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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 and
their 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 and
liquidity 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 other
estimates 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 that
may 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
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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.
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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;

S-7

Edgar Filing: Ameris Bancorp - Form 424B5

Our business is highly correlated to local economic conditions in a geographically concentrated part of the United States.20



TABLE OF CONTENTS

� 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, the
value 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 our
earnings;

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

�increased compliance requirements could result in higher compliance costs, higher foreclosure proceedings or lower
loan 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 company
headquartered 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 analysts
or 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 services
industry;

� 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

S-14

Edgar Filing: Ameris Bancorp - Form 424B5

You may not receive dividends on the common stock. 34



TABLE OF CONTENTS

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.

S-15

Edgar Filing: Ameris Bancorp - Form 424B5

Sales of a significant number of shares of our common stock in the publicmarkets, or the perception of such sales, could depress the market price ofour common stock.35



TABLE OF CONTENTS

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 resident
of 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, a
straddle, 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 investment
companies�;

�persons that acquired our common stock through the exercise of employee stock options or otherwise as compensation
or 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 other
pass-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 that
disposition 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
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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;
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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 in
relation 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) in
such 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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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
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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 sen and $1,500 was paid in March 2015), plus the issuance of a stock option to purchase

500,000 shares of common stock exercisable at $0.0512 per share for a period of five years, and valued
pursuant to the Black-Scholes option-pricing model at $25,450. In addition to other provisions, the settlement

agreement included mutual releases.
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On April 8, 2015, the Company entered into a Settlement Agreement with its patent legal counsel to settle amounts
due such firm for services rendered and costs incurred with respect to foreign associates and outside vendors

aggregating $194,736. Pursuant to the terms of the Settlement Agreement, the law firm received a cash payment of
$15,000, non-qualified stock options to purchase 2,520,442 shares of common stock exercisable at $0.0476 per share

for a period of five years, and a short-term unsecured note payable in the principal amount of $59,763.

Additional information with respect to the transactions described above is provided in the Notes to the Condensed
Consolidated Statements for the three months ended March 31, 2015 and 2014, which is included elsewhere in this

document.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

On June 25, 2012, the Company borrowed 465,000,000 Won (the currency of South Korea, equivalent to
approximately $400,000 United States Dollars) from and executed a secured note payable to SY Corporation Co.,
Ltd., formerly known as Samyang Optics Co. Ltd. (“Samyang”), an approximately 20% common stockholder of the

Company at that time. The note accrues simple interest at the rate of 12% per annum and had a maturity date of June
25, 2013, although Samyang was permitted to demand early repayment of the promissory note on or after December
25, 2012. Samyang did not demand early repayment. The Company has not made any payments on the promissory
note. At June 30, 2013 and subsequently, the promissory note was outstanding and in technical default, although

Samyang had not issued a notice of default or a demand for repayment. The Company believes that Samyang is in
default of its obligations under its January 2012 license agreement, as amended, with the Company, but the Company

has not yet issued a notice of default. The Company is endeavoring to enter into discussions with Samyang with a
view toward a comprehensive resolution of the aforementioned matters.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

Not applicable.
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ITEM 6. EXHIBITS

A list of exhibits required to be filed as part of this report is set forth in the Index to Exhibits, which is presented
elsewhere in this document, and is incorporated herein by reference.
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SIGNATURES

In accordance with the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned thereunto duly authorized.

CORTEX PHARMACEUTICALS, INC.
(Registrant)

Date: May 13, 2015 By: /s/ ARNOLD S. LIPPA
Arnold S. Lippa
President and Chief Executive Officer

Date: May 13, 2015 By: /s/ ROBERT N. WEINGARTEN
Robert N. Weingarten
Vice President and Chief Financial Officer
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INDEX TO EXHIBITS

The following documents are filed as part of this report:

Exhibit
Number Description of Document

10.1
Convertible Note and Warrant Purchase Agreement (including the Form of Note and Form of Warrant),
incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K, as filed with
the Securities and Exchange Commission on November 12, 2014.

31.1* Officer’s Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2* Officer’s Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1* Officer’s Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2* Officer’s Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS** XBRL Instance Document

101.SCH** XBRL Taxonomy Extension Schema Document

101.CAL** XBRL Taxonomy Extension Calculation Linkbase Document

101.LAB** XBRL Taxonomy Extension Label Linkbase Document

101.PRE** XBRL Taxonomy Extension Presentation Linkbase Document

101.DEF** XBRL Taxonomy Extension Definition Linkbase Document

* Filed herewith.

** In accordance with Regulation S-T, the XBRL related information on Exhibit No. 101 to this Quarterly Report on
Form 10-Q shall be deemed “furnished” herewith not “filed.”
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