
understand that DTC intends to follow the following procedures with respect to book-entry debt securities.

Ownership of beneficial interests in book-entry debt securities will be limited to �participants� or persons that may hold
interests through participants (sometimes called �indirect participants�). A participant is a person having an account with

the depositary for the related global debt security, typically broker-dealers, banks, trust companies, clearing
corporations and certain other organizations. Upon the issuance of a global debt security, the depositary will credit the
participants� accounts on its book-entry registration and transfer system with the respective principal amounts of the
book-entry debt securities owned by such participants; the depositary will have no knowledge of the underlying
beneficial owners of the book-entry debt securities owned by participants. Any dealers, underwriters or agents

participating in the distribution of the book-entry debt securities will designate accounts to be credited. Ownership of
book-entry debt securities will be shown on, and the transfer of such ownership interests will be effected only through,
records maintained by the depositary for the related global debt security (with respect to interests of participants) and
on the records of participants (with respect to interests of indirect participants). Some states may legally require
certain purchasers to take physical delivery of such securities, which may impair your ability to own, transfer or

pledge beneficial interests in book-entry debt securities.

So long as DTC (or its nominee) is the registered owner of a global debt security, DTC or its nominee, as the case may
be, will be considered the sole owner or holder of the book-entry debt securities represented by such global debt
security for all purposes under the indenture. This means that, except as described below, beneficial owners of
book-entry debt securities will not be entitled to have securities registered in their names or to receive physical

delivery of a certificate in definitive form nor will such beneficial owners be considered the owners or holders of those
securities under the indenture. Accordingly, to exercise any rights of a holder under the indenture each person

beneficially owning book-entry debt securities must rely on DTC�s procedures for the related global debt security and,
if such person is not a participant, on the procedures of the participant through which such person owns its interest. As

a beneficial owner of book-entry debt securities, information regarding your holdings will come through the
participant, or indirect participant, through which you own such securities.

Notwithstanding the above, under existing industry practice, the depositary may authorize persons on whose behalf it
holds a global debt security to exercise certain of a holder�s rights. For purposes of obtaining any consents or directions
required to be given by holders of the debt securities under the indenture, we, the trustee and our respective agents

will treat as the holder of a debt security any persons specified in a written statement of the depositary with respect to
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All payments of principal of, and premium and interest on, book-entry debt securities will be paid to DTC (or its
nominee) as the registered holder of the related global debt security, and any redemption notices will be sent directly
to DTC. Neither we, the trustee nor any other agent of ours or agent of the trustee will have any responsibility or

liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in a
global debt security or for maintaining, supervising or reviewing any records relating to beneficial ownership interests.

We expect DTC, upon receipt of any payment of principal
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of, premium or interest on a global debt security, to immediately credit participants� accounts with payments ratably
according to the respective amounts of book-entry debt securities held by each participant. We also expect that

payments by participants to owners of beneficial interests in book-entry debt securities held through those participants
will be governed by standing customer instructions and customary practices, similar to those for securities held in

�street name.�

We will issue certificated debt securities in exchange for each global debt security if the depositary at any time cannot
or will not continue as depositary or ceases to be a clearing agency registered under the Exchange Act, and we fail to
appoint a successor depositary registered as a clearing agency under the Exchange Act within 90 days. In addition, we
may at any time and in our sole discretion decide not to have the book- entry debt securities represented by global debt
securities; in that event, we will issue certificated debt securities in exchange for the global debt securities of that

series. If an event of default with respect to the book-entry debt securities represented by those global debt securities
has occurred and is continuing, holders may exchange global debt securities for certificated debt securities.

We have obtained the foregoing information concerning DTC and its book-entry system from sources we believe to be
reliable, but we take no responsibility for the accuracy of this information.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions
affording holders of the debt securities protection, such as prior consent or acceleration rights, in the event we agree to
a change in control or a highly leveraged transaction (whether or not such transaction results in a change in control),

which could adversely affect holders of debt securities.

Covenants

The applicable prospectus supplement will describe any restrictive covenants applicable to any debt securities we
offer for sale.

Consolidation, Merger and Sale of Assets

We may not consolidate or merge with, or sell or lease all or substantially all of our properties and assets to, any
person (which we refer to as a �successor�), or permit any other person to consolidate with or merge into us or convey,

transfer or lease all or substantially all of that person�s properties and assets to us, unless:

�we are the surviving corporation or the successor (if not us) is a corporation organized and existing under the laws ofany U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities and under the indenture;

�
immediately after giving effect to the transaction, no event of default, and no event which after the giving of notice or
lapse of time or both, would become an event of default, shall have occurred and be continuing under the indenture;
and

� certain other conditions are met.

Events of Default

For any series of debt securities, in addition to any event of default described in the prospectus supplement applicable
to that series, an event of default will include the following events:
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�

default in the payment when due of any installment of interest on any debt security of that series, or any additional
amounts owed with respect to such security for certain taxes, assessments or other governmental charges, which
default is not cured within 30 days (unless we deposit the entire amount of the payment owed with the trustee or with
a paying agent prior to the expiration of this 30-day period);

� default in the payment when due of principal of or premium on any debt security of that series;
� default in the deposit when due of any sinking fund payment in respect of any debt security of that series;
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�

our breach of any covenant or warranty in the indenture (other than a covenant or warranty included in the indenture
solely for the benefit of a series of debt securities other than that series), which breach is not cured within 90 days
after delivery of written notice thereof from the trustee to us or from the holders of at least 25% in aggregate principal
amount of the outstanding debt securities of that series to us or the trustee, as provided in the indenture; and

� certain events of bankruptcy, insolvency or reorganization involving us.
The applicable prospectus supplement will explain whether or not an event of default with respect to one series of debt
securities will constitute a cross-default with respect to any other series of debt securities (except that certain events of

bankruptcy, insolvency or reorganization will always constitute cross-defaults).

If an event of default with respect to any outstanding debt securities occurs and is continuing, then the trustee or the
holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series may, by written

notice to us (and to the trustee if given by the holders), accelerate the payment of the principal (or, if the debt
securities of that series are discount securities, that portion of the principal amount as may be specified in the terms of
that series) of and accrued and unpaid interest, if any, on all debt securities of that series, though our subordinated debt
securities may not grant holders this right to accelerate. Such acceleration is automatic (without no notice required) in
the case of an event of default resulting from certain events of bankruptcy, insolvency or reorganization. Following
acceleration, Payments on our subordinated debt securities, if any, will be subject to the subordination provisions

described below under �Subordinated Debt Securities.� At any time after acceleration with respect to debt securities of
any series, but before the trustee has obtained a court judgment or decree for payment of the amounts due, the holders

of a majority in principal amount of the outstanding debt securities of that series may rescind and annul the
acceleration if all events of default, other than the non-payment of accelerated principal and interest, if any, with
respect to debt securities of that series, have been cured or waived as provided in the indenture. The prospectus
supplement relating to any series of debt securities that are discount securities will contain particular provisions
relating to acceleration of a portion of the principal amount of such discount securities upon the occurrence of an

event of default.

The indenture provides that the trustee will be under no obligation to exercise any rights or powers under the indenture
at the request of any holder of outstanding debt securities unless the trustee is indemnified against any loss, liability or
expense. Subject to certain rights of the trustee, the holders of a majority in principal amount of the outstanding debt
securities of any series will have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the trustee or exercising any trust or power conferred on the trustee with respect to the debt

securities of that series.

No holder of any debt security may institute any proceeding, judicial or otherwise, with respect to the indenture or for
the appointment of a receiver or trustee, or for any remedy under the indenture, unless:

�that holder has previously given to the trustee written notice of a continuing event of default with respect to debtsecurities of that series; and

�
the holders of not less than 25% in aggregate principal amount of the outstanding debt securities of that series have
requested the trustee in writing (and offered reasonable indemnity to the trustee) to institute the proceeding (and have
not subsequently given contrary instructions), and the trustee has failed to institute the proceeding within 60 days.
Notwithstanding the foregoing, the holder of any debt security will have an absolute and unconditional right to receive
payment of the principal of, premium and any interest on that debt security on or after the due dates expressed in that

debt security and to institute suit for the enforcement of payment.

Under the indenture we must furnish the trustee a statement as to compliance with the indenture within 120 days after
the end of our fiscal year. The indenture provides that, other than with respect to payment defaults, the trustee may
withhold notice to the holders of debt securities of any series of a default or event of default if it in good faith
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Modification and Waiver

We may amend the indenture if the holders of at least a majority in principal amount of the outstanding debt securities
of each series affected by the modifications or amendments consent thereto. We may not make any amendment
without the consent of the specific holder of an affected debt security then outstanding if that amendment will:

� reduce the amount of such holders� debt securities;

�
reduce the interest rate of, or extend the time for payment of, interest (including default interest) on any debt security
or any additional amounts owed with respect to such security for certain taxes, assessments or other governmental
charges;

�reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount of, orpostpone the date fixed for, the payment of any sinking fund with respect to any series of debt securities;
� reduce the principal amount of discount securities payable upon acceleration of maturity;

�
waive a payment default on any debt security (except a rescission of acceleration by the holders of at least a majority
in aggregate principal amount of the then outstanding debt securities of that series and a waiver of the payment default
that resulted from such acceleration);

�make any payment on any debt security, or any additional amounts owed with respect to such security for certaintaxes, assessments or other governmental charges, in currency other than that stated in the debt security;
� adversely affect the right to convert any debt security;

�
make any change to certain provisions of the indenture relating to, among other things, holders� rights to receive
payment of the principal of, premium and interest on those debt securities and to institute suit for the enforcement of
any such payment and to waivers or amendments; or

� waive a redemption payment with respect to any debt security.
Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt
securities of any series may on behalf of all holders waive our compliance with provisions of the indenture. The

holders of a majority in principal amount of the outstanding debt securities of any series may on behalf of all holders
waive any past default under the indenture with respect to that series and its consequences, except a payment default
or a default of a covenant or provision which cannot be modified or amended without the consent of the holder of each
outstanding debt security of the series affected; provided, however, that the holders of a majority in principal amount
of the outstanding debt securities of any series may rescind an acceleration and its consequences, including any related

payment default that resulted from the acceleration.

Defeasance of Debt Securities and Certain Covenants in Certain
Circumstances

Legal Defeasance

We may deposit with the trustee, in trust, cash or cash equivalents in an amount that, through the payment of interest
and principal in accordance with their terms, is sufficient in the opinion of our independent public accountants to

make all payments of principal, premium and interest on, and any mandatory sinking fund payments in respect of, the
debt securities of that series on the due dates for such payments in accordance with the terms of the indenture and
those debt securities. If we make such a deposit, unless otherwise provided under the applicable series of debt

securities, we will be discharged from any and all obligations in respect of the debt securities of such series (except for
obligations relating to the transfer or exchange of debt securities and the replacement of stolen, lost or mutilated debt
securities and relating to maintaining paying agencies and the treatment of funds held by paying agents). However,
this discharge may occur only if, among other things, we have delivered to the trustee a legal opinion stating that we
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have received from, or there has been published by, the United States Internal Revenue Service a ruling or, since the
date of execution of the indenture, there has been a change in the applicable U.S. federal income tax law, in either case

to the effect that, and, based thereon confirming that, the holders of the debt securities of that
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series will not recognize income, gain or loss for federal income tax purposes as a result of the deposit, defeasance and
discharge and will be subject to U.S. federal income tax on the same amounts and in the same manner and at the same

times as would have been the case if the deposit, defeasance and discharge had not occurred.

Defeasance of Certain Covenants

Under the indenture (and unless otherwise provided by the terms of the applicable series of debt securities), upon
making the deposit and delivering the legal opinion described in �Legal Defeasance� above, we will not need to comply
with the covenants described under the heading �Consolidation, Merger and Sale of Assets� and certain other covenants

set forth in the indenture, as well as any additional covenants that may be set forth in the applicable prospectus
supplement, and any such noncompliance will not constitute a default or an event of default with respect to the debt

securities of that series, or covenant defeasance.

Covenant Defeasance and Events of Default

If we exercise our option to effect covenant defeasance with respect to any series of debt securities and the debt
securities of that series are declared due and payable because of the occurrence of any event of default, the amounts on
deposit with the trustee will be sufficient to pay amounts due on the debt securities of that series at the time of their
stated maturity but may not be sufficient to pay amounts due on the debt securities of that series at the time of the

acceleration resulting from the event of default. We will remain liable for those payments.

The Trustee

The indentures limit the right of the trustee, should it become a creditor of us, to obtain payment of claims or secure
its claims. The trustee is permitted to engage in certain other transactions. However, if the trustee acquires any

conflicting interest, and there is a default under the debt securities of any series for which it is trustee, the trustee must
eliminate the conflict or resign.

Subordinated Debt Securities

The indenture will govern the extent to which payment on any subordinated debt securities will be subordinated to the
prior payment in full of all of our senior indebtedness. The subordinated debt securities also are effectively

subordinated to all debt and other liabilities, including trade payables and lease obligations, if any, of our subsidiaries.

Upon any distribution of our assets upon any dissolution, winding up, liquidation or reorganization, the payment of
principal and interest on subordinated debt securities will be subordinated to the prior payment in full of all senior
indebtedness in cash or other payment satisfactory to the holders of such senior indebtedness. If subordinated debt
securities are accelerated because of an event of default, the holders of any senior indebtedness would be entitled to
payment in full in cash or other payment satisfactory to such holders of all senior indebtedness obligations before the
holders of the subordinated debt securities are entitled to receive any payment or distribution. The indenture requires
us or the trustee to promptly notify holders of designated senior indebtedness of any acceleration of payment of the

subordinated debt securities.

We may not make any payment on the subordinated debt securities, including upon redemption (whether at the
holder�s or our option) if:

�
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a default in the payment of the principal, premium, if any, interest, rent or other obligations in respect of designated
senior indebtedness occurs and is continuing beyond any applicable grace period (called a �payment default�); or

�
a default (other than a payment default) that permits holders of designated senior indebtedness to accelerate its
maturity occurs and is continuing, and the trustee receives a notice of such default (called a �payment blockage notice�)
from us or any other person permitted to give such notice under the indenture (called a �non-payment default�).
19

Edgar Filing: Ameris Bancorp - Form 424B5

Subordinated Debt Securities 94



TABLE OF CONTENTS

We may resume payments and distributions on the subordinated debt securities, in the case of a payment default, upon
the date on which such default is cured or waived or ceases to exist; and, in the case of a non-payment default, the
earlier of the date on which such nonpayment default is cured or waived and 179 days after the date on which the
payment blockage notice is received, if the maturity of the designated senior indebtedness has not been accelerated.

No new payment blockage period may be commenced pursuant to a payment blockage notice unless 365 days have
elapsed since the initial effectiveness of the immediately prior payment blockage notice and all scheduled payments,
including any liquidated damages, on the debt securities that have come due have been paid in full in cash. Generally,
a non-payment default existing or continuing on the date of delivery of any payment blockage notice cannot be the

basis for any later payment blockage notice.

If the trustee or any holder of the notes receives any payment or distribution of our assets in contravention of the
foregoing subordination provisions, then such payment or distribution will be held in trust for the benefit of holders of

senior indebtedness or their representatives to the extent necessary to make payment in full in cash or payment
satisfactory to the holders of senior indebtedness of all unpaid senior indebtedness.

In the event of our bankruptcy, dissolution or reorganization, holders of senior indebtedness may receive more,
ratably, and holders of the subordinated debt securities may receive less, ratably, than our other creditors (including
our trade creditors). This subordination will not prevent the occurrence of any event of default under the indenture.

The indenture does not prohibit us from incurring debt, including senior indebtedness. We may from time to time
incur additional debt, including senior indebtedness.

We are obligated to pay reasonable compensation to the trustee and to indemnify it against certain losses, liabilities or
expenses it incurs in connection with its duties relating to the subordinated debt securities. The trustee�s claims for

these payments will generally be senior to those of noteholders in respect of all funds collected or held by the trustee.

Certain Definitions

�indebtedness� means:

(1)

all indebtedness, obligations and other liabilities for borrowed money, including overdrafts, currency exchange
agreements, interest rate protection agreements, and any loans or advances from banks, or evidenced by bonds,
debentures, notes or similar instruments, other than any account payable or other accrued current liability or
obligation incurred in the ordinary course of business;

(2)all reimbursement obligations and other liabilities with respect to letters of credit, bank guarantees or bankers�acceptances;

(3)all obligations and liabilities under leases required by generally accepted accounting principles to be accounted foras capitalized lease obligations on our balance sheet;

(4)
all obligations and other liabilities under any real property lease or related document which contractually obligates
us to purchase or cause a third party to purchase the leased property and thereby guarantee a minimum residual
value of the leased property to the lessor;

(5)all obligations under interest rate or other swaps, caps or collar agreements or other similar instruments oragreements;

(6)all direct or indirect guaranties or similar agreements in respect of indebtedness, obligations or liabilities of othersof the type described in (1) through (5) above;
(7)
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any indebtedness or other obligations described in (1) through (6) above secured by any mortgage, pledge, lien or
other encumbrance existing on property which we own or hold; and

(8)any and all refinancings, replacements, deferrals, renewals, extensions and refundings of, or amendments,modifications or supplements to, any indebtedness or other obligation described in clauses (1) through (7) above.
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�senior indebtedness� means the principal, premium, if any, interest, including any interest accruing after bankruptcy,
and rent or termination payment on or other amounts due on our current or future indebtedness, whether created,

incurred, assumed, guaranteed or in effect guaranteed by us, including any deferrals, renewals, extensions, refundings,
amendments, modifications or supplements to the above. Senior indebtedness does not include:

� indebtedness that expressly provides that it shall not be senior in right of payment to subordinated debt
securities or expressly provides that it is on the same basis or junior to subordinated debt securities; and

� our indebtedness to any of our majority-owned subsidiaries.

Governing Law

Unless otherwise set forth in the prospectus supplement applicable to the particular series of debt securities, the
indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of New

York.

DESCRIPTION OF RIGHTS
This section describes the general terms and provisions of the rights to securities that we may offer to our

shareholders. Rights may be issued independently or together with any other offered security and may or may not be
transferable by the person purchasing or receiving the rights. In connection with any rights offering to our

shareholders, we may enter into a standby underwriting or other arrangement with one or more underwriters or other
persons pursuant to which such underwriters or other person would purchase any offered securities remaining

unsubscribed for after such rights offering.

Each series of rights will be issued under a separate rights agent agreement to be entered into between us and a bank
or trust company, as rights agent, that we will name in the applicable prospectus supplement. The rights agent will act
solely as our agent in connection with the certificates relating to the rights of the series of certificates and will not
assume any obligation or relationship of agency or trust for or with any holders of rights certificates or beneficial

owners of rights.

The description in the applicable prospectus supplement and other offering material of any rights we offer will not
necessarily be complete and will be qualified in its entirety by reference to the applicable rights agent agreement,
which will be filed with the SEC if we offer rights. For more information on how you can obtain copies of the

applicable rights agent agreement if we offer rights, see �Where You Can Find More Information.� We urge you to read
the applicable rights agent agreement and the applicable prospectus supplement and any other offering material in

their entirety.

The prospectus supplement relating to any rights we offer will include specific terms relating to the offering,
including, among others, the date of determining the shareholders entitled to the rights distribution, the aggregate
number of rights issued and the aggregate amount of securities purchasable upon exercise of the rights, the exercise
price, the conditions to completion of the offering, 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 of the rights, rights agent agreement or rights certificates described in a prospectus
supplement differ from any of the terms described here, then the terms described here will be deemed to have been

superseded by that prospectus supplement.

Each right entitles the holder of the rights to purchase for cash the principal amount of securities at the exercise price
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set forth in the applicable prospectus supplement. Rights may be exercised at any time up to the close of business on
the expiration date for the rights provided in the applicable prospectus supplement. After the close of business on the

expiration date, all unexercised rights become void and of no further force or effect.

Holders may exercise rights as described in the applicable prospectus supplement. Upon receipt of payment and the
rights certificate properly completed and duly executed at the corporate trust office of the rights agent or any other

office indicated in the prospectus supplement, we will, as soon as practicable, forward the securities purchasable upon
exercise of the rights. If less than all of the rights issued in any rights offering are exercised, we may offer any

unsubscribed securities directly to persons other than shareholders, to
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or through agents, underwriters or dealers or through a combination of such methods, including pursuant to standby
arrangements, as described in the applicable prospectus supplement.

DESCRIPTION OF WARRANTS
In this section, we describe the general terms and provisions of the warrants that we may offer from time to time. We
will issue each series of warrants under a separate warrant agreement to be entered into between us and a warrant

agent who will be specified in the warrant agreement and in the applicable prospectus supplement. The warrant agent
will act solely as our agent in connection with the warrants of that series and will not assume any obligation or

relationship of agency or trust for or with any holders or beneficial owners of warrants.

The following description of the warrants we offer, and any description of such warrants in a prospectus supplement,
is only a summary and is qualified in its entirety by reference to the applicable warrant agreement and related warrant
certificate, both of which we will file with the SEC in connection with any offers of warrants. You should refer to, and

read this summary and the prospectus supplement together with, the warrant agreement, including the forms of
warrant certificates representing the warrants, relating to the specific warrants that we may offer, to understand all of

the terms of the warrant agreement and the warrants.

General

We may issue warrants for the purchase of common stock, preferred stock or warrants to purchase other securities.
Warrants may be issued independently or together with debt securities or capital stock offered by any prospectus
supplement and may be attached to or separate from any such offered securities. The applicable prospectus

supplement related to an issuance of warrants will describe the terms of such warrants, including the following, as
applicable:

� the title of the warrants;
� the total number of warrants to be issued;

� the price or prices at which we will issue the warrants;

�the designation, amount and terms of the securities purchasable upon exercise of the warrants and the exercise pricefor such securities;
�the date on which the right to exercise the warrants will commence and the date on which such right will expire;

� the procedures and conditions relating to the exercise of the warrants;
� the minimum or maximum amount of warrants that may be exercised at any one time;

�anti-dilution and any other provisions to adjust the number or amount of securities to be delivered upon exercise ofthe warrants;

�the date on and after which the warrants and the securities purchasable upon exercise of the warrants will beseparately transferable;
� whether the warrants will be in registered or bearer form;

� information with respect to book-entry registration and transfer procedures, if any;

�a discussion of material considerations relating to U.S. federal income tax laws and the federal Employee RetirementIncome Security Act of 1974, as amended;
� the identity of the warrant agent; and
� any other terms of the warrants.

Prior to the exercise of their warrants, holders of warrants exercisable for shares of common stock or preferred stock
will not have any rights of holders of the common stock, preferred stock or other securities purchasable upon such
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Warrant certificates may be exchanged for new warrant certificates of different denominations.

Exercise of Warrants

Each warrant will entitle the holder to purchase the number of shares of preferred stock or common stock or such
other securities for cash at the exercise price stated in, or calculable as described in, the applicable prospectus

supplement and warrant agreement. Warrants may be exercised at the warrant agent�s corporate trust office or any
other office indicated in the applicable prospectus supplement and otherwise in accordance with the procedures set
forth in the applicable prospectus supplement. Upon the proper exercise of the warrants and our receipt of the full
exercise price, we will, as soon as practicable, forward the purchased securities. If less than all of the warrants are

exercised, a new warrant certificate will be issued for the remaining warrants.

Warrants may be exercised at any time prior to the close of business on the expiration date. After the close of business
on the expiration date (or such later date to which we may extend the expiration date of the warrants), unexercised

warrants will be void and have no further force, effect or value.

Enforceability of Rights; Governing Law

The holders of warrants, without the consent of the warrant agent, may, on their own behalf and for their own benefit,
enforce, and may institute and maintain any suit, action or proceeding against us to enforce, their rights to exercise
and receive the securities purchasable upon exercise of their warrants. Unless otherwise stated in the applicable

prospectus supplement, each issue of warrants and the applicable warrant agreement will be governed by the laws of
the State of Georgia.

DESCRIPTION OF UNITS
This section outlines the general terms and provisions of the units that we may offer from time to time. We may issue

units comprising one or more of the securities described in this prospectus in any combination. The applicable
prospectus supplement will describe the specific terms and conditions of any units that we issue.

We will issue each unit so that the holder of the unit also is the holder of each security included in the unit. Thus, the
holder of a unit will have the rights and obligations of a holder of each included security. A unit agreement will

govern the terms of any units we issue. This unit agreement may provide that the securities included in the unit may
not be held or transferred separately at any time or before a specified date. There may or may not be an active market
for units or the underlying securities, and not all the securities comprising a unit may be listed or traded on a securities

exchange or market.

Among other things, the prospectus supplement relating to any units that we issue will specify the following terms of
such units:

�the terms of the units, and the terms of any of the common stock, preferred stock, debt securities and warrantscomprising the units, including whether and under what circumstances the units may be traded separately;
� a description of the terms of any unit agreement governing the units;

�a description of the provisions for payment, settlement, transfer or exchange of the units or the securities comprisingthe units; and
� whether the units will be issued fully registered or in global form.
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You should note that the description of any units we offer in the applicable prospectus supplement will not necessarily
be complete and will be qualified in its entirety by reference to the applicable unit agreement, which we will file with
the SEC in connection with any offer of units. We urge you to read the applicable unit agreement and the applicable

prospectus supplement in their entirety.
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PLAN OF DISTRIBUTION

General

We may sell the securities covered by this prospectus inside and outside the United States from time to time through
one or more underwriters, dealers or agents, directly to one or more purchasers (including our existing shareholders),
or through a combination of these methods. The name of any such underwriter, dealer or agent involved in the offer
and sale of the securities, the amounts underwritten and the nature of its obligation to take the securities will be stated
in the applicable prospectus supplement. The distribution of the securities may be effected from time to time in one or
more transactions at a fixed price or prices, which may be changed from time to time, at market prices prevailing at

the times of sale, at prices related to such prevailing market prices or at negotiated prices.

The terms of the offering of securities with respect to which this prospectus is being delivered will be set forth in the
applicable prospectus supplement, if required, filed pursuant to Rule 424(b) under the Securities Act. Such

supplement will describe, among other things:

� the type and terms of the securities being offered;
�the names of any underwriters, dealers or agents and the number of securities underwritten or purchased by each;

� the purchase price of the securities;
� the proceeds we will receive from the sale of the securities and the uses thereof;

� any purchase options under which underwriters may purchase additional securities from us;
�any underwriting discounts or commissions, agency fees or other compensation payable to underwriters or agents;

� any initial public offering price;
� any discounts or concessions allowed or re-allowed or repaid to dealers; and
� the securities exchanges or markets on which the securities will be listed, if any.

Underwriters, Dealers and Agents

If we use one or more underwriters in any sale of securities offered under this prospectus, the underwriters will
acquire the securities for their own account. The underwriters may then resell the securities from time to time in one
or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined
at the time of sale. The underwriters may offer the securities to the public directly or through underwriting syndicates
represented by managing underwriters. The obligations of the underwriters to purchase the securities will be subject to
the conditions set forth in the applicable underwriting agreement. The underwriters will be obligated to purchase all
the securities offered if they purchase any securities. The underwriters may change from time to time any public

offering price and any discounts or concessions they allow or reallow or pay to dealers. We may use underwriters with
whom we have a material relationship. We will describe the nature of any such relationship in any prospectus

supplement naming such underwriter.

If we use dealers in any sale of securities offered under this prospectus, we will sell the securities to such dealers as
principals. The dealers may then resell the securities to the public at varying prices to be determined by such dealers at
the time of resale or at a fixed price agreed to with us at the time of sale. In addition, we may designate agents who
agree to use their reasonable efforts to solicit purchases of our securities for the period of their appointment or to sell
our securities on a continuing basis. If required, the prospectus supplement relating to any particular offering of

securities will name any agents designated to solicit offers and will include information about any commissions they
may be paid in that offering.
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Underwriters, dealers and agents that participate in the distribution of securities may be deemed to be �underwriters� as
defined in the Securities Act. Any discounts, commissions or profits they receive when they resell the securities may
be treated as underwriting discounts and commissions under the Securities Act. Only underwriters named in the

prospectus supplement are underwriters of the securities offered in such prospectus supplement, and we will describe
their compensation in the prospectus supplement.

We may also effect sales of securities offered under this prospectus from time to time in one or more types of
transactions (which may include block transactions, special offerings, exchange distributions, secondary distributions
or purchases by a broker or dealer) on The NASDAQ Global Select Market or any other national securities exchange

or automated trading and quotation system on which our common stock or other securities are listed, in the
over-the-counter market, in transactions otherwise than on such exchanges and systems or the over-the-counter

market, including negotiated transactions, through options transactions relating to the shares, or a combination of such
methods of sale, at market prices prevailing at the time of sale, at negotiated prices or at fixed prices. Such

transactions may or may not involve brokers or dealers.

Direct Sales

We may choose to sell the securities offered under this prospectus directly. In this case, no underwriters, dealers or
agents would be involved except as otherwise indicated in a prospectus supplement.

We may sell the securities offered under this prospectus directly to institutional or other investors, who may be
deemed underwriters within the meaning of the Securities Act with respect to resales of those securities. The terms of

these sales will be described in the applicable prospectus supplement.

Delayed Delivery Contracts

We may authorize underwriters, dealers or agents to solicit offers from certain institutions whereby the institution
contractually agrees to purchase the securities from us at a specific price under delayed delivery contracts. This type
of contract may be made only with institutions that we specifically approve. Such institutions could include banks,

insurance companies, pension funds, investment companies and educational and charitable institutions. The
underwriters, dealers or agents will not be responsible for the validity or performance of these contracts. The

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

offered securities pursuant to the contracts.

Passive Market Making, Stabilization and Other Activities

Unless otherwise specified in the applicable prospectus supplement, each series of securities will be a new issue with
no established trading market, other than our common stock, which is listed on The NASDAQ Global Select Market.
Any shares of common stock sold hereunder will be listed on The NASDAQ Global Select Market. We may elect to
list any other series of securities on any additional exchange or market, but we are not obligated to do so unless stated
otherwise in a prospectus supplement. It is possible that one or more underwriters may make a market in a class or

series of securities, but the underwriters will not be obligated to do so and may discontinue any market making at any
time without notice. We cannot give any assurance as to the liquidity of the trading market for any of the securities.
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In connection with the distribution of the securities offered under this prospectus, we may enter into swap or other
hedging transactions with, or arranged by, underwriters or agents and their affiliates. We may enter into derivative
transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
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 short sale
transactions. If so, the third party may use securities pledged by us or borrowed from us or others to settle those sales
or to close out any related open borrowings of stock, and may use securities received from us in settlement of those
derivatives to close out any related open borrowings of 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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Any underwriters who are qualified market makers on the NASDAQ Stock Market may engage in passive market
making transactions in our common stock on the NASDAQ Stock Market in accordance with Rule 103 of Regulation
M, during the business day prior to the pricing of the offering, before the commencement of offers or sales of the
common stock. Passive market makers must comply with applicable volume and price limitations and must be

identified as passive market makers. In general, a passive market maker must display its bid at a price not in excess of
the highest independent bid for such security; if all independent bids are lowered below the passive market maker�s
bid, however, the passive market maker�s bid must then be lowered when certain purchase limits are exceeded.

In order to facilitate the offering of any of the securities offered under this prospectus, we may grant underwriters who
participate in the distribution of securities an option to purchase additional securities to cover overallotments, if any,
in connection with the distribution. Any underwriter may engage in overallotment, stabilizing transactions, syndicate

short covering transactions and penalty bids in accordance with SEC orders, rules and regulations, including
Regulation M, and applicable law. To the extent permitted by applicable law and SEC orders, rules and regulations, an
overallotment involves sales in excess of the offering size, which creates a short position. Stabilizing transactions

permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. To
the extent permitted by applicable law and SEC orders, rules and regulations, syndicate short covering transactions
involve purchases of the securities in the open market after the distribution is completed to cover short positions.

Penalty bids permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold
by the dealer are purchased in a covering transaction to cover short positions. Any of these activities may stabilize or
maintain the market price of these securities above independent market levels. The underwriters are not required to
engage in these activities, and may end any of these activities at any time, all as will be described in the applicable

prospectus supplement.

Limitations under State Law

Under the securities law of various states, the securities offered under this prospectus may be sold in those states only
through registered or licensed brokers or dealers. In addition, in various states the securities offered under this

prospectus may not be offered and sold unless such securities have been registered or qualified for sale in the state or
an exemption from such registration or qualification is available and is complied with. We are not making an offer of

securities in any state that does not permit such an offer.

Indemnification

We expect that any agreements we may enter into with underwriters, dealers and agents will include provisions
entitling them to indemnification by us against certain civil liabilities, including certain liabilities under the Securities
Act, or providing for contribution from us with respect to payments which the underwriters, dealers or agents may be
required to make in respect of such civil liabilities. Underwriters, dealers or agents may be customers of, engage in

transactions with, or perform services for us or our subsidiaries in the ordinary course of business.

LEGAL MATTERS
Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered by this

prospectus will be passed upon for us by Rogers & Hardin LLP, Atlanta, Georgia.
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EXPERTS
The consolidated financial statements of Ameris Bancorp as of December 31, 2016 and 2015 and for each of the three
years in the period ended December 31, 2016, and the effectiveness of Ameris Bancorp�s internal control over financial
reporting as of December 31, 2016, have been audited by Crowe Horwath LLP, an independent registered public
accounting firm, as set forth in their report appearing in our Annual Report on Form 10-K for the year ended

December 31, 2016, and incorporated in this prospectus by reference. Such consolidated financial statements have
been so incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and

auditing.
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