
(1) 

(2) 

TABLE OF CONTENTS

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 
Class A Common Stock, par value $0.01

per share   3,806,895    $ 145.00   $ 551,999,775   $ 51,170.38 

Includes 496,551 shares of Class A Common Stock, par value $0.01 per share, that may be purchased by the
underwriters upon exercise of the underwriters’ option to purchase additional shares of Class A Common
Stock.
Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.
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 Filed Pursuant to Rule 424(b)(5)
 Registration No. 333-252258

Prospectus Supplement
(To Prospectus dated July 28, 2021)

3,310,344 shares

SILVERGATE CAPITAL CORPORATION
Class A Common Stock

This is a public offering of shares of Class A Common Stock, or common stock, of Silvergate Capital Corporation. We are offering all of the
shares in the offering.

Our common stock is listed on the on the New York Stock Exchange, or NYSE, under the ticker symbol “SI.” The last reported sale price of our
common stock on December 6, 2021, as reported on NYSE, was $165.37 per share.

We are an “emerging growth company” as defined under the federal securities laws, and may take advantage of reduced public
company reporting and relief from certain other requirements otherwise generally applicable to public companies.



Investing in our common stock involves a high degree of risk. Before making an investment decision, you should carefully consider the risks
described under “Risk Factors” beginning on page S-5 of this prospectus supplement, page 4 of the accompanying prospectus and in our Annual
Report on Form 10-K for the year ended December 31, 2020, which has been filed with the Securities and Exchange Commission and is incorporated
by reference in this prospectus supplement and the accompanying prospectus.



Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is
a criminal offense.

The shares of our common stock to be offered and sold pursuant to this prospectus supplement are not deposits, savings accounts or
other obligations of our bank or nonbank subsidiaries and are not insured or guaranteed by the Federal Deposit Insurance Corporation or
any other governmental agency.



Per Share Total 
Public offering price $ 145.00 $479,999,880 
Underwriting discounts and commissions $ 5.61875 $ 18,599,995 
Proceeds, before offering expenses, to us $139.38125 $461,399,885 

See “Underwriting” for a description of the compensation payable to the underwriters.

We have granted the underwriters the right to purchase, exercisable within a 30-day period, up to an additional 496,551 shares of our common
stock. If the underwriters exercise their option in full, the total underwriting discounts and commissions payable by us will be $21,389,991 and the
total proceeds to us, before expenses, will be $530,609,784.

The underwriters expect to deliver the shares of common stock against payment in New York, New York on or about December 9, 2021.


Joint Book-Running Managers

Goldman Sachs & Co. LLC J.P. Morgan Keefe, Bruyette & Woods
A Stifel Company

Co-Managers

Compass Point Craig-Hallum Wedbush Securities

Prospectus Supplement dated December 6, 2021
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the terms of
this offering of common stock and also adds to and updates information contained in the accompanying prospectus
and the documents incorporated by reference into this prospectus supplement. The second part is the accompanying
prospectus dated July 28, 2021, which includes the documents incorporated by reference therein and provides more
general information. To the extent the information contained in this prospectus supplement differs or varies from the
information contained in the accompanying prospectus or the documents incorporated by reference herein or
therein, you should rely on the information in this prospectus supplement. Generally, when we refer to the
prospectus, we are referring to this prospectus supplement and the accompanying prospectus combined. You should
read both this prospectus supplement and the accompanying prospectus, together with additional information
described under the heading “Where You Can Find Additional Information.”

We have not, and the underwriters have not, authorized anyone to provide you with any information other than
that contained in or incorporated by reference into this prospectus supplement, the accompanying prospectus and
any free writing prospectus prepared by or on behalf of us. We take no responsibility for, and can provide no
assurance as to the reliability of, any other information that others may give you. We are offering to sell shares of
common stock and seeking offers to buy shares of common stock only in jurisdictions where offers and sales are
permitted. The information appearing in this prospectus supplement, the accompanying prospectus, the documents
incorporated by reference in this prospectus supplement and the accompanying prospectus, and in any free writing
prospectus that we have authorized for use in connection with this offering, is accurate only as of the date of those
respective documents, regardless of the time of delivery of those respective documents or sale of our common stock.

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 shares of
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.

The information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus is not investment, legal or tax advice. You should consult your own legal counsel,
accountants and other advisers for legal, tax, business, financial and related advice before investing in our
common stock.

For investors outside the United States: we have not, and the underwriters have not, done anything that
would permit this offering or possession or distribution of this prospectus supplement, the accompanying
prospectus and any free writing prospectus that we have authorized for use in connection with this offering in
any jurisdiction where action for that purpose is required, other than in the United States. Persons outside
the United States who come into possession of this prospectus supplement, the accompanying prospectus and
any free writing prospectus that we have authorized for use in connection with this offering must inform
themselves about, and observe any restrictions relating to, the offering of the shares of common stock and the
distribution of this prospectus supplement, the accompanying prospectus and any free writing prospectus
that we have authorized for use in connection with this offering outside the United States.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information about us, this offering and selected information contained
elsewhere in or incorporated by reference into this prospectus supplement. This summary provides an overview of
selected information and does not contain all of the information you should consider before deciding whether to
invest in our common stock. Therefore, you should read the entire prospectus supplement and the accompanying
prospectus carefully (including the documents incorporated by reference herein and therein), especially the “Risk
Factors” section beginning on page S-5 of this prospectus supplement, and any similar section contained in the
accompanying prospectus and the documents incorporated by reference herein, and our consolidated financial
statements and the related notes incorporated by reference in this prospectus supplement and the accompanying
prospectus, before deciding to invest in our common stock. Unless the context otherwise requires, we use the terms
“Company,” “we,” “us” and “our” in this prospectus supplement and the accompanying prospectus to refer to
Silvergate Capital Corporation and its wholly owned subsidiary, Silvergate Bank, which we sometimes refer to as
“Silvergate Bank,” “the Bank” or “our Bank,” and references to “common stock” or “Class A Common Stock”
refer to our Class A voting common stock. References to “Class B Common Stock” refer to our Class B non-voting
common stock.

Silvergate Capital Corporation

Silvergate Capital Corporation is the holding company for our wholly-owned subsidiary, Silvergate Bank,
which we believe is the leading provider of innovative financial infrastructure solutions and services to participants
in the nascent and expanding digital currency industry. Key to our leadership position and growth strategy is the
Silvergate Exchange Network, or SEN, our proprietary, virtually instantaneous payment network for participants in
the digital currency industry which serves as a platform for the development of additional products and services.
The SEN has a powerful network effect that makes it more valuable as participants and utilization increase. The
SEN has enabled us to significantly grow our noninterest bearing deposits from digital currency industry
participants, which has provided the majority of our funding over the last three years. This unique source of funding
is a distinctive advantage over most traditional financial institutions and allows us to generate revenue from a
conservative portfolio of investments in cash, short term securities and certain types of loans that we believe
generate attractive risk-adjusted returns. In addition, use of the SEN has resulted in an increase in noninterest
income that we believe will become a valuable source of additional revenue as we develop and deploy fee-based
solutions in connection with our digital currency initiative. We are also evaluating additional products or product
enhancements specifically targeted at providing further financial infrastructure solutions to our customers and
strengthening SEN network effects.

The Company is a Maryland corporation whose assets consist primarily of its investment in the Bank and its
primary activities are conducted through the Bank. The Company is a registered bank holding company that is
subject to supervision by the Board of Governors of the Federal Reserve, or the Federal Reserve. The Bank is
subject to supervision by the California Department of Financial Protection and Innovation, Division of Financial
Institutions, and, as a Federal Reserve member bank since 2012, the Federal Reserve Bank of San Francisco. The
Bank’s deposits are insured up to legal limits by the Federal Deposit Insurance Corporation, or FDIC.

The Bank provides financial services that include commercial banking, commercial and residential real estate
lending, mortgage warehouse lending and commercial business lending. Our client base is diverse and consists of
business and individual clients in California and other states and includes digital currency-related customers in the
United States and internationally. Following the Bank’s 2009 conversion from an industrial bank to a commercial
bank we began introducing an expanded array of relationship-oriented business products and services, which in the
past five years has been significantly augmented by our digital currency initiative. While our commercial real estate
lending activities are concentrated in California, we have a broader, nationwide focus on deposit and cash
management services for digital currency related businesses, as well as mortgage warehouse lending. Beginning in
July 2020, we ceased issuing purchase commitments for residential real estate loans through our former
correspondent lending unit, but will continue to service existing loans currently on our balance sheet.
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Digital Currency Initiative

We leverage the SEN and our management team’s expertise in the digital currency industry to develop,
implement and maintain critical financial infrastructure solutions and services for many of the largest U.S. digital
currency exchanges and global investors, as well as other digital currency infrastructure providers that utilize the
Company as a foundational layer for their products. The SEN is a central element of the operations of our digital
currency related customers, which enables us to grow with our existing customers and to attract new customers who
can benefit from our innovative solutions and services. We believe that our vision and advanced approach to
compliance complement the SEN and empower us to extend our leadership position in the industry by developing
additional infrastructure solutions and services that will facilitate growth in our business.

We began exploring the digital currency industry in 2013 based on market dynamics which we believed were
highly attractive:

Significant and Growing Industry:   Digital currency presented a revolutionary model for executing
financial transactions with substantial potential for growth.

Infrastructure Needs:   In order to become widely adopted, digital currency would need to rely on many
traditional elements of financial services, including those services that support funds transfers, customer
account controls and other security measures.

Regulatory Complexity as a Barrier to Entry:   Providing infrastructure solutions and services to the
digital currency industry would require specialized compliance capabilities and a management team with a
deep understanding of both the digital currency and the financial services industries.

These insights have been proven correct and we believe they remain true today. In fact, we believe that the
market opportunity for digital currencies, the need for infrastructure solutions and services and the regulatory
complexity have all expanded significantly since 2013. Our ability to address these market dynamics over the past
seven years has provided us with a first-mover advantage within the digital currency industry that is the cornerstone
of our leadership position today.

Digital Currency Customers

Our customer base has grown rapidly, as many customers proactively approach us due to our reputation as the
leading provider of innovative financial infrastructure solutions and services to participants in the digital currency
industry, which includes our unique technology solutions. As of September 30, 2021, we had over 200 prospective
digital currency customer leads in various stages of our customer onboarding process and pipeline, which includes
extensive regulatory compliance diligence and integrating of the customer’s technology stack for those new digital
currency customers interested in using our proprietary, cloud-based application programming interface, or API.

The following list sets forth summary information regarding the types of market participants that are our
primary customers:

Digital Currency Exchanges:   Exchanges through which digital currencies are bought and sold; includes
over-the-counter, or OTC, trading desks.

Institutional Investors:   Hedge funds, venture capital funds, private equity funds, family offices and
traditional asset managers, that are investing in digital currencies as an asset class.

Other Customers:   Companies developing new protocols, platforms and applications; mining operations;
and providers of other services.

Our customers include some of the largest U.S. exchanges and global investors in the digital currency industry.
These market participants generally hold either or both of two distinct types of funds: (i) those funds that market
participants use for digital currency investment activities, which we refer to as investor funds, and (ii) those funds
that market participants use for business operations, which we refer to as operating funds.

Our customer ecosystem also includes software developers, digital currency miners, custodians and general
industry participants that need our solutions and services.
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SEN Leverage

In January 2020, we announced the launch of our SEN Leverage lending product. Following the successful
pilot of SEN Leverage in September 2020, SEN Leverage is now one of the Company’s core lending products. Our
SEN Leverage product allows the Bank’s customers to obtain U.S. dollar loans collateralized by bitcoin held at
select digital currency exchanges and other custodians. We believe our SEN Leverage product is unique in the
digital currency industry, creating both deeper relationships with our clients and an attractive source of potential
future revenue growth.

Recent Developments

We have grown rapidly since September 30, 2020. As of September 30, 2021, our total consolidated assets
were $12.8 billion, an increase of $10.2 billion, or 387.6%, from September 30, 2020. Correspondingly, our digital
currency deposits were $11.5 billion at September 30, 2021, compared to $2.1 billion at September 30, 2020.

Our growth has also been accompanied by an increase in digital currency customers and further integration of
the SEN, as reflected, in part, by the increase in our SEN Leverage product from $35.5 million of approved lines of
credit at September 30, 2020 to $455.5 million at November 30, 2021.

Our continued growth has been accompanied by significant fluctuations in the level of our deposits, in
particular our deposits from customers in the digital currency industry, as our customers in this industry typically
carry higher balances over the weekend to take advantage of the 24/7 availability of the SEN, and carry lower
balances during the business week. For instance, while the Bank’s total digital currency deposits were $15.6 billion
as of November 30, 2021 and the average total digital currency deposits quarter to date as of November 30,
2021 amounted to $12.9 billion, the high and low daily total digital currency deposit levels during such time were
$15.7 billion and $11.2 billion, respectively. We expect that we will continue to experience such volatility in the
future, and this offering will allow us to increase our capital to position us for future potential growth.
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THE OFFERING

Common stock offered by us 3,310,344 shares of our common stock (or 3,806,895 shares of our
common stock if the underwriters exercise their option to purchase
additional shares in full).

Common stock to be outstanding
after this offering 29,845,955 shares of our common stock (or 30,342,506 shares if the

underwriters exercise their option to purchase additional shares in full).

Underwriters’ option to purchase
additional shares We have granted the underwriters an option for a period of 30 days to

purchase up to 496,551 additional shares of our common stock.

Use of proceeds We estimate that the net proceeds from this offering will be
approximately $461.0 million (or approximately $530.2 million if the
underwriters exercise in full their option to purchase additional shares),
after deducting underwriting discounts and estimated offering expenses
payable by us.

We intend to use net proceeds to us from this offering to further
supplement the regulatory capital levels of the Company and the Bank
and for other general corporate purposes, which may include providing
capital to support the Company’s growth organically or through strategic
acquisitions, and other growth initiatives, including the Bank’s SEN
Leverage product, custody and other digital asset services. See “Use of
Proceeds.”

Risk factors See “Risk Factors” beginning on page S-5 of this prospectus supplement
and the other information included and incorporated by reference into
this prospectus supplement and the accompanying prospectus for a
discussion of factors you should consider carefully before deciding to
invest in our common stock.

NYSE symbol for our common
stock Our common stock is listed on the NYSE under the symbol “SI.”

The number of shares of common stock outstanding after this offering is based upon 26,535,611 shares of
Class A Common Stock outstanding as of September 30, 2021, and excludes:

243,841 shares of common stock issuable upon the exercise of outstanding stock options as of
September 30, 2021, with a weighted-average exercise price of $21.07 per share; and

1,206,399 shares of common stock reserved for future issuance under our 2018 Equity Compensation Plan.

Unless otherwise indicated, all information in this prospectus supplement assumes no exercise of the
underwriters’ option to purchase additional shares of common stock in this offering and no exercise of outstanding
options after September 30, 2021.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the following risks,
the risks described in our Annual Report on Form 10-K for the year ended December 31, 2020, as well as other
information in this prospectus supplement and the accompanying prospectus, including information incorporated by
reference herein and therein, and any free writing prospectus that we have authorized for use in connection with
this offering, before you invest in our common stock. If any of these risks actually materialize, our operating results,
financial condition and liquidity could be materially adversely affected. As a result, the trading price of our
common stock could decline, and you may lose all or part of your investment.

Risks Related to Regulation and our Business

We may not be able to raise the additional capital needed, in absolute terms or on terms acceptable to us, to fund
our growth strategy in the future if we continue to grow at our current pace.

As of September 30, 2021, our total consolidated assets were $12.8 billion, an increase of approximately
$0.5 billion, or 4.0%, from June 30, 2021, and an increase of $10.2 billion, or 387.6%, from September 30, 2020. In
light of our rapid growth and to sustain our growth strategy, we will likely need to raise additional capital in the
future, though the timing and amounts of future capital needs are presently unknown.

After giving effect to this offering, we believe that we will have sufficient capital to meet our capital needs for
our immediate growth plans. However, we will continue to need capital to support our longer-term growth plans. If
capital is not available when we need it on favorable terms or at all, we may have to issue common stock or other
securities on less desirable terms or reduce our rate of growth until market conditions become more favorable. Any
such events could have a material adverse effect on our business, financial condition and results of operations.

The failure to meet applicable regulatory capital requirements could result in one or more of our regulators
placing limitations or conditions on our activities, including our growth initiatives, or restricting the commencement
of new activities, and could adversely affect customer and investor confidence, our role in the digital currency
ecosystem, our costs of funds and FDIC insurance costs, our ability to make acquisitions, and our business, results
of operations and financial condition.

The Bank has several large depositor relationships that are concentrated in the digital currency industry
generally and among digital currency exchanges in particular, the loss of any of which could result in a decrease
in our assets and a decline in net interest income.

As of September 30, 2021, the Bank’s 10 largest depositors accounted for $5.3 billion in deposits, or
approximately 45.6% of the Bank’s total deposits. Deposits from digital currency exchanges represent
approximately 58.0% of the Bank’s overall deposits and are held by approximately 94 exchange customers all of
which are customers in the digital currency industry. Digital currency exchanges have discretion over which
financial institution holds deposits on behalf of its customers. As a result, the Bank is exposed to high customer
concentration with our exchange customers. A decision by the customers of an exchange to exit the exchange or a
decision by an exchange to withdraw deposits or move deposits to our competitors could result in substantial
changes in our deposit base. Exchanges present additional risks because they have been frequent targets and victims
of fraud and cyber-attacks and the failure or exit of one or more exchanges as customers could have a material
adverse effect on our reputation, business, financial condition and results of operations. In addition, withdrawals of
deposits by any one of our largest depositors could result in a decrease in our cash and cash equivalents and a sale of
securities which would negatively impact our net interest income.

Effective December 31, 2021, the Company will no longer qualify as an “an emerging growth company” and the
reduced disclosure requirements applicable to emerging growth companies no longer apply, which will increase
the Company’s costs and demands on management.

As a result of the Company’s public float (the market value of the Company’s common stock held by non-
affiliates) as of June 30, 2021, the Company will become a large accelerated filer as of December 31,
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2021 and will no longer qualify as an “emerging growth company” as defined in the Jumpstart Our Business
Startups Act of 2012.

As an emerging growth company and a smaller reporting company, the Company has had the option to take
advantage of certain exemptions from various reporting requirements that are applicable to other public companies,
including, but not limited to, reduced disclosure obligations regarding executive compensation in the Company’s
periodic reports and proxy statements and exemptions related to certain “Say-on-Pay” rules under Section 14A of
the Securities and Exchange Act of 1934, as amended, or the Exchange Act, including requirements to hold a
nonbinding advisory vote on named executive officer compensation, the frequency of such votes and arrangements
with named executive officers regarding compensation based on or related to an acquisition, merger, or similar
transaction.

Further, as an emerging growth company, the Company has not been subject to Section 404(b) of the Sarbanes
Oxley Act, which requires the Company to maintain effective internal control over financial reporting and
disclosure controls and procedures. In particular, the Company must perform system and process evaluation,
document its controls and perform testing of its key controls over financial reporting to allow management to assess,
and, when required as of the end of this fiscal year, its independent public accounting firm to report, on the
effectiveness of the Company’s internal control over financial reporting. Its testing, or the subsequent testing by the
Company’s independent public accounting firm, may reveal deficiencies in its internal control over financial
reporting that are deemed to be material weaknesses. Preparing such attestation report and the cost of compliance
with reporting requirements that the Company has not previously implemented will increase the Company’s
expenses and require significant management time. In addition, material weaknesses in internal controls could also
cause investors to lose confidence in the Company’s reported financial information, which could have a negative
effect on the trading price of the Company’s common stock.

Risks Related to SEN Leverage Initiative

Our nascent SEN Leverage product has unique risks and may not perform to our expectations in the future,
which would adversely affect our business, financial condition and results of operations.

Our SEN Leverage product, which was piloted during 2020, is now one of the Company’s core lending
products. SEN Leverage currently allows certain of our SEN customers to borrow U.S. dollars against the value of
the digital currency bitcoin.

The loan to value, or LTV, ratio of a SEN Leverage loan fluctuates in relation to the value of bitcoin held as
collateral, which has historically been volatile and which serves as the collateral for these loans. There is no
assurance that customers will be able to timely provide additional collateral under these loans or reduce the principal
amount of the loan to maintain the loan’s required LTV ratio in a scenario where the value of the bitcoin, serving as
the collateral for the loan, drops precipitously.

We utilize third party custodians to hold the bitcoin serving as the collateral of the SEN Leverage loans.
Custodians of digital currency present additional risks because they are frequent targets and victims of cyber-
attacks, which could impact the custodian’s timely delivery of digital currency collateral to us. If a SEN Leverage
loan customer defaults on its loan and the bitcoin collateral is not liquidated in a timely manner, our business,
financial condition and results of operations could be adversely impacted.

Risks Related to this Offering

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering and could
use the proceeds in ways that do not improve our business, financial condition or results of operations or enhance
the value of our common stock. We intend to use net proceeds to us from this offering to further supplement the
regulatory capital levels of the Company and the Bank and for other general corporate purposes, which may include
providing capital to support the Company’s growth organically or through strategic acquisitions, and other growth
initiatives, including the Bank’s SEN Leverage product, custody and other digital asset services. The precise
amounts and timing of the application of proceeds will
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depend on the requirements of the Company and the Bank. The failure by our management to apply these funds
effectively could result in financial losses that could harm our business and cause the price of our common stock to
decline.

The trading price of our common stock has been, and will likely continue to be, highly volatile, and you may not
be able to resell your shares at or above the offering price, if at all.

Since September 30, 2020, our stock price has fluctuated significantly, ranging from an intraday low of $14.15
to an intraday high of $239.26 through December 3, 2021. This volatility may affect the price at which you could
resell the common stock. Our stock price is likely to continue to be volatile and subject to significant price and
volume fluctuations in response to market and other factors. In addition, broad market and industry factors may
negatively affect the market price of our common stock, regardless of our actual operating performance.

Our common stock is subordinate to our existing and future indebtedness and preferred stock.

Our common stock ranks junior to all of our existing and future indebtedness and other non-equity claims with
respect to assets available to satisfy claims against us, including claims in the event of our liquidation. We may
incur additional indebtedness in the future to increase our capital resources or if our total capital ratio or the total
capital ratio of the Bank falls below the required minimums. Furthermore, our common stock is subordinate to our
outstanding preferred stock as described under “Description of Capital Stock — Preferred Stock,” and any other
series of preferred stock we may issue in the future.

We do not currently pay dividends on shares of our common stock and may not do so in the future.

Holders of shares of our capital stock are only entitled to receive such dividends as our board of directors may
declare out of funds legally available for such payments. We do not currently pay dividends on our common stock
and have no current plans to do so. Furthermore, the terms of our outstanding preferred stock prohibit us from
declaring or paying any dividends on any junior series of our capital stock, including our common stock, or from
repurchasing, redeeming or acquiring such junior stock, unless we have declared and paid full dividends on our
outstanding preferred stock for the most recently completed dividend period. We are also subject to statutory and
regulatory limitations on our ability to pay dividends on our capital stock. If we are unable to satisfy the capital
requirements applicable to us for any reason, we may be limited in our ability to declare and pay dividends on our
capital stock.

You may experience future dilution as a result of future equity offerings.

We may require additional capital in the future to continue our planned growth. To the extent we raise
additional capital by issuing additional shares of our common stock or other securities convertible into, or
exchangeable for, our common stock, you may experience substantial dilution. We may sell shares or other
securities in any other offering at a price per share that is less than the price per share paid by investors in this
offering, and investors purchasing shares or other securities in the future could have rights superior to those of
existing stockholders. The price per share at which we sell additional shares of our common stock, or securities
convertible into, or exchangeable for, common stock, in future transactions may be higher or lower than the price
per share paid by investors in this offering.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus and any free writing prospectus that we have authorized
for use in connection with this offering contain forward-looking statements that are based on our beliefs and
assumptions and on information currently available to our management. Discussions containing these forward-
looking statements may be found, among other places, in this prospectus supplement, the accompanying prospectus,
in any free writing prospectus we may authorize for use in connection with this offering, in the sections titled
“Business,” “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” incorporated by reference from our most recent Annual Report on Form 10-K and in the section titled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” incorporated by
reference from our Quarterly Report on Form 10-Q for the quarter ended September 30, 2021 as well as any
amendments thereto reflected in subsequent filings with the SEC.

Given these risks, uncertainties and other factors, you should not place undue reliance on these forward-
looking statements. Also, these forward-looking statements represent our estimates and assumptions only as of the
date of this prospectus supplement. You should read this document completely and with the understanding that our
actual future results may be materially different from what we expect. We hereby qualify our forward-looking
statements by these cautionary statements. Except as required by law, we assume no obligation to update these
forward-looking statements publicly, or to update the reasons actual results could differ materially from those
anticipated in these forward-looking statements, even if new information becomes available in the future.

Forward-looking statements may include, but are not limited to, statements about:

the success of the digital currency industry, the development and acceptance of which is subject to a high
degree of uncertainty, as well as the continued evolution of the regulation of this industry and uncertainty of
adoption of digital currencies;

the success of our digital currency initiative and our ability to implement aspects of our growth strategy;

the concentration of our depositor relationships in the digital currency industry generally and among digital
currency exchanges in particular;

our ability to grow or sustain our low-cost funding strategy related to the digital currency initiative;

system failure or cybersecurity breaches of our network security;

our ability to keep pace with rapid technological changes in the industry or implement new technology
effectively;

our reliance on third-party service providers for core systems support, informational website hosting,
internet services, online account opening and other processing services;

our reliance on third party custodians to hold bitcoin in connection with our SEN Leverage product;

economic conditions (including interest rate environment, government economic and monetary policies, the
strength of global financial markets and inflation and deflation) that impact the financial services industry
and/or our business;

increased competition in the financial services industry, particularly from regional and national institutions;

credit risks, including risks related to the significance of commercial real estate loans in our portfolio, our
ability to manage our credit risk effectively and the potential deterioration of the business and economic
conditions in our primary market areas;

results of examinations of us by our regulators, including the possibility that our regulators may, among
other things, require us to increase our regulatory capital, our allowance for loan losses or to write-down
assets;

changes in the value of collateral securing our loans;
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our ability to protect our intellectual property and the risks we face with respect to claims and litigation
initiated against us;

interest rate risk associated with our business, including sensitivity of our interest earning assets and interest
bearing liabilities to interest rates, and the impact to our earnings from changes in interest rates;

our dependence on our management team and changes in management composition;

the effectiveness of our internal control over financial reporting and our ability to remediate any future
material weakness in our internal control over financial reporting;

the sufficiency of our capital, including sources of capital and the extent to which we may be required to
raise additional capital to meet our goals;

potential exposure to fraud, negligence, computer theft and cyber-crime and other disruptions in our
computer systems relating to our development and use of new technology platforms;

the adequacy of our risk management framework;

our involvement from time to time in legal proceedings, examinations and remedial actions by regulators;

changes in the laws, rules, regulations, interpretations or policies relating to financial institution, accounting,
tax, trade, monetary and fiscal matters;

the financial soundness of other financial institutions; and

natural disasters and adverse weather, acts of terrorism, an outbreak of hostilities or other international or
domestic calamities, and other matters beyond our control.

Further, given its ongoing and dynamic nature, it is difficult to predict the full impact of the COVID-19
outbreak on our business. The extent of such impact will depend on future developments, which are highly
uncertain, including when the coronavirus can be controlled and abated and when and how the economy may be
fully reopened. As the result of the COVID-19 pandemic and the related adverse local and national economic
consequences, we could be subject to any of the following risks, any of which could have a material, adverse effect
on our business, financial condition, liquidity, and results of operations: the demand for our products and services
may decline, making it difficult to grow assets and income; if the economy is unable to fully reopen as planned, and
high levels of unemployment continue for an extended period of time, loan delinquencies, problem assets, and
foreclosures may increase, resulting in increased charges and reduced income; collateral for loans, especially real
estate, may decline in value, which could cause loan losses to increase; our allowance for loan losses may increase if
borrowers experience financial difficulties, which will adversely affect our net income; the net worth and liquidity
of loan guarantors may decline, impairing their ability to honor commitments to us; as the result of the decline in the
Federal Reserve’s target federal funds rate to near 0%, the yield on our assets may decline to a greater extent than
the decline in our cost of interest-bearing liabilities, reducing our net interest margin and spread and reducing net
income; our cybersecurity risks are increased as the result of an increase in the number of employees working
remotely; and FDIC premiums may increase if the agency experiences additional resolution costs.

In some cases, you can identify forward-looking statements by terminology such as “anticipates,” “aspires,”
“believes,” “can,” “continues,” “could,” “estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts,”
“projects,” “seeks,” “should,” “will,” or “would,” or similar expressions and the negatives of those terms. These
statements reflect our current views with respect to future events, are based on assumptions and are subject to
known and unknown risks, uncertainties, and other factors, which may cause our actual results, performance, or
achievements to be materially different from any future results, performance or achievements expressed or implied
by the forward-looking statements. Given these risks and uncertainties, you should not place undue reliance on these
forward-looking statements. We discuss in greater detail, and incorporate by reference into this prospectus
supplement in their entirety, many of these risks and uncertainties under the section titled “Risk Factors” contained
in this prospectus supplement, the accompanying prospectus, in any free writing prospectus we may authorize for
use in connection with a specific offering, in our most recent Annual Report on Form 10-K, as well as any
amendments thereto
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reflected in subsequent filings. Also, these forward-looking statements represent our estimates and assumptions only
as of the date of the document containing the applicable statement. Unless required by law, we undertake no
obligation to update or revise any forward-looking statements to reflect new information or future events or
developments. Thus, you should not assume that our silence over time means that actual events are bearing out as
expressed or implied in such forward-looking statements. You should read this prospectus supplement, the
accompanying prospectus, together with the documents that are incorporated by reference herein and therein, and
any free writing prospectus we have authorized for use in connection with a specific offering completely and with
the understanding that our actual future results may be materially different from what we expect. We qualify all of
the forward-looking statements in the foregoing documents by these cautionary statements.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant
subject. These statements are based upon information available to us as of the date of this prospectus supplement,
and while we believe such information forms a reasonable basis for such statements, such information may be
limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive
inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain
and investors are cautioned not to unduly rely upon these statements.

  

S-10 



TABLE OF CONTENTS

  

USE OF PROCEEDS

We estimate that the net proceeds from the sale of shares of common stock in this offering will be
approximately $461.0 million, after deducting underwriting discounts and commissions and estimated offering
expenses payable by us. If the underwriters exercise in full their option to purchase additional shares, we estimate
that the net proceeds will be approximately $530.2 million, after deducting underwriting discounts and commissions
and estimated offering expenses payable by us.

We intend to use net proceeds to us from this offering to further supplement the regulatory capital levels of the
Company and the Bank and for other general corporate purposes, which may include providing capital to support
the Company’s growth organically or through strategic acquisitions, and other growth initiatives, including the
Bank’s SEN Leverage product, custody and other digital asset services. The precise amounts and timing of the
application of proceeds will depend on the requirements of the Company and the Bank.

We will have broad discretion over the uses of the net proceeds from this offering and investors will be relying
on the judgment of our management regarding the application of the net proceeds from this offering. Pending such
uses, we intend to invest the net proceeds from the offering in short-term, investment grade, interest-bearing
securities.
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CAPITALIZATION

The following table sets forth, on a consolidated basis, our capitalization, including regulatory capital ratios as
of September 30, 2021:

on an actual basis, and

on an as-adjusted basis to give effect to the sale of 3,310,344 shares of common stock offered hereby
(assuming the underwriters do not exercise their option to purchase additional shares) after deducting
underwriting discounts and commissions and estimated offering expenses payable by us.

You should read this table in conjunction with “Use of Proceeds” in this prospectus supplement as well as our
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our condensed
consolidated financial statements, including the related notes, incorporated by reference into this prospectus
supplement and the accompanying prospectus from our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2021.

As of September 30, 2021
Actual As adjusted 

(unaudited) 
(in thousands, except per share data)

Cash and cash equivalents $ 3,784,488 $ 4,245,488  
Long-term debt:  

Subordinated debentures, net $ 15,841 $ 15,841  
Total long-term debt 15,841 $ 15,841  

Shareholders’ equity:  
Preferred stock, $0.01 par value per share, 10,000 shares authorized, $1,000

per share liquidation preference, 200 shares issued and outstanding at
September 30, 2021 and as adjusted 2 2  

Class A common stock, $0.01 par value per share, 125,000 shares 
authorized, 26,536 shares issued and outstanding at September 30, 2021 
and 29,846 shares issued and outstanding as adjusted 265 298  

Class B non-voting common stock, $0.01 par value per share, 25,000 
shares authorized, no shares outstanding at September 30, 2021 and no 
shares outstanding as adjusted — —  

Additional paid-in capital 891,611 1,352,578  
Retained earnings 175,485 175,485  
Accumulated other comprehensive income 4,718 4,718  

Total shareholders’ equity 1,072,081 1,533,081  
Total capitalization $ 1,087,922 $ 1,548,922  

Company capital ratios:  
Tier 1 leverage ratio 8.71 11.98  
Common equity tier 1 capital ratio 40.98 62.61  
Tier 1 capital to risk-weighted assets 50.80 72.42  
Total Risk-based capital ratio 51.13 72.76  
Common equity to total assets 6.88 10.12  

Per Share:  
Book value per common share $ 33.10 $ 44.88  

The table assumes the underwriters do not exercise their option to purchase additional shares from us.
For purposes of this table, we have assumed that the net proceeds of this offering will be invested in securities
which carry no risk weighting for purposes of all adjusted risk-based capital ratios.
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DIVIDEND POLICY

Holders of our common stock are only entitled to receive dividends when, as and if declared by our board of
directors out of funds legally available for dividends. We have not paid any cash dividends on our common stock
since inception, and we currently have no plans to pay dividends on our common stock for the foreseeable future.
Furthermore, the terms of our outstanding preferred stock prohibit us from declaring or paying any dividends on any
junior series of our capital stock, including our common stock, or from repurchasing, redeeming or acquiring such
junior stock, unless we have declared and paid full dividends on our outstanding preferred stock for the most
recently completed dividend period. As a Maryland corporation, we are only permitted to pay dividends out of net
earnings.

Because we are a bank holding company and do not engage directly in business activities of a material nature,
our ability to pay dividends to our shareholders depends, in large part, upon our receipt of dividends from the Bank,
which is also subject to numerous limitations on the payment of dividends under California banking laws,
regulations and policies.

Our ability to pay dividends to our shareholders in the future will depend on regulatory restrictions, our
liquidity and capital requirements, our earnings and financial condition, the general economic climate, contractual
restrictions, our ability to service any equity or debt obligations senior to our common stock and other factors
deemed relevant by our board of directors.
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DESCRIPTION OF CAPITAL STOCK

The following description of the Company’s Class A Common Stock, Class B Common Stock, Series A
Preferred Stock, related depositary shares and the relevant provisions of the Company’s Articles of Incorporation,
as amended, or Articles, and Amended and Restated Bylaws, or Bylaws, are summaries and are qualified in their
entirety by reference to (i) the Company’s Articles, (ii) the Company’s Bylaws, (iii) the Deposit Agreement, dated as
of August 4, 2021, or the Series A Deposit Agreement, by and among the Company, American Stock Transfer &
Trust Company, LLC, as depositary, or the Depositary, and the holders from time to time of the depositary receipts
evidencing the depositary shares, (vi) the Articles Supplementary of 5.375% Fixed Rate Non-Cumulative Perpetual
Preferred Stock, Series A of the Company with respect to the Series A Preferred Stock, dated August 2, 2021, or the
Articles Supplementary. Unless expressly stated otherwise, the following summary does not give effect to provisions
of applicable statutory or common law.

General

We are authorized by our Articles to issue up to (i) 125,000,000 shares of Class A Common Stock, par value
$0.01 per share, (ii) 25,000,000 shares of Class B Common Stock, par value $0.01 per share, and (iii) 10,000,000
shares of preferred stock, par value $0.01 per share. Our Articles generally permits the board of directors of the
Company to increase or decrease the number of authorized shares of capital stock of any class or series without the
approval of our shareholders. The authorized but unissued shares of our capital stock are available for future
issuance without shareholder approval, unless otherwise required by applicable law or the rules of any applicable
securities exchange.

As of September 30, 2021, 26,535,611 shares of our Class A Common Stock and no shares of our Class B
Common Stock were issued and outstanding and held by approximately 144 shareholders of record. As of such date,
200,000 shares of our preferred stock were issued and outstanding. As of such date, we had 1,206,399 shares
available for issuance as share-based payment awards that may be granted under our stock plans.

Common Stock

General

Voting.   Each holder of our Class A Common Stock is entitled to one vote for each share on all matters
submitted to a vote of shareholders, except as otherwise required by law and subject to the rights and preferences of
the holders of any outstanding shares of our preferred stock. The members of our board of directors are elected by a
plurality of the votes cast. Our Articles expressly prohibit cumulative voting.

Class B Common Stock.   Our Class B Common Stock is non-voting while held by the initial holder with
certain limited exceptions. Each share of Class B Common Stock will automatically convert into a share of Class A
Common Stock upon certain sales or transfers by the initial holder of such shares including to an unaffiliated third-
party and in a widely dispersed public offering. If Class B Common Stock is sold or transferred to an affiliate of the
initial holder, the Class B Common Stock would not convert into Class A Common Stock.

Dividends and Other Distributions.   Subject to certain regulatory restrictions and to the rights of holders of our
Series A Preferred Stock and any other preferred stock that we may issue, all shares of our Class A and Class B
Common Stock are entitled to share equally in dividends from legally available funds, when, as, and if declared by
our board of directors. Upon any voluntary or involuntary liquidation, dissolution or winding up of our affairs, all
shares of our Class A and Class B Common Stock would be entitled to share equally in all our remaining assets
available for distribution to our shareholders after payment of creditors and subject to any prior distribution rights
related to our Series A Preferred Stock and any other preferred stock we may issue.

Preemptive Rights.   Holders of our Class A and Class B Common Stock do not have preemptive or
subscription rights to acquire any authorized but unissued shares of our capital stock upon any future issuance of
shares.
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Our Class A Common Stock is listed on NYSE under the symbol “SI.” The Transfer Agent for our Class A
Common Stock and Class B Common Stock is American Stock Transfer & Trust Company, LLC.

Preferred Stock

General

We have 200,000 shares of preferred stock issued and outstanding of which 200,000 are Series A Preferred
Stock and the “stated amount” per share of the Series A Preferred Stock is $1,000.

Ranking

With respect to the payment of dividends by, and distributions of assets upon any liquidation, dissolution or
winding up of, the Company, the Series A Preferred Stock will rank:

senior to our common stock and any class or series of our stock that ranks junior to the Series A Preferred
Stock in the payment of dividends or in the distribution of assets upon our liquidation, dissolution or
winding up, referred to herein as “junior stock”;

senior to or on a parity with each other series of our preferred stock we may issue (except for any senior
series that may be issued upon the requisite vote or consent of the holders of at least two-thirds of the shares
of the Series A Preferred Stock at the time outstanding and entitled to vote, voting together as a single class
with any other series of preferred stock entitled to vote thereon (to the exclusion of all other series of
preferred stock), as provided in the articles supplementary relating to such preferred stock or otherwise; and

junior to all existing and future indebtedness and other non-equity claims on us.

Dividends

General

Holders of Series A Preferred Stock are entitled to receive, when, as and if declared by our board of directors,
or a duly authorized committee thereof, only out of funds legally available for the payment of dividends, non-
cumulative cash dividends payable on the stated amount of $1,000 per share at a rate of 5.375% per annum, and no
more, payable quarterly in arrears on February 15, May 15, August 15 and November 15 of each year, each such
date referred to herein as a “dividend payment date”, with respect to the dividend period (or portion thereof) ending
on the day preceding such respective dividend payment date. In the event that we issue additional shares of Series A
Preferred Stock after the original issue date, those shares will be entitled to dividends that are declared on or after
the date they are issued.

Dividends payable on the Series A Preferred Stock will be calculated for each dividend period (or portion
thereof) on the basis of a 360-day year consisting of twelve 30-day months. Dollar amounts resulting from that
calculation will be rounded to the nearest cent, with one-half cent being rounded upward. Dividends on the Series A
Preferred Stock will cease to accrue on the redemption date, if any, as described below under “Preferred Stock — 
Redemption,” unless we default in the payment of the redemption price of the shares of the Series A Preferred Stock
called for redemption.

Restrictions on Dividends, Redemptions and Repurchases

So long as any share of Series A Preferred Stock remains outstanding, unless dividends on all outstanding
shares of Series A Preferred Stock for the most recently completed dividend period have been paid in full or
declared and a sum sufficient for the payment thereof has been set aside for payment, (i) no dividend may be
declared or paid or set aside for payment, and no distribution may be made, on any junior stock, (ii) no monies may
be paid or made available for a sinking fund for the redemption or retirement of junior stock, and (iii) no shares of
junior stock shall be purchased, redeemed or otherwise acquired for consideration by the Company, subject to
certain exceptions.

As used in this prospectus supplement, “parity stock” means any other class or series of stock of the Company
that ranks on a parity with the Series A Preferred Stock in the payment of dividends and in the
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distribution of assets on any liquidation, dissolution or winding up of the Company. As used in this prospectus
supplement, “dividend parity stock” means any class or series of our stock that ranks on a parity with the Series A
Preferred Stock in the payment of current dividends. As of the date of this prospectus supplement, there are no
series of parity stock outstanding. See “Preferred Stock — Other Preferred Stock” below.

Subject to the considerations described above, and not otherwise, dividends (payable in cash, stock or
otherwise), as may be determined by our board of directors, or a duly authorized committee thereof, may be
declared and paid on our common stock and any other junior stock from time to time out of any assets legally
available for such payment, and the holders of Series A Preferred Stock shall not be entitled to participate in any
such dividend.

Redemption

Optional Redemption

The Series A Preferred Stock is perpetual and has no maturity date. The Series A Preferred Stock is not subject
to any mandatory redemption, sinking fund or other similar provisions. We may redeem the Series A Preferred
Stock at our option, (i) in whole or in part, from time to time, on any dividend payment date on or after August 15,
2026 and in whole but not in part at any time within 90 days following a Regulatory Capital Treatment Event(as
defined in the Articles Supplementary), in each case, at a redemption price equal to the stated amount of $1,000 per
share (equivalent to $25 per depositary share), together with any declared and unpaid dividends, without regard to
any undeclared dividends, to but excluding the redemption date.

The Series A Preferred Stock are not subject to any mandatory redemption, sinking fund or other similar
provisions. Neither the holders of the Series A Preferred Stock nor the holders of the related depositary shares have
the right to require the redemption or repurchase of the Series A Preferred Stock.

Liquidation Rights

In the event we liquidate, dissolve or wind-up our business and affairs, either voluntarily or involuntarily,
before any distribution or payment out of our assets may be made to or set aside for the holders of any junior stock,
holders of the Series A Preferred Stock are entitled to receive out of our assets legally available for distribution to
our stockholders (i.e., after satisfaction of all our liabilities to creditors, if any) an amount equal to the stated amount
of $1,000 per share (equivalent to $25 per depositary share), together with any declared and unpaid dividends,
without regard to any undeclared dividends, to but excluding the date of such payment, referred to herein as the
“liquidation preference”. Holders of the Series A Preferred Stock will not be entitled to any other amounts from us
after they have received their full liquidating distribution.

For purposes of this section, the merger, consolidation or other business combination of the Company with any
other entity, including a transaction in which the holders of Series A Preferred Stock receive cash, securities or
property for their shares, or the sale, lease, conveyance, transfer or exchange of all or substantially all of the assets
of the Company for cash, securities or other property, shall not constitute a liquidation, dissolution or winding up of
the Company.

Voting Rights

Except as provided below or otherwise required by law, the holders of the Series A Preferred Stock have no
voting rights.

Right to Elect Two Directors upon Nonpayment of Dividends

If and whenever dividends payable on Series A Preferred Stock or any class or series of parity stock having
voting rights equivalent to those described in this paragraph, referred to herein as the “voting parity stock”, have not
been declared and paid (or, in the case of voting parity stock bearing dividends on a cumulative basis, shall be in
arrears) in an aggregate amount equal to full dividends for at least six quarterly dividend periods or their equivalent,
whether or not consecutive, referred to herein as a “nonpayment event”, the number of directors on the board of
directors shall automatically be increased by two and the
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holders of Series A Preferred Stock, together with the holders of any outstanding voting parity stock then entitled to
vote for additional directors, voting together as a single class in proportion to their respective stated amounts, shall
be entitled to elect by a plurality of the votes cast the two additional directors, or the preferred stock directors;
provided that the election of any such directors shall not cause us to violate the corporate governance requirement of
NYSE (or any other exchange on which our securities may be listed) that listed companies must have a majority of
independent directors and provided further that our board of directors shall at no time include more than two
preferred stock directors (including, for purposes of this limitation, all directors that the holders of any series of
voting preferred stock are entitled to elect pursuant to like voting rights).

When (i) dividends have been paid (or declared and a sum sufficient for payment thereof set aside) in full on
the Series A Preferred Stock on four consecutive dividend payment dates following a nonpayment event and (ii) the
rights of holders of any voting parity stock to participate in electing the preferred stock directors shall have ceased,
the right of holders of the Series A Preferred Stock to participate in the election of preferred stock directors shall
cease (but subject always to the revesting of such voting rights in the case of any future nonpayment event), the
terms of office of all the preferred stock directors shall immediately terminate, and the number of directors
constituting our board of directors shall automatically be reduced accordingly.

Other Voting Rights

So long as any shares of Series A Preferred Stock remain outstanding, in addition to any other vote or consent
of stockholders required by law or our Articles, the affirmative vote or consent of the holders of at least two-thirds
of all outstanding shares of the Series A Preferred Stock, voting together with any other series of preferred stock that
would be adversely affected in substantially the same manner and entitled to vote as a single class in proportion to
their respective stated amounts (to the exclusion of all other series of preferred stock), given in person or by proxy,
either in writing without a meeting or by vote at any meeting called for the purpose, will be necessary to:

amend or alter our Articles to authorize or increase the authorized amount of, or issue shares of, any class or
series of our capital stock ranking prior to the Series A Preferred Stock in the payment of dividends or in the
distribution of assets on any liquidation, dissolution or winding up of the Company, or issue any obligation
or security convertible into or evidencing the right to purchase any such shares;

amend, alter or repeal the provisions of our Articles so as to materially and adversely affect the powers,
preferences, privileges or rights of the Series A Preferred Stock, taken as a whole; or

consummate (i) a binding share-exchange or reclassification involving the Series A Preferred Stock or (ii) a
merger or consolidation of the Company with or into another entity (whether or not a corporation), unless in
each case (A) the shares of the Series A Preferred Stock remain outstanding or, in the case of any such
merger or consolidation with respect to which we are not the surviving or resulting entity, the Series A
Preferred Stock is converted into or exchanged for preference securities of the surviving or resulting entity
or its ultimate parent and (B) such shares remaining outstanding or such preference securities, as the case
may be, have such rights, preferences, privileges and voting powers, and limitations and restrictions thereof,
taken as a whole, as are not materially less favorable to the holders thereof than the rights, preferences,
privileges and voting powers, and restrictions and limitations thereof, of the Series A Preferred Stock
immediately prior to such consummation, taken as a whole.

Preemptive and Conversion Rights

The holders of the Series A Preferred Stock do not have any preemptive rights. The Series A Preferred Stock is
not convertible into or exchangeable for property or shares of any other series or class of our capital stock.
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Depositary Shares

General

We have issued depositary shares each representing a 1/40th ownership interest in a share of Series A Preferred
Stock, which are evidenced by depositary receipts. We have deposited the underlying shares of the Series A
Preferred Stock with the Depositary pursuant to the Series A Deposit Agreement. Subject to the terms of the
Series A Deposit Agreement, each holder of a depositary share is entitled, through the Depositary, in proportion to
the applicable fraction of a share of Series A Preferred Stock represented by such depositary share, to all the rights
and preferences of the Series A Preferred Stock represented thereby (including dividend, voting, redemption and
liquidation rights).

Dividends and Other Distributions

Each dividend payable on a depositary share shall be in an amount equal to 1/40th of the dividend declared and
payable on the related share of the Series A Preferred Stock. The Depositary will distribute any cash dividends or
other cash distributions received in respect of the deposited Series A Preferred Stock to the record holders of
depositary shares relating to the underlying Series A Preferred Stock in proportion to the number of depositary
shares held by the holders.

Redemption of Depositary Shares

If we redeem the Series A Preferred Stock represented by the depositary shares, the depositary shares will be
redeemed from the proceeds received by the Depositary resulting from the redemption of the Series A Preferred
Stock held by the Depositary. The redemption price per depositary share is expected to be equal to 1/40th of the
redemption price per share payable with respect to the Series A Preferred Stock (or $25 per depositary share), plus
any declared and unpaid dividends, without regard to any undeclared dividends, to, but excluding, the redemption
date, on the shares of the Series A Preferred Stock.

Voting of the Series A Preferred Stock

Because each depositary share represents a 1/40th interest in a share of the Series A Preferred Stock, holders of
depositary receipts are entitled to 1/40th of a vote per depositary share under those limited circumstances in which
holders of the Series A Preferred Stock are entitled to a vote, as described above in “Preferred Stock — Voting
Rights.”

When the Depositary receives notice of any meeting at which the holders of the Series A Preferred Stock are
entitled to vote, the Depositary will mail (or otherwise transmit by an authorized method) the information contained
in the notice to the record holders of the depositary shares relating to the Series A Preferred Stock. Each record
holder of the depositary shares on the record date, which will be the same date as the record date for the Series A
Preferred Stock, may instruct the Depositary to vote the amount of the Series A Preferred Stock represented by the
holder’s depositary shares. To the extent possible, the Depositary will vote the amount of the Series A Preferred
Stock represented by depositary shares in accordance with the instructions it receives. We will agree to take all
reasonable actions that the Depositary determines are necessary to enable the Depositary to vote as instructed. If the
Depositary does not receive specific instructions from the holders of any depositary shares representing the Series A
Preferred Stock, it will vote all depositary shares held by it proportionately with instructions received.

Listing of Depositary Shares

The depositary shares are listed on NYSE under the symbol “SI PRA.”
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS OF COMMON
STOCK

The following summary describes the material U.S. federal income tax consequences of the acquisition,
ownership and disposition of our common stock acquired in this offering by Non-U.S. Holders (as defined below).
This discussion is not a complete analysis of all potential U.S. federal income tax consequences relating thereto, and
does not deal with foreign, state and local consequences that may be relevant to Non-U.S. Holders in light of their
particular circumstances, nor does it address U.S. federal tax consequences (such as gift and estate taxes) other than
income taxes. Special rules different from those described below may apply to certain Non-U.S. Holders that are
subject to special treatment under the Internal Revenue Code of 1986, as amended, or the Code, such as financial
institutions, insurance companies, tax-exempt organizations, broker-dealers and traders in securities, U.S.
expatriates, “controlled foreign corporations,” “passive foreign investment companies,” corporations that
accumulate earnings to avoid U.S. federal income tax, corporations organized outside of the United States, any state
thereof or the District of Columbia that are nonetheless treated as United States income taxpayers for United States
federal tax purposes, persons that hold our common stock as part of a “straddle,” “hedge,” “conversion transaction,”
“synthetic security” or integrated investment or other risk reduction strategy, persons who acquire our common
stock through the exercise of an option or otherwise as compensation, persons subject to the alternative minimum
tax or federal Medicare contribution tax on net investment income, partnerships and other pass-through entities or
arrangements, and investors in such pass-through entities or arrangements. Such Non-U.S. Holders are urged to
consult their own tax advisors to determine the U.S. federal, state, local and other tax consequences that may be
relevant to them. Furthermore, the discussion below is based upon the provisions of the Code, and Treasury
regulations, rulings and judicial decisions thereunder as of the date hereof, and such authorities may be repealed,
revoked or modified, perhaps retroactively, so as to result in U.S. federal income tax consequences different from
those discussed below. We have not requested a ruling from the U.S. Internal Revenue Service, or IRS, with respect
to the statements made and the conclusions reached in the following summary, and there can be no assurance that
the IRS will agree with such statements and conclusions. This discussion assumes that the Non-U.S. Holder holds
our common stock as a “capital asset” within the meaning of Section 1221 of the Code (generally, property held for
investment).

Persons considering the purchase of our common stock pursuant to this offering should consult their own tax
advisors concerning the U.S. federal income, estate and other tax consequences of acquiring, owning and disposing
of our common stock in light of their particular situations as well as any consequences arising under the laws of any
other taxing jurisdiction, including any state, local or foreign tax consequences.

For the purposes of this discussion, a “Non-U.S. Holder” is, for U.S. federal income tax purposes, a beneficial
owner of common stock that is neither a U.S. Holder, nor a partnership (or other entity treated as a partnership for
U.S. federal income tax purposes regardless of its place of organization or formation). A “U.S. Holder” means a
beneficial owner of our common stock that is for U.S. federal income tax purposes any of the following:

an individual who is a citizen or resident of the United States;

a corporation or other entity treated 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 if it (1) is subject to the primary supervision of a court within the U.S. and one or more U.S. persons
have the authority to control all substantial decisions of the trust or (2) has a valid election in effect under
applicable U.S. Treasury regulations to be treated as a U.S. person.

Distributions

Distributions, if any, made on our common stock to a Non-U.S. Holder to the extent made out of our current or
accumulated earnings and profits (as determined under U.S. federal income tax principles) generally will constitute
dividends for U.S. tax purposes and will be subject to withholding tax at a 30% rate or such lower rate as may be
specified by an applicable income tax treaty, subject to the discussion below under “Foreign Accounts.” To obtain a
reduced rate of withholding under a treaty, a Non-U.S. Holder
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generally will be required to provide us or our paying agent with a properly executed IRS Form W-8BEN (in the
case of individuals) or IRS Form W-8BEN-E (in the case of entities), or other appropriate form, including a U.S.
taxpayer identification number or, in certain circumstances, a foreign tax identifying number, and certifying the
Non-U.S. Holder’s entitlement to benefits under that treaty. This certification must be provided to us or our paying
agent prior to the payment of dividends and must be updated periodically. In the case of a Non-U.S. Holder that is
an entity, Treasury regulations and the relevant tax treaty provide rules to determine whether, for purposes of
determining the applicability of a tax treaty, dividends will be treated as paid to the entity or to those holding an
interest in that entity. If a Non-U.S. Holder holds stock through a financial institution or other agent acting on the
holder’s behalf, the holder will be required to provide appropriate documentation to such agent. The holder’s agent
will then be required to provide certification to us or our paying agent, either directly or through other
intermediaries. If you are eligible for a reduced rate of U.S. federal withholding tax under an income tax treaty and
you do not timely provide the required certification, you may be able to obtain a refund or credit of any excess
amounts withheld by timely filing an appropriate claim for a refund with the IRS.

We generally are not required to withhold tax on dividends paid to a Non-U.S. Holder that are effectively
connected with the Non-U.S. Holder’s conduct of a trade or business within the United States (and, if required by an
applicable income tax treaty, are attributable to a permanent establishment that such holder maintains in the United
States) if a properly executed IRS Form W-8ECI, stating that the dividends are so connected, is furnished to us or
our paying agent (or, if stock is held through a financial institution or other agent, to such agent). In general, such
effectively connected dividends will be subject to U.S. federal income tax, on a net income basis at the regular
graduated rates applicable to U.S. residents. A corporate Non-U.S. Holder receiving effectively connected dividends
may also be subject to an additional “branch profits tax,” which is imposed, under certain circumstances, at a rate of
30% (or such lower rate as may be specified by an applicable treaty) on the corporate Non-U.S. Holder’s effectively
connected earnings and profits, subject to certain adjustments. Non-U.S. Holders should consult their tax advisors
regarding any applicable income tax treaties that may provide for different rules.

To the extent distributions on our common stock, if any, exceed our current and accumulated earnings and
profits, they will first reduce the Non-U.S. Holder’s adjusted basis in our common stock, but not below zero, and
then will be treated as gain to the extent of any excess, and taxed in the same manner as gain realized from a sale or
other disposition of common stock as described in the next section.

Gain on Disposition of Our Common Stock

Subject to the discussions below under “Information Reporting Requirements and Backup Withholding” and
“Foreign Accounts,” a Non-U.S. Holder generally will not be subject to U.S. federal income tax with respect to gain
realized on a sale or other disposition of our common stock unless (a) the gain is effectively connected with a trade
or business of such holder in the United States (and, if required by an applicable income tax treaty, is attributable to
a permanent establishment that such holder maintains in the United States), (b) the Non-U.S. Holder is a nonresident
alien individual and is present in the United States for 183 or more days in the taxable year of the disposition and
certain other conditions are met or (c) we are or have been a “United States real property holding corporation,” or a
USRPHC within the meaning of Code Section 897(c)(2) at any time within the shorter of the five-year period
preceding such disposition or such holder’s holding period.

In general, we would be a USRPHC if at least half of our business assets (by fair market value) consists of
“United States real property interests” within the meaning of Code Section 897(c)(1). We believe that we have not
been and that we are not, and we do not anticipate becoming, a USRPHC. Even if we are treated as a USRPHC, gain
realized by a Non-U.S. Holder on a disposition of our common stock will not be subject to U.S. federal income tax
so long as (1) the Non-U.S. Holder owned, directly, indirectly and constructively, no more than 5% of our common
stock at all times within the shorter of (i) the five-year period preceding the disposition or (ii) the holder’s holding
period and (2) our common stock is regularly traded on an established securities market. There can be no assurance
that our common stock will continue to qualify as regularly traded on an established securities market. If any gain
on your disposition is taxable because we are or we become a USRPHC and your ownership of our common stock
exceeds 5%, you will be taxed on such disposition generally in the manner applicable to U.S. persons.
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If you are a Non-U.S. Holder and the gain realized on a sale or other disposition of our common stock would
be considered effectively connected with your trade or business in the United States, you will be required to pay tax
on the net gain derived from the sale at regular graduated U.S. federal income tax rates, and such corporate Non-
U.S. Holders may be subject to the additional branch profits tax at a 30% rate or such lower rate as may be specified
by an applicable income tax treaty. Gain realized on a sale or other disposition of our common stock by a
nonresident alien individual present in the United States for 183 or more days in the taxable year of the disposition
will be subject to U.S. federal income tax at a flat 30% rate or such lower rate as may be specified by an applicable
income tax treaty, which gain may be offset by certain U.S.- source capital losses (even though you are not
considered a resident of the U.S.), provided that the Non-U.S. Holder has timely filed U.S. federal income tax
returns with respect to such losses.

Information Reporting Requirements and Backup Withholding

Generally, we must report information to the IRS with respect to any dividends we pay on our common stock
(even if the payments are exempt from withholding), including the amount of any such dividends, the name and
address of the recipient, and the amount, if any, of tax withheld. A similar report is sent to the holder to whom any
such dividends are paid. Pursuant to tax treaties or certain other agreements, the IRS may make its reports available
to tax authorities in the recipient’s country of residence.

Dividends paid by us (or our paying agents) to a Non-U.S. Holder may also be subject to U.S. backup
withholding at a rate of 24% unless the Non-U.S. Holder provides a properly executed IRS Form W-8BEN, IRS
Form W-8BEN-E, or IRS Form W-8ECI, or otherwise establishes an exemption. Notwithstanding the foregoing,
backup withholding may apply if the payor has actual knowledge, or reason to know, that the holder is a U.S. person
who is not an exempt recipient.

U.S. information reporting and backup withholding requirements generally will apply to the proceeds of a
disposition of our common stock effected by or through a U.S. office of any broker, U.S. or foreign, unless the Non-
U.S. Holder provides a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E or otherwise meets
documentary evidence requirements for establishing non-U.S. person status or otherwise establishes an exemption.
Generally, U.S. information reporting and backup withholding requirements will not apply to a payment of
disposition proceeds to a Non-U.S. Holder where the transaction is effected outside the U.S. through a non-U.S.
office of a non-U.S. broker. Information reporting and backup withholding requirements may, however, apply to a
payment of disposition proceeds if the broker has actual knowledge, or reason to know, that the holder is, in fact, a
U.S. person. For information reporting purposes, certain brokers with substantial U.S. ownership or operations will
generally be treated in a manner similar to U.S. brokers.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
credited against the tax liability of persons subject to backup withholding, provided that the required information is
timely furnished to the IRS.

Foreign Accounts

Sections 1471 through 1474 of the Code (commonly referred to as “FATCA”) impose a U.S. federal
withholding tax of 30% on certain payments, including dividends paid on and (subject to proposed Treasury
regulations discussed below) the gross proceeds of a disposition of our common stock, to a “foreign financial
institution” (as specifically defined by applicable rules) unless such institution enters into an agreement with the
U.S. government to withhold on certain payments and to collect and provide to the U.S. tax authorities substantial
information regarding U.S. account holders of such institution (which includes certain equity holders of such
institution, as well as certain account holders that are foreign entities with U.S. owners). FATCA also generally
imposes a U.S. federal withholding tax of 30% on certain payments, including dividends paid on and (subject to
proposed Treasury regulations discussed below) the gross proceeds of a disposition of our common stock, to a non-
financial foreign entity unless such entity provides the withholding agent with either a certification that it does not
have any substantial direct or indirect U.S. owners or provides information regarding substantial direct and indirect
U.S. owners of the entity. An intergovernmental agreement between the United States and an applicable foreign
country may modify those requirements. The withholding tax described above will not apply if the foreign financial
institution or non-financial foreign entity otherwise qualifies for an exemption from the rules. Prospective investors
are
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encouraged to consult with their own tax advisors regarding the possible implications of FATCA on their
investment in our common stock.

The withholding provisions described above currently apply to payments of dividends. The Treasury Secretary
has issued proposed regulations which provide that the withholding provisions under FATCA do not apply with
respect to payment of gross proceeds from a sale or other disposition of our common stock and which may be relied
upon by taxpayers until final regulations are issued.

EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN TAX ADVISOR REGARDING THE
TAX CONSEQUENCES OF ACQUIRING, HOLDING AND DISPOSING OF OUR COMMON STOCK,
INCLUDING THE CONSEQUENCES OF ANY RECENT CHANGE IN APPLICABLE LAW.
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UNDERWRITING

The Company and the underwriters named below have entered into an underwriting agreement with respect to
the shares of Class A common stock being offered. Subject to certain conditions, each underwriter has severally
agreed to purchase the number of shares indicated in the following table. Goldman Sachs & Co. LLC, J.P. Morgan
Securities LLC and Keefe, Bruyette & Woods, Inc. are the representatives of the underwriters.

Underwriters Number of Shares

Goldman Sachs & Co. LLC  1,195,995 
J.P. Morgan Securities LLC  896,997 
Keefe, Bruyette & Woods, Inc.  896,997 
Compass Point Research & Trading, LLC  106,785 
Craig-Hallum Capital Group LLC  106,785 
Wedbush Securities Inc.  106,785 

Total  3,310,344 

The underwriters are committed to take and pay for all of the shares being offered, if any are taken, other than
the shares covered by the option described below unless and until this option is exercised.

The underwriters have an option to buy up to an additional 496,551 shares from the Company.

They may exercise that option for 30 days. If any shares are purchased pursuant to this option, the underwriters
will severally purchase shares in approximately the same proportion as set forth in the table above.

The following table shows the per share and total underwriting discounts and commissions to be paid to the
underwriters by the Company. Such amounts are shown assuming both no exercise and full exercise of the
underwriters’ option to purchase additional shares.

Paid by the Company

No Exercise Full Exercise 
Per Share $ 5.61875 $ 5.61875 
Total $18,599,995 $21,389,991 

Shares sold by the underwriters to the public will initially be offered at the initial public offering price set forth
on the cover of this prospectus. Any shares sold by the underwriters to securities dealers may be sold at a discount
of up to $3.37125 per share from the initial public offering price. After the initial offering of the shares, the
representatives may change the offering price and the other selling terms. The offering of the shares by the
underwriters is subject to receipt and acceptance and subject to the underwriters’ right to reject any order in whole
or in part.

The Company, its executive officers and its directors, have agreed with the underwriters, subject to certain
exceptions, not to dispose of or hedge any of their common stock or securities convertible into or exchangeable for
shares of common stock during the period from the date of this prospectus supplement continuing through the date
60 days after the date of this prospectus supplement, except with the prior written consent of Goldman Sachs & Co.
LLC, J.P. Morgan Securities LLC and Keefe, Bruyette & Woods, Inc.

The restrictions above do not apply to (a) bona fide gifts, sales or other dispositions of shares of any class of
the Company’s capital stock, in each case that are made exclusively between and among the holder or members of
the holder’s family, or affiliates of the holder, including its partners (if a partnership) or members (if a limited
liability Company); provided that the transferee/donee agrees to be bound by the terms set forth above and each
party shall not be required, and shall agree to not voluntarily make, any filing or public announcement of the
transfer or disposition prior to the expiration of the lock-up period, (b) the exercise of warrants or the exercise of
stock options granted pursuant to the Company’s stock option/incentive plans or otherwise outstanding on the date
hereof; provided, that the restrictions shall apply to shares of
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Common Stock issued upon such exercise or conversion, (c) the establishment of any contract, instruction or plan
that satisfies all of the requirements of Rule 10b5-1, or a Rule 10b5-1 Plan, under the Exchange Act; provided,
however, that no sales of common stock or securities convertible into, or exchangeable or exercisable for, common
stock, shall be made pursuant to a Rule 10b5-1 Plan prior to the expiration of the lock-up period (as the same may
be extended); provided further, that the Company is not required to report the establishment of such Rule 10b5-1
Plan in any public report or filing with the Commission under the Exchange Act during the lock-up period and does
not otherwise voluntarily effect any such public filing or report regarding such Rule 10b5-1 Plan, and (d) any
demands or requests for, exercise any right with respect to, or take any action in preparation of, the registration by
the Company under the Securities Act of the holder’s shares of common stock, provided that no transfer of the
holder’s shares of common stock registered pursuant to the exercise of any such right and no registration statement
shall be filed under the Securities Act with respect to any of the holder’s shares of common stock during the lock-up
period.

In connection with the offering, the underwriters may purchase and sell shares of common stock in the open
market. These transactions may include short sales, stabilizing transactions and purchases to cover positions created
by short sales. Short sales involve the sale by the underwriters of a greater number of shares than they are required
to purchase in the offering, and a short position represents the amount of such sales that have not been covered by
subsequent purchases. A “covered short position” is a short position that is not greater than the amount of additional
shares for which the underwriters’ option described above may be exercised. The underwriters may cover any
covered short position by either exercising their option to purchase additional shares or purchasing shares in the
open market. In determining the source of shares to cover the covered short position, the underwriters will consider,
among other things, the price of shares available for purchase in the open market as compared to the price at which
they may purchase additional shares pursuant to the option described above. “Naked” short sales are any short sales
that create a short position greater than the amount of additional shares for which the option described above may be
exercised. The underwriters must cover any such naked short position by purchasing shares in the open market. A
naked short position is more 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 the offering. Stabilizing transactions consist of various bids for or purchases of common stock made by
the underwriters in the open market prior to the completion of the offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the
underwriters a portion of the underwriting discount received by it because the representatives have repurchased
shares sold by or for the account of such underwriter in stabilizing or short covering transactions.

Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters
for their own accounts, may have the effect of preventing or retarding a decline in the market price of the
Company’s stock, and together with the imposition of the penalty bid, may stabilize, maintain or otherwise affect
the market price of the common stock. As a result, the price of the common stock may be higher than the price that
otherwise might exist in the open market. The underwriters are not required to engage in these activities and may
end any of these activities at any time. These transactions may be effected on NYSE, in the over-the-counter market
or otherwise.

The Company estimates that the total expenses of the offering, excluding underwriting discounts and
commissions, will be approximately $400,000.

The Company has agreed to indemnify the several underwriters against certain liabilities, including liabilities
under the Securities Act of 1933.

The underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include sales and trading, commercial and investment banking, advisory, investment
management, investment research, principal investment, hedging, market making, brokerage and other financial and
non-financial activities and services. Certain of the underwriters and their respective affiliates have provided, and
may in the future provide, a variety of these services to the issuer and to persons and entities with relationships with
the issuer, for which they received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the underwriters and their respective affiliates,
officers, directors and employees may purchase, sell or hold a broad array of investments and
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actively trade securities, derivatives, loans, commodities, currencies, credit default swaps and other financial
instruments for their own account and for the accounts of their customers, and such investment and trading activities
may involve or relate to assets, securities and/or instruments of the issuer (directly, as collateral securing other
obligations or otherwise) and/or persons and entities with relationships with the issuer. The underwriters and their
respective affiliates may also communicate independent investment recommendations, market color or trading ideas
and/or publish or express independent research views in respect of such assets, securities or instruments and may at
any time hold, or recommend to clients that they should acquire, long and/or short positions in such assets, securities
and instruments.

European Economic Area

In relation to each Member State of the European Economic Area (each a “Relevant State”), no common
shares, or the Shares, have been offered or will be offered pursuant to the offering to the public in that Relevant
State prior to the publication of a prospectus in relation to the Shares which has been approved by the competent
authority in that Relevant State or, where appropriate, approved in another Relevant

State and notified to the competent authority in that Relevant State, all in accordance with the Prospectus
Regulation), except that offers of Shares may be made to the public in that Relevant State at any time under the
following exemptions under the Prospectus Regulation:

to any legal entity which is a qualified investor as defined under the Prospectus Regulation;

to fewer than 150 natural or legal persons (other than qualified investors as defined under the Prospectus
Regulation), subject to obtaining the prior consent of the representatives for any such offer; or

in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of Shares shall require the Company or any representative to publish a prospectus
pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the
Prospectus Regulation.

For the purposes of this provision, the expression an “offer to the public” in relation to any Shares in any
Relevant State means the communication in any form and by any means of sufficient information on the terms of
the offer and any Shares to be offered so as to enable an investor to decide to purchase or subscribe for any Shares,
and the expression “Prospectus Regulation” means Regulation (EU) 2017/1129.

United Kingdom

Each Underwriter has represented and agreed that:

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 the Financial Services and Markets Act 2000 (as amended, or the FSMA)) received by it in
connection with the issue or sale of the shares in circumstances in which Section 21(1) of the FSMA does
not apply to the Company; and

it has complied and will comply with all applicable provisions of the FSMA with respect to anything done
by it in relation to the shares in, from or otherwise involving the United Kingdom.

Canada

The securities may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal
that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1)
of the Securities Act (Ontario), and are permitted clients, as defined in National 
Instrument 31-103 Registration Requirements, Exemptions, and Ongoing Registrant Obligations. Any resale of the
securities must be made in accordance with an exemption form, or in a transaction not subject to, the prospectus
requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this offering memorandum (including any amendment thereto)
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contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser
within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory of these
rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters
are not required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest
in connection with this offering.

Hong Kong

The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances
which do not constitute an offer to the public within the meaning of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap. 32 of the Laws of Hong Kong) (or the Companies (Winding Up and Miscellaneous
Provisions) Ordinance) or which do not constitute an invitation to the public within the meaning of the Securities
and Futures Ordinance (Cap. 571 of the Laws of Hong Kong), or the Securities and Futures Ordinance, or (ii) to
“professional investors” as defined in the Securities and Futures Ordinance and any rules made thereunder, or (iii) in
other circumstances which do not result in the document being a “prospectus” as defined in the Companies
(Winding Up and Miscellaneous Provisions) Ordinance, and no advertisement, invitation or document relating to the
shares may be issued or may be in the possession of any person for the purpose of issue (in each case whether in
Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the
public in Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect
to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional
investors” in Hong Kong as defined in the Securities and Futures Ordinance and any rules made thereunder.

Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus and any other document or material in connection with the offer or sale, or invitation
for subscription or purchase, of the shares may not be circulated or distributed, nor may the shares be offered or
sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons
in Singapore other than (i) to an institutional investor (as defined under Section 4A of the Securities and Futures
Act, Chapter 289 of Singapore, or the SFA) under Section 274 of the SFA, (ii) to a relevant person (as defined in
Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the
SFA, and in accordance with the conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA, in each case subject to conditions set
forth in the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is a
corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is
to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an
accredited investor, the securities (as defined in Section 239(1) of the SFA) of that corporation shall not be
transferable for 6 months after that corporation has acquired the shares under Section 275 of the SFA except: (1) to
an institutional investor under Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of the
SFA), (2) where such transfer arises from an offer in that corporation’s securities pursuant to Section 275(1A) of the
SFA, (3) where no consideration is or will be given for the transfer, (4) where the transfer is by operation of law,
(5) as specified in Section 276(7) of the SFA, or (6) as specified in Regulation 32 of the Securities and Futures
(Offers of Investments) (Shares and Debentures) Regulations 2005 of Singapore, or Regulation 32).

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is a
trust (where the trustee is not an accredited investor (as defined in Section 4A of the SFA)) whose sole purpose is to
hold investments and each beneficiary of the trust is an accredited investor, the beneficiaries’ rights and interest
(howsoever described) in that trust shall not be transferable for 6 months after that trust has acquired the shares
under Section 275 of the SFA except: (1) to an institutional investor under Section 274 of the SFA or to a relevant
person (as defined in Section 275(2) of the SFA), (2) where such transfer arises from an offer that is made on terms
that such rights or interest are acquired at a consideration
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of not less than S$200,000 (or its equivalent in a foreign currency) for each transaction (whether such amount is to
be paid for in cash or by exchange of securities or other assets), (3) where no consideration is or will be given for
the transfer, (4) where the transfer is by operation of law, (5) as specified in Section 276(7) of the SFA, or (6) as
specified in Regulation 32.

Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Act of
Japan (Act No. 25 of 1948, as amended), or the FIEA. The securities may not be offered or sold, directly or
indirectly, in Japan or to or for the benefit of any resident of Japan (including any person resident in Japan or any
corporation or other entity organized under the laws of Japan) or to others for reoffering or resale, directly or
indirectly, in Japan or to or for the benefit of any resident of Japan, except pursuant to an exemption from the
registration requirements of the FIEA and otherwise in compliance with any relevant laws and regulations of Japan.
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LEGAL MATTERS

The validity of the shares of common stock being offered by this prospectus supplement will be passed upon
for us by Holland & Knight LLP, Washington, D.C. As of December 6, 2021, attorneys employed by that law firm
beneficially owned approximately 5,753 shares of our common stock. Certain legal matters in connection with this
offering will be passed upon for the underwriters by Davis Polk & Wardwell LLP, New York, New York.

EXPERTS

The consolidated financial statements of Silvergate Capital Corporation and its subsidiaries as of and for
the years ended December 31, 2020 and 2019 incorporated herein by reference in Silvergate Capital Corporation’s
Annual Report on Form 10-K for the year ended December 31, 2020, have been audited by Crowe LLP, an
independent registered public accounting firm, as set forth in its reports thereon, and upon the authority of said firm
as an expert in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our SEC
filings are available to the public over the Internet at the SEC’s website at www.sec.gov. Our Annual Report on
Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, including any amendments to those
reports, and other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the
Exchange Act can also be accessed free of charge on our website at www.silvergatebank.com under the “Investor
Relations” tab. These filings will be available as soon as reasonably practicable after we electronically file such
material with, or furnish it to, the SEC. The information contained in, or that can be accessed through, our website is
not incorporated by reference into this prospectus supplement.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information from other documents that we file with it, which
means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is considered to be part of this prospectus supplement. Information in this prospectus
supplement supersedes information incorporated by reference that we filed with the SEC prior to the date of this
prospectus supplement, while information that we file later with the SEC will automatically update and supersede
the information in this prospectus supplement. We incorporate by reference into this prospectus supplement and the
registration statement of which this prospectus supplement is a part the information or documents listed below that
we have filed with the SEC (Commission File 
No. 001-39123):

Annual Report on Form 10-K for the year ended December 31, 2020;

Quarterly Reports on Form 10-Q for the quarters ended March 31, 2021, June 30, 2021 and September 30,
2021;

Current Reports on Form 8-K filed on January 25, 2021 (except for information furnished pursuant to
Item 7.01), February 17, 2021, March 9, 2021 (except for information furnished pursuant to Item 7.01),
June 15, 2021, July 30, 2021, August 4, 2021 (as amended on August 31, 2021), September 27, 2021 and
November 8, 2021;

Annual meeting proxy statement filed on April 15, 2021 (only those portions that have been incorporated by
reference in the Annual Report on Form 10-K for the year ended December 31, 2020); and

Description of our capital stock set forth in Exhibit 4.7 of our Annual Report on Form 10-K for the year
ended December 31, 2019 and any amendment or report filed with the SEC for the purposes of updating
such description.

We also incorporate by reference any future filings (other than current reports furnished under Item 2.02 or
Item 7.01 of Form 8-K and exhibits filed on such form that are related to such items unless such Form 8-K expressly
provides to the contrary) made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until
we file a post-effective amendment that indicates the termination of the offering of the securities made by this
prospectus and will become a part of this prospectus from the date that such documents are filed with the SEC.
Information in such future filings updates and supplements the information provided in this prospectus. Any
statements in any such future filings will automatically be deemed to modify and supersede any information in any
document we previously filed with the SEC that is incorporated or deemed to be incorporated herein by reference to
the extent that statements in the later filed document modify or replace such earlier statements.

We will furnish without charge to each person, including any beneficial owner, to whom a prospectus is
delivered, upon written or oral request, a copy of any or all of the documents incorporated by reference, including
exhibits to these documents. Any such request may be made by writing or telephoning us at the following address or
phone number:

Silvergate Capital Corporation 
Attn: Investor Relations 

Executive Square, Suite 300 
La Jolla, CA 92037 

(858) 200-3782
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Prospectus

Silvergate Capital Corporation

Class A Common Stock, Preferred Stock, Debt Securities, Warrants,
Units, and Depositary Shares

We may offer and sell from time to time, and one or more selling shareholders to be identified in the future
may offer or sell from time to time, in one or more offerings shares of our Class A common stock, shares of our
preferred stock, debt securities, warrants to purchase shares of our Class A common stock, shares of our preferred
stock and/or debt securities, units comprised of one or more shares of Class A common stock, shares of preferred
stock and warrants in any combination, and depositary shares. This prospectus provides you with a general
description of these securities and the general manner in which we will offer these securities. Each time we and/or
any selling shareholders sell securities, we will provide a prospectus supplement that will contain specific
information about the terms of that offering. The prospectus supplement may also add, update or change information
contained in this prospectus, including identifying the names of any selling shareholders.

You should read both this prospectus and any prospectus supplement, together with additional information
described under the headings “Incorporation of Certain Information by Reference” beginning on page 1 of this
prospectus and “Where You Can Find More Information” beginning on page 2 of this prospectus, before you make
your investment decision.

Our Class A common stock is listed on the New York Stock Exchange under the symbol “SI.” We have not yet
determined whether any of the other securities that may be offered by this prospectus will be listed on any exchange,
inter-dealer quotation system or over-the-counter market. If we decide to seek the listing of any such securities upon
issuance, the prospectus supplement relating to those securities will disclose the exchange, quotation system or
market on which the securities will be listed.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. For additional information on the method of sale, you should refer to
the section of this prospectus entitled “Plan of Distribution.”

Investing in our securities involves certain risks. You should carefully review the risks and uncertainties
described under the heading “Risk Factors” beginning on page 4 of this prospectus and beginning on page 22
of our Annual Report on Form 10-K for the year ended December 31, 2020, which is incorporated by
reference herein, and the risk factors that may be included in a prospectus supplement and in our periodic
reports and other information we subsequently file with the Securities and Exchange Commission.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON
THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

THE SECURITIES OFFERED HEREBY WILL BE EITHER OUR EQUITY SECURITIES OR
UNSECURED OBLIGATIONS OF OUR COMPANY AND WILL NOT BE DEPOSITS OR SAVINGS
ACCOUNTS OR OTHER OBLIGATIONS OF ANY BANK OR NON-BANK SUBSIDIARY OF
SILVERGATE CAPITAL CORPORATION, AND THEY ARE NOT INSURED BY THE FEDERAL
DEPOSIT INSURANCE CORPORATION OR ANY OTHER GOVERNMENT AGENCY OR
INSTRUMENTALITY.

The date of this Prospectus is July 28, 2021
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic registration statement that we filed with the Securities and Exchange
Commission, or SEC, as a “well-known seasoned issuer,” as defined under Rule 405 under the Securities Act of
1933, as amended, or the Securities Act, using a “shelf” registration process. Under this shelf registration process,
we and/or any selling shareholders may from time to time offer and sell, either separately or together, any
combination of the securities described in this prospectus in one or more offerings. We may also issue any of the
Class A common stock, preferred stock, debt securities, warrants, units upon conversion, depositary shares,
exchange or exercise of any of the securities mentioned above.

This prospectus provides you with a general description of the securities we and/or any selling shareholders
may offer and sell. Each time we and/or any selling shareholders offer securities under this prospectus, we will
provide a prospectus supplement that will contain more specific information about the terms of that particular
offering. The prospectus supplement may also add, update or change information contained in this prospectus. You
should carefully read both this prospectus, especially the section entitled “Risk Factors” beginning on page 2, and
any prospectus supplement before making a decision to invest in any of the securities. You should also carefully
read the additional information described below under the headings “Incorporation of Certain Information by
Reference” and “Where You Can Find More Information” before making a decision to invest in any of the
securities.

We have not authorized anyone to provide you with different information. No dealer, salesperson or other
person is authorized to give any information or to represent anything not contained or incorporated by reference in
this prospectus. This prospectus is an offer to sell only the securities offered hereby, but only under circumstances
and in jurisdictions where it is lawful to do so. You should assume that the information in this prospectus and in any
prospectus supplement is accurate only as of the date on the front of the document and that any information we have
incorporated by reference is accurate only as of the date of the document incorporated by reference, regardless of
the time of delivery of this prospectus, any prospectus supplement or any sale of a security.

The registration statement that contains this prospectus, including the exhibits to the registration statement,
contains additional information about us and the securities offered under this prospectus. That registration statement
can be read at the SEC web site, our website, or at the SEC offices, which are mentioned in this prospectus under
the heading “Where You Can Find More Information.”

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus to
“Silvergate,” “the Company,” “the Corporation,” “we,” “us,” “our” and similar terms refer to Silvergate Capital
Corporation and its wholly owned subsidiary, Silvergate Bank, which we sometimes refer to as “Silvergate Bank,”
“the Bank” or “our Bank,” and references to “common stock” or “Class A common stock” refer to our Class A
voting common stock. References to “Class B common stock” refer to our Class B non-voting common stock.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC’s rules allow us to “incorporate by reference” information into this prospectus. This means that we
can disclose important information to you by referring you to another document. Any information referred to in this
way is considered part of this prospectus from the date we file the document. Any reports filed by us with the SEC
after the date of this prospectus and before the date that the offering of the securities by means of this prospectus is
terminated will automatically update and, where applicable, supersede any information contained in this prospectus
or incorporated by reference in this prospectus.

We incorporate by reference into this prospectus the following documents and information filed with the SEC
(other than, in each case, documents or information deemed to have been furnished and not filed in accordance with
SEC rules):

Annual Report on Form 10-K for the year ended December 31, 2020;

Quarterly Report on Form 10-Q for the quarter ended March 31, 2021;

Current Reports on Form 8-K filed on January 25, 2021 (except for information furnished pursuant to Item
7.01), February 17, 2021, March 9, 2021 (except for information furnished pursuant to Item 7.01), and June
15, 2021;
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Annual meeting proxy statement filed on April 15, 2021 (only those portions that have been incorporated by
reference in the Annual Report on Form 10-K for the year ended December 31, 2020); and

Description of our capital stock set forth in Exhibit 4.7 of our Annual Report on Form 10-K for the year
ended December 31, 2020 and any amendment or report filed with the SEC for the purposes of updating
such description.

In addition, all documents that we file pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, after the initial filing date of the registration statement to
which this prospectus relates and prior to the termination of the offering of the securities to which this prospectus
relates will automatically be deemed to be incorporated by reference into this prospectus. In no event, however, will
any of the information that we “furnish” to the SEC under Items 2.02 or 7.01 of any Current Report on Form 8-K
from time to time be incorporated by reference into, or otherwise be included in, this prospectus. Any statement
contained in a document incorporated or deemed to be incorporated by reference in this prospectus shall be deemed
to be modified or superseded to the extent that a statement contained in this prospectus or in a document
subsequently filed modifies or supersedes such statement. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this prospectus.

We will promptly provide without charge to each person to whom this prospectus is delivered a copy of any or
all information that has been incorporated herein by reference (not including exhibits to the information that is
incorporated by reference unless such exhibits are specifically incorporated by reference into such information)
upon the written or oral request of such person. Written requests should be directed to: Silvergate Capital
Corporation, Chief Legal Officer, 4250 Executive Square, Suite 300, La Jolla, California 92037. Telephone requests
should be directed to the Chief Legal Officer at (858) 362-6300.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is a part of a registration statement on Form S-3 filed by us with the SEC under the Securities
Act.

This prospectus does not contain all the information set forth in the registration statement, certain parts of
which are omitted in accordance with the rules and regulations of the SEC. For further information with respect to
us and the securities offered by this prospectus, reference is made to the registration statement. Statements contained
in this prospectus concerning the provisions of such documents are necessarily summaries of such documents and
each such statement is qualified in its entirety by reference to the copy of the applicable document filed with the
SEC.

We file periodic reports, proxy statements and other information with the SEC. Our filings with the SEC are
available to the public over the Internet at the SEC’s website at http://www.sec.gov. Our filings with the SEC are
also available to the public on our website at http://www.silvergate.com, as well as through document retrieval
services.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained, or incorporated by reference, in this prospectus and in any prospectus
supplement may include projections, predictions, expectations or statements as to beliefs or future events or results
or refer to other matters that are not historical facts. Such statements constitute “forward-looking information”
within the meaning of The Private Securities Litigation Reform Act of 1995.

These forward-looking statements represent plans, estimates, objectives, goals, guidelines, expectations,
intentions, projections and statements of our beliefs concerning future events, business plans, expected operating
results and the assumptions upon which those statements are based. In some cases, you can identify these forward-
looking statements by words like “may,” “will,” “should,” “expect,” “plan,” “anticipate,” “intend,” “believe,”
“estimate,” “predict,” “potential,” or “continue” or the negative of those words and other comparable terminology,
although not all forward-looking statements contain these words. Forward-looking statements are not a guarantee of
future performance or results, and will not necessarily be accurate
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indications of the times at, or by, which such performance or results will be achieved. We caution that the forward-
looking statements are based largely on our expectations and information available at the time the statements are
made and are subject to a number of known and unknown risks and uncertainties that are subject to change based on
factors which are, in many instances, beyond our control. Actual results, performance or achievements could differ
materially from those contemplated, expressed, or implied by the forward-looking statements. You should bear this
in mind when reading this prospectus and not place undue reliance on these forward-looking statements.

The following factors, among others, could cause our financial performance to differ materially from that
expressed in such forward-looking statements:

the success of the digital currency industry, the development and acceptance of which is subject to a high
degree of uncertainty, as well as the continued evolution of the regulation of this industry and uncertainty of
adoption of digital currencies;

the success of the digital currency initiative and our ability to implement aspects of our growth strategy;

the concentration of our depositor relationships in the digital currency industry generally and among digital
currency exchanges in particular;

our ability to grow or sustain our low-cost funding strategy related to the digital currency initiative;

system failure or cybersecurity breaches of our network security;

our ability to keep pace with rapid technological changes in the industry or implement new technology
effectively;

our reliance on third-party service providers for core systems support, informational website hosting,
internet services, online account opening and other processing services;

economic conditions (including interest rate environment, government economic and monetary policies, the
strength of global financial markets and inflation and deflation) that impact the financial services industry
and/or our business;

increased competition in the financial services industry, particularly from regional and national institutions;

credit risks, including risks related to the significance of commercial real estate loans in our portfolio, our
ability to manage our credit risk effectively and the potential deterioration of the business and economic
conditions in our primary market areas;

results of examinations of us by our regulators, including the possibility that our regulators may, among
other things, require us to increase our allowance for loan losses or to write-down assets;

changes in the value of collateral securing our loans;

our ability to protect our intellectual property and the risks we face with respect to claims and litigation
initiated against us;

interest rate risk associated with our business, including sensitivity of our interest earning assets and interest
bearing liabilities to interest rates, and the impact to our earnings from changes in interest rates;

our dependence on our management team and changes in management composition;

the effectiveness of our internal control over financial reporting and our ability to remediate any future
material weakness in our internal control over financial reporting;

the sufficiency of our capital, including sources of capital and the extent to which we may be required to
raise additional capital to meet our goals;

potential exposure to fraud, negligence, computer theft and cyber-crime and other disruptions in our
computer systems relating to our development and use of new technology platforms;

the adequacy of our risk management framework;

  

3 



• 

• 

• 

• 

TABLE OF CONTENTS

  

our involvement from time to time in legal proceedings, examinations and remedial actions by regulators;

changes in the laws, rules, regulations, interpretations or policies relating to financial institution, accounting,
tax, trade, monetary and fiscal matters;

the financial soundness of other financial institutions; and

natural disasters and adverse weather, acts of terrorism, an outbreak of hostilities or other international or
domestic calamities, and other matters beyond our control.

If one or more of the factors affecting our forward-looking information and statements proves incorrect, then
our actual results, performance or achievements could differ materially from those expressed in, or implied by,
forward-looking information and statements contained in this prospectus and in the information incorporated by
reference herein. Therefore, we caution you not to place undue reliance on our forward-looking information and
statements.

We undertake no obligation to publicly update forward-looking statements, whether as a result of new
information, future events or otherwise. You are advised, however, to consult any further disclosures we make on
related subjects in our periodic and current reports that we file with the SEC. Also note that we provide cautionary
discussion of risks, uncertainties and possibly inaccurate assumptions relevant to our businesses in our periodic and
current reports to the SEC incorporated by reference in this prospectus and in prospectus supplements and other
offering materials. These are factors that, individually or in the aggregate, management believes could cause our
actual results to differ materially from expected and historical results. You should understand that it is not possible
to predict or identify all such factors. Consequently, you should not consider such disclosures to be a complete
discussion of all potential risks or uncertainties.

The forward-looking statements speak only as of the date on which they are made, and, except to the extent
required by federal securities laws, we undertake no obligation to update any forward-looking statement to reflect
events or circumstances after the date on which the statement is made or to reflect the occurrence of unanticipated
events. In addition, we cannot assess the impact of each factor on our business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-looking
statements.

RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risks and
uncertainties and the risk factors set forth in the documents and reports filed with the SEC that are incorporated by
reference into this prospectus, as well as any risks described in any applicable prospectus supplement, before
making an investment decision. Our business, financial condition and/or results of operations could be materially
adversely affected by any of these risks. The trading price of our securities could decline due to any of these risks,
and you may lose all or part of your investment. This prospectus also contains, and any prospectus supplement may
also contain, forward-looking statements that involve risks and uncertainties. Our actual results could differ
materially from those anticipated in these forward-looking statements as a result of certain factors, including the
risks faced by us described below and elsewhere in this prospectus and the documents incorporated by reference in
this prospectus and any prospectus supplement.

ABOUT SILVERGATE CAPITAL CORPORATION

Silvergate Capital Corporation is the holding company for our wholly owned subsidiary, Silvergate Bank,
which we believe is the leading provider of innovative financial infrastructure solutions and services to participants
in the nascent and expanding digital currency industry. We leverage our technology platform and our management
team’s expertise to develop solutions for many of the largest U.S. digital currency exchanges and investors around
the globe. Our solutions are built on our deep-rooted commitment and proprietary approach to regulatory
compliance.

Key to our leadership position and growth strategy is the Silvergate Exchange Network, or the SEN, our
proprietary, virtually instantaneous payment network for participants in the digital currency industry
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which serves as a platform for the development of additional products and services. The SEN has a powerful
network effect that makes it more valuable as participants and utilization increase. The SEN has enabled us to
significantly grow our noninterest bearing deposit product for digital currency industry participants, which has
provided the majority of our funding over the last three years. This unique source of funding is a distinctive
advantage over most traditional financial institutions and allows us to generate revenue from a conservative
portfolio of investments in cash, short term securities and certain types of loans that we believe generate attractive
risk-adjusted returns. In addition, use of the SEN has resulted in an increase in noninterest income that we believe
will become a valuable source of additional revenue as we develop and deploy fee-based solutions in connection
with our digital currency initiative. We are also evaluating additional products or product enhancements specifically
targeted at providing further financial infrastructure solutions to our customers and strengthening SEN network
effects. The first of such products is SEN Leverage, which allows our customers to obtain U.S. dollar loans
collateralized by bitcoin.

The Company’s assets consist primarily of its investment in Silvergate Bank and its primary activities are
conducted through Silvergate Bank. The Company is a registered bank holding company that is subject to
supervision by the Board of Governors of the Federal Reserve System, or the Federal Reserve. Silvergate Bank is
subject to supervision by the California Department of Financial Protection and Innovation, Division of Financial
Institutions, or the DFPI, and, as a Federal Reserve member bank since 2012, the Federal Reserve Bank of San
Francisco, or the FRB. Silvergate Bank’s deposits are insured up to legal limits by the Federal Deposit Insurance
Corporation, or the FDIC.

Silvergate Bank provides financial services that include commercial banking, commercial and residential real
estate lending, mortgage warehouse lending and commercial business lending. Our client base is diverse and
consists of business and individual clients in California and other states and includes digital currency-related
customers in the United States and internationally. In 2009, we began introducing an expanded array of relationship-
oriented business products and services, which has been significantly augmented since 2014 by our digital currency
initiative. While our commercial real estate lending activities are concentrated in California, we have a broader,
nationwide focus on deposit and cash management services for digital currency-related businesses, as well as
mortgage warehouse lending. Our goal is to establish profitable long-term banking relationships.

Financial information related to our operations is included in the notes to the Company’s Consolidated
Financial Statements included in Item 8 of Part II of our Annual Report on Form 10-K for the year ended
December 31, 2020, and any consolidated financial statements of the Company that we subsequently file with the
SEC, which are incorporated by reference in this prospectus. A detailed discussion of our business is contained in
Item 1 of Part I of our Annual Report on Form 10-K for the year ended December 31, 2020, and any subsequent
reports that we file with the SEC, which are incorporated by reference in this prospectus. See “Where You Can Find
More Information” above for information on how to obtain a copy of our annual report and any subsequent reports.

Our principal executive office is located at 4250 Executive Square, Suite 300, La Jolla, California 92037 and
our telephone number is (858) 362-6300. We maintain an Internet site at http://www.silvergate.com on which we
make available free of charge our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports
on Form 8-K, and all amendments to the foregoing as soon as reasonably practicable after these reports are
electronically filed with, or furnished to, the SEC. Neither our website nor the information on our website is
included or incorporated in, or is a part of, this prospectus.

SUPERVISION AND REGULATION

We are a bank holding company registered under the federal Bank Holding Company Act of 1956, as amended,
or the BHC Act. We and Silvergate Bank are extensively regulated under federal and state laws. The regulation of
bank holding companies and banks is intended primarily for the protection of depositors and the deposit insurance
fund and not for the benefit of security holders. For a discussion of the material elements of the extensive regulatory
framework applicable to us and Silvergate Bank, please refer to Item 1 of Part I of our Annual Report on Form 10-K
for the year ended December 31, 2020 under the heading “Supervision and Regulation” and any subsequent reports
that we file with the SEC, which are incorporated by reference in this prospectus. See “Where You Can Find More
Information” above for information on how to obtain a copy of our Annual Report on Form 10-K and any
subsequent reports.
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USE OF PROCEEDS

The Company intends to use the net proceeds from the sale of any securities offered under this prospectus in
the manner and for the purposes set forth in the applicable prospectus supplement.

The Company will not receive any proceeds from the resale of any securities sold by selling shareholders under
this prospectus or any prospectus supplement.

DESCRIPTION OF OUR SECURITIES AND THE SECURITIES TO BE REGISTERED

This prospectus relates to the offer and sale of shares of our Class A common stock, shares of our preferred
stock, debt securities, and warrants to purchase shares of our Class A common stock, shares of our preferred stock,
depositary shares and/or debt securities, and units comprised of one or more shares of Class A common stock,
shares of preferred stock and warrants in any combination. The following is a summary of the general terms of our
capital stock and the securities covered by this prospectus and does not purport to be a complete description. The
full terms of our capital stock and the securities covered by this prospectus are set forth in Exhibit 3.1 through
Exhibit 4.7, inclusive, to the registration statement that contains this prospectus, which are incorporated by reference
in this prospectus. Unless expressly stated otherwise, the following summary does not give effect to provisions of
applicable statutory or common law.

Capital Stock

We are authorized by our Articles of Incorporation, as amended, or Articles, to issue up to (i) 125,000,000
shares of Class A common stock, par value $0.01 per share, (ii) 25,000,000 shares of Class B common stock, par
value $0.01 per share, and (iii) 10,000,000 shares of preferred stock, par value $0.01 per share. Our Articles
generally permits the Board of Directors of the Company to increase or decrease the number of authorized shares of
capital stock of any class or series without the approval of our shareholders. The authorized but unissued shares of
our capital stock are available for future issuance without shareholder approval, unless otherwise required by
applicable law or the rules of any applicable securities exchange.

As of June 30, 2021, 26,507,637 shares of our Class A common stock and no shares of our Class B common
stock were issued and outstanding and held by approximately 147 shareholders of record. As of such date, no shares
of our preferred stock were issued and outstanding. As of such date, we had 1,207,395 shares available for issuance
as share-based payment awards that may be granted under our stock plans.

Common Stock

The following section describes the material features and rights of our common stock. The summary does not
purport to be exhaustive and is qualified in its entirety by reference to our Articles and Amended and Restated
Bylaws, or Bylaws, which have been filed as exhibits to the registration statement of which this prospectus is a part,
and to applicable Maryland law, including the Maryland General Corporation Law, or the MGCL.

General

Voting.   Each holder of our Class A common stock is entitled to one vote for each share on all matters
submitted to a vote of shareholders, except as otherwise required by law and subject to the rights and preferences of
the holders of any outstanding shares of our preferred stock. The members of our board of directors are elected by a
plurality of the votes cast. Our Articles expressly prohibit cumulative voting.

Class B Common Stock.   Our Class B common stock is non-voting while held by the initial holder with certain
limited exceptions. Each share of Class B common stock will automatically convert into a share of Class A common
stock upon certain sales or transfers by the initial holder of such shares including to an unaffiliated third-party and in
a widely dispersed public offering. If Class B common stock is sold or transferred to an affiliate of the initial holder,
the Class B common stock would not convert into Class A common stock.

Dividends and Other Distributions.   Subject to certain regulatory restrictions discussed below and to the rights
of holders of any preferred stock that we may issue, all shares of our Class A and Class B common
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stock are entitled to share equally in dividends from legally available funds, when, as, and if declared by our board
of directors. Upon any voluntary or involuntary liquidation, dissolution or winding up of our affairs, all shares of
our Class A and Class B common stock would be entitled to share equally in all our remaining assets available for
distribution to our shareholders after payment of creditors and subject to any prior distribution rights related to our
preferred stock.

The Federal Reserve has established guidelines with respect to the maintenance of appropriate levels of capital
by registered bank holding companies such as the Company. Compliance with such standards, as presently in effect,
or as they may be amended from time to time, could possibly limit the amount of dividends that we may pay in the
future. In 1985, the Federal Reserve issued a policy statement on the payment of cash dividends by bank holding
companies. In the statement, the Federal Reserve expressed its view that a holding company experiencing earnings
weaknesses should not pay cash dividends exceeding its net income, or which could only be funded in ways that
weaken the holding company’s financial health, such as by borrowing. Our ability to pay dividends and make other
distributions to our shareholders depends in part upon the receipt of dividends from Silvergate Bank and is limited
by federal law. Silvergate Bank is a legal entity separate and distinct from the Company. As a depository institution,
the deposits of Silvergate Bank are insured by the FDIC, which is Silvergate Bank’s primary federal regulator.
Under certain circumstances the FDIC may determine that the payment of dividends or other distributions by a bank
would be an unsafe or unsound practice and to prohibit that payment. The Federal Deposit Insurance Act, or the
FDIA, and the FDIC regulations generally allow a bank to pay dividends on common stock only out of net income
for the calendar year to date and retained earnings from the prior two calendar years. Additionally, the FDIA
generally prohibits an insured depository institution from making any capital distribution (including payment of a
dividend) or paying any management fee to its parent holding company if the depository institution would thereafter
be undercapitalized. See Item 1 of Part I of our Annual Report on Form 10-K for the year ended December 31, 2020
under the heading “Supervision and Regulation.”

Preemptive Rights.   Holders of our Class A and Class B common stock do not have preemptive or subscription
rights to acquire any authorized but unissued shares of our capital stock upon any future issuance of shares.

Restrictions on Ownership.   The BHC Act generally permits a company to acquire control of the Company
with the prior approval of the Federal Reserve. However, any such company is restricted to banking activities, other
activities closely related to the banking business as determined by the Federal Reserve and, for some companies,
certain other financial activities. The BHC Act defines control in general as ownership of 25% or more of any class
of voting securities, the authority to appoint a majority of the board of directors or other exercise of a controlling
influence. Federal Reserve regulations provide that ownership of 5% or less of a class of voting securities is not
control. As a policy matter, if a company owns more than 7.5% of a class of voting securities, the Federal Reserve
expects the company to consult with the agency and in some cases will require the company to enter into passivity
or anti-association commitments. Under a rebuttable presumption established by the Federal Reserve, the
acquisition of 10% or more of a class of voting stock of a bank holding company with a class of securities registered
under Section 12 of the Exchange Act, such as the Company following the offering, would, under the circumstances
set forth in the presumption, constitute acquisition of control of the bank holding company.

Our Class A common stock is listed on the New York Stock Exchange under the symbol “SI.” The Transfer
Agent for our Class A common stock and Class B common stock is American Stock Transfer & Trust Company,
LLC.

Business Combinations under Silvergate’s Articles and Maryland Law

Amendment of the Articles.   In general and except for increases or decreases to our authorized shares of
Class A and Class B common stock and any class of capital stock, which may be approved by our board of directors
without shareholder approval, our Articles may be amended upon the vote of holders of two-thirds of the shares of
the Company entitled to vote generally in an election of directors, voting together as a single class, which is the
minimum vote required under Maryland law.

Restrictions on Business Combinations with Interested Shareholders.   Section 3-602 of the MGCL, as in effect
on the date hereof, imposes conditions and restrictions on certain “business combinations”
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(including, among other transactions, a merger, consolidation, share exchange, or, in certain circumstances, an asset
transfer or issuance of equity securities) between a Maryland corporation and any person who beneficially owns at
least 10% of the corporation’s stock, or an interested shareholder. Unless approved in advance by the board of
directors, or otherwise exempted by the statute, such a business combination is prohibited for a period of five years
after the most recent date on which the interested shareholder became an interested shareholder. After such five-year
period, a business combination with an interested shareholder must be: (a) recommended by the corporation’s board
of directors, and (b) approved by the affirmative vote of at least (i) 80% of the corporation’s outstanding shares
entitled to vote and (ii) two-thirds of the outstanding shares entitled to vote which are not held by the interested
shareholder with whom the business combination is to be effected, unless, among other things, the corporation’s
common shareholders receive a “fair price” (as defined by the statute) for their shares and the consideration is
received in cash or in the same form as previously paid by the interested shareholder for his or her shares.

Control Share Acquisition Statute.   Under the MGCL’s control share acquisition law, as in effect on the date
hereof, voting rights of shares of stock of a Maryland corporation acquired by an acquiring person at ownership
levels of 10%, 33 1/3% and 50% of the outstanding shares are denied unless conferred by a special shareholder vote
of two-thirds of the outstanding shares held by persons other than the acquiring person and officers and directors of
the corporation or, among other exceptions, such acquisition of shares is made pursuant to a merger agreement with
the corporation or the corporation’s charter or bylaws permit the acquisition of such shares prior to the acquiring
person’s acquisition thereof. Unless a corporation’s charter or bylaws provide otherwise, the statute permits such
corporation to redeem the acquired shares at “fair value” if the voting rights are not approved or if the acquiring
person does not deliver a “control share acquisition statement” to the corporation on or before the tenth day after the
control share acquisition. The acquiring person may call a shareholder’s meeting to consider authorizing voting
rights for control shares subject to meeting disclosure obligations and payment of costs set out in the statute. If
voting rights are approved for more than 50% of the outstanding stock, objecting shareholders may have their shares
appraised and repurchased by the corporation for cash. Pursuant to the terms of our Bylaws, we have opted out from
the operation of the control share acquisition law. As such, the above described control share acquisition statute will
not be applicable to us and will not apply to shares of stock acquired by a shareholder subsequent to the adoption of
the bylaw provision that opts-out of control share acquisition law.

Certain Provisions Potentially Having an Anti-Takeover Effect

Our Articles and Bylaws contain certain provisions that may have the effect of deterring or discouraging,
among other things, a non-negotiated tender or exchange offer for our Class A and Class B common stock, a proxy
contest for control of the Company, the assumption of control of the Company by a holder of a large block of our
Class A and Class B common stock and the removal of our directors or management. These provisions:

empower our board of directors, without shareholder approval, to issue our preferred stock, the terms of
which, including voting power, are set by our board of directors;

empower our board of directors, without shareholder approval, to amend our Articles to increase or decrease
our authorized shares of Class A and Class B common stock and any class of capital stock that we have the
authority to issue;

divide our board of directors into five classes serving staggered five-year terms;

provide that directors may be removed from office for cause upon a majority shareholder vote and may be
removed from office without cause only upon an 80% shareholder vote;

eliminate cumulative voting in elections of directors;

permit our board of directors to alter, amend or repeal our Bylaws or to adopt new bylaws;

require the request of holders of at least one-fifth of the outstanding shares of our capital stock entitled to
vote at a meeting to call a special shareholders’ meeting;

prohibit shareholder action by less than unanimous written consent, thereby requiring virtually all actions to
be taken at a meeting of the shareholders;
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require shareholders that wish to bring business before our annual meeting of shareholders or nominate
candidates for election as directors at our annual meeting of shareholders to provide timely notice of their
intent in writing; and

enable our board of directors to increase, between annual meetings, the number of persons serving as
directors and to fill vacancies created by such increase by a majority vote of the directors present at a
meeting of directors.

Our Bylaws may have the effect of precluding a contest for the election of directors or the consideration of
shareholder proposals if the established procedures for advance notice are not followed, or of discouraging or
deterring a third party from conducting a solicitation of proxies to elect its own slate of directors or to approve its
proposal without regard to whether consideration of the nominees or proposals might be harmful or beneficial to us
and our shareholders.

Preferred Stock

Under our Articles, upon authorization of our board of directors, we may issue shares of one or more series of
our preferred stock from time to time. Our board of directors may, without any action by holders of Class A and
Class B common stock or, except as may be otherwise provided in the terms of any series of preferred stock of
which there are shares outstanding, holders of preferred stock adopt resolutions to designate and establish a new
series of preferred stock. Upon establishing such a series of preferred stock, the board will determine the number of
shares of preferred stock of that series that may be issued and the rights and preferences of that series of preferred
stock. Our board of directors has not designated or established any series of preferred stock. The rights of any series
of preferred stock may include, among others:

general or special voting rights;

preferential liquidation or preemptive rights;

preferential cumulative or noncumulative dividend rights;

redemption or put rights; and

conversion or exchange rights.

We may issue shares of, or rights to purchase shares of, one or more series of our preferred stock that have
been designated from time to time, the terms of which might:

adversely affect voting or other rights evidenced by, or amounts otherwise payable with respect to, the
Class A and Class B common stock or other series of preferred stock;

discourage an unsolicited proposal to acquire us; or

facilitate a business combination involving us.

The existence of shares of authorized undesignated preferred stock enables us to meet possible contingencies or
opportunities in which the issuance of shares of preferred stock may be advisable, such as in the case of acquisition
or financing transactions. Having shares of preferred stock available for issuance gives us flexibility in that it would
allow us to avoid the expense and delay of calling a meeting of shareholders at the time the contingency or
opportunity arises. Any issuance of preferred stock with voting rights or which is convertible into voting shares
could adversely affect the voting power of the holders of common stock.

Any of these actions could have an anti-takeover effect and discourage a transaction that some or a majority of
our shareholders might believe to be in their best interests or in which our shareholders might receive a premium for
their stock over our then market price.

Debt Securities

The debt securities are to be issued under an indenture, or the indenture, between us and the trustee named in
the applicable prospectus supplement as trustee, or the trustee, the form of which is filed as an
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exhibit to the registration statement of which this prospectus is a part. The debt securities may be issued from time
to time in one or more series. The particular terms of each series, or of the debt securities forming a part of a series,
which are offered by a prospectus supplement will be described in such prospectus supplement.

The following summary of certain provisions of the indenture does not purport to be complete and is subject,
and is qualified in its entirety by reference, to all the provisions of the indenture, including the definitions of certain
terms used in the indenture, and, with respect to any particular debt securities, to the description of the terms of such
debt securities included in the applicable prospectus supplement. Wherever particular sections or defined terms of
the indenture are referred to in this prospectus or in the applicable prospectus supplement, such sections or defined
terms are incorporated by reference in this prospectus or in the applicable prospectus supplement, as the case may
be.

We are a bank holding company for Silvergate Bank, and almost all of our operating assets are owned by
Silvergate Bank. We are a legal entity separate and distinct from Silvergate Bank. We rely primarily on dividends
from Silvergate Bank to meet our obligations. There are regulatory limitations on the payment of dividends directly
or indirectly to us from Silvergate Bank. Accordingly, the debt securities will be effectively subordinated to all
existing and future liabilities of Silvergate Bank, and holders of debt securities should look only to our assets for
payments of the debt securities.

Terms of Debt Securities

The indenture will provide that debt securities in separate series may be issued from time to time without
limitation as to aggregate principal amount. We may specify a maximum aggregate principal amount for the debt
securities of any series. The debt securities are to have such terms and provisions which are not inconsistent with the
indenture, including as to maturity, principal and interest, as our board of directors may determine. The debt
securities may be either senior or subordinated debt securities, which may be issued as convertible debt securities or
exchangeable debt securities.

The applicable prospectus supplement will set forth the price or prices at which the debt securities to be offered
will be issued and will describe the following terms of such debt securities:

the title of the debt securities;

any limit on the aggregate principal amount of the debt securities or the series of which they are a part;

the third party to whom any interest on the debt securities will be payable, if other than the third party in
whose name the debt securities are registered at the close of business on the regular record date for such
interest;

the date or dates on which the principal of the debt securities will be payable;

the rate or rates at which the debt securities will bear interest, if any, the date or dates from which any such
interest will accrue, the interest payment dates on which any such interest will be payable and the regular
record date for any such interest payable on any interest payment date;

the place or places where the principal of and any premium and interest on the debt securities will be
payable;

the period or periods within which, the price or prices at which and the terms and conditions on which the
debt securities may be redeemed, in whole or in part, at our option;

our obligation, if any, to redeem or purchase the debt securities pursuant to any sinking fund or analogous
provision or at the option of the holder of the debt security, and the period or periods within which, the price
or prices at which and the terms and conditions on which the debt securities will be redeemed or purchased,
in whole or in part, pursuant to any such obligation;

conversion or exchange provisions, if any, including conversion or exchange prices or rates and adjustments
thereto;

the terms, if any, pursuant to which any debt securities will be subordinate to any of our debt;
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the denominations in which the debt securities will be issuable, if other than denominations of $1,000 and
any integral multiple thereof;

if the amount of principal of or any premium or interest on the debt securities may be determined with
reference to an index or pursuant to a formula, the manner in which such amounts will be determined;

if other than the currency of the United States of America, the currency, currencies or currency units in
which the principal of or any premium or interest on the debt securities will be payable (and the manner in
which the equivalent of the principal amount of the debt securities in the currency of the United States of
America is to be determined for any purpose, including for the purpose of determining the principal amount
deemed to be outstanding at any time);

if the principal of or any premium or interest on the debt securities is to be payable, at our election or at the
election of the holder, in one or more currencies or currency units other than those in which the debt
securities are stated to be payable, the currency, currencies or currency units in which payment of any such
amount as to which such election is made will be payable, the periods within which and the terms and
conditions upon which such election is to be made and the amount so payable (or the manner in which such
amount is to be determined);

if other than the entire principal amount of the debt securities, the portion of the principal amount of the debt
securities which will be payable upon declaration of acceleration of maturity;

if the principal amount payable at the stated maturity of the debt securities will not be determinable as of any
one or more dates prior to the stated maturity, the amount which will be deemed to be such principal amount
as of any such date for any purpose, including the principal amount of the debt securities which will be due
and payable upon any maturity other than the stated maturity or which will be deemed to be outstanding as
of any such date (or, in any such case, the manner in which such deemed principal amount is to be
determined);

if applicable, that debt securities, in whole or any specified part, are defeasible pursuant to the provisions of
the indenture described under “— Defeasance and Covenant Defeasance — Defeasance and Discharge” on
page 18 of this prospectus or “— Defeasance and Covenant Defeasance — Defeasance of Certain
Covenants” on page 18 of this prospectus, or under both such captions;

if applicable, whether the debt securities will be issuable in whole or in part in the form of one or more
global debt securities and, if so, the respective depositaries for such global debt securities, the form of any
legend or legends to be borne by any such global security in addition to or in lieu of the legend referred to
under “— Global Debt Securities” on pages 13-14 of this prospectus and, if different from those described
under such caption, any circumstances under which any such global debt security may be exchanged in
whole or in part for debt securities registered, and any transfer of such global debt security in whole or in
part may be registered, in the names of persons other than the depositary for such global security or its
nominee;

any addition to or change in the events of default applicable to the debt securities and any change in the right
of the trustee or the holders to declare the principal amount of the debt securities due and payable;

any addition to or change in the covenants in the indenture applicable to the debt securities; and

any other terms of debt securities not inconsistent with the provisions of the indenture.

Debt securities, including original issue discount debt securities, may be sold at a substantial discount below
their principal amount. Certain special U.S. federal income tax considerations, if any, applicable to debt securities
sold at an original issue discount may be described in the applicable prospectus supplement. In addition, certain
special U.S. federal income tax or other considerations, if any, applicable to any debt securities which are
denominated in a currency or currency unit other than U.S. dollars may be described in the applicable prospectus
supplement. If we use any index to determine the amount of payments of principal of, premium, if any, or interest, if
any, on any debt securities, we will also describe in the applicable prospectus supplement the special United States
federal income tax, accounting and other considerations applicable to the debt securities.
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Senior Debt Securities

Payment of the principal of and any premium and interest on senior debt securities will rank on a parity with all
of our other unsecured and unsubordinated debt securities.

Subordinated Debt Securities

Payment of the principal of and any premium and interest on subordinated debt securities will be junior in right
of payment to the prior payment in full of all of our unsubordinated debt. We will set forth in the applicable
prospectus supplement relating to any subordinated debt securities the subordination terms of such securities, as
well as the aggregate amount of outstanding debt, as of the most recent practicable date, that by its terms would be
senior to the subordinated debt securities. We will also set forth in such prospectus supplement limitations, if any,
on issuance of additional senior debt.

Form, Exchange and Transfer

The debt securities of each series will be issuable only in fully registered form, without coupons, and, unless
otherwise specified in the applicable prospectus supplement, only in denominations of $1,000 and integral multiples
thereof. At the option of the holder, subject to the terms of the indenture and the limitations applicable to global debt
securities, debt securities of each series will be exchangeable for other debt securities of the same series of any
authorized denomination and of a like tenor and aggregate principal amount.

Subject to the terms of the indenture and the limitations applicable to global debt securities, a holder may
present debt securities for exchange as provided above, or for registration of transfer (duly endorsed or with the
form of transfer endorsed thereon duly executed) at the office or agency of Silvergate at the place or places where
the principal of and any premium and interest on the debt securities are payable. A holder will not incur a service
charge for any registration of transfer or exchange of debt securities, but a holder must pay a sum sufficient to cover
any tax or other governmental charge as may be described in the indenture. Such transfer or exchange will be
effected upon the security registrar or us or our agent, as the case may be, being satisfied with the documents of title
and identity of the person making the request. We expect to appoint the trustee as security registrar. Any agent (in
addition to the security registrar) initially designated by us for any debt securities will be named in the applicable
prospectus supplement. We may at any time designate additional agents or rescind the designation of any agent or
approve a change in the office through which any agent acts, except that we will be required to maintain an agent in
each place of payment for the debt securities of each series.

If the debt securities of any series (or of any series and specified terms) are to be redeemed in part, we will not
be required to (a) issue, register the transfer of or exchange any debt securities of that series (or of that series and
specified terms, as the case may be) during a period beginning at the opening of business 15 days before the day of
mailing of a notice of redemption of any such debt securities that may be selected for redemption and ending at the
close of business on the day of such mailing or (b) register the transfer of or exchange any debt security so selected
for redemption, in whole or in part, except the unredeemed portion of the debt securities being redeemed in part.

Global Debt Securities

Some or all of a series of debt securities may be represented, in whole or in part, by one or more global debt
securities. Each global security will be registered in the name of a depositary or its nominee identified in the
applicable prospectus supplement, will be deposited with such depositary or its nominee or a custodian and will bear
a legend regarding the restrictions on exchanges and registration of transfer referred to below and any such other
matters as may be provided for pursuant to the indenture.

Notwithstanding any provision of the indenture or any debt security described in this prospectus, no global debt
security may be exchanged in whole or in part for debt securities registered, and no transfer of a global debt security
in whole or in part may be registered, in the name of any person except:

by the depositary to its nominee;
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by a nominee of the depositary to the depositary or another nominee; or

by the depositary or any nominee to a successor of the depositary, or a nominee of the successor,

unless (i) the depositary has notified us that it is unwilling or unable to continue as depositary for such global debt
security or has ceased to be qualified to act as such as required by the indenture, (ii) there shall have occurred and be
continuing an event of default under the indenture with respect to the debt securities represented by such global debt
security, or (iii) there shall exist such circumstances, if any, in addition to or in lieu of those described above as may
be described in the applicable prospectus supplement. All securities issued in exchange for a global security or any
portion of a global debt security will be registered in such names as the depositary may direct.

As long as the depositary, or its nominee, is the registered holder of a global security, the depositary or its
nominee, as the case may be, will be considered the sole owner and holder of such global debt security and the debt
securities represented by the global debt security for all purposes under the debt securities and the indenture. Except
in the limited circumstances referred to above, a holder will not be entitled to have such global debt security or any
securities registered by the global debt security registered in its name, will not receive or be entitled to receive
physical delivery of certificated debt securities in exchange of the global debt security and will not be considered to
be the owners or holders of such global debt security or any debt securities represented by the global debt security
for any purpose under the debt securities or the indenture. All payments of principal of and any premium and
interest on a global debt security will be made to the depositary or its nominee, as the case may be, as the holder of
the global debt security. The laws of some jurisdictions require that certain purchasers of securities take physical
delivery of such securities in definitive form. These laws may impair the ability to transfer beneficial interests in a
global debt security.

Ownership of beneficial interests in a global debt security will be limited to institutions that have accounts with
the depositary or its nominee, referred to as participants, and to persons that may hold beneficial interests through
participants. In connection with the issuance of any global debt security, the depositary or its nominee will credit, on
its book-entry registration and transfer system, the respective principal amounts of debt securities represented by the
global debt security to the accounts of its participants. Ownership of beneficial interests in a global debt security
will be shown only on, and the transfer of those ownership interests will be effected only through, records
maintained by the depositary or its nominee (with respect to participants’ interests) or any such participant (with
respect to interests of persons held by such participants on their behalf). Payments, transfers, exchanges and others
matters relating to beneficial interests in a global debt security may be subject to various policies and procedures
adopted by the depositary from time to time. We, the trustee or any agent of us or the trustee will not have any
responsibility or liability for any aspect of the depositary’s or any participant’s records relating to, or for payments
made on account of, beneficial interests in a global debt security, or for maintaining, supervising or reviewing any
records relating to such beneficial interests.

We expect that the depositary or its nominee, upon receipt of any principal, premium, if any, or interest, if any,
payment immediately will credit participants’ accounts with amounts in proportion to their respective beneficial
interests in the principal amount of the global debt security as shown on the records of the depositary or its nominee.
We also expect that payments by participants to holders of debt securities, as an owner of a beneficial interest in the
global debt security held through those participants, will be governed by standing instructions and customary
practices, as is now the case with securities held for the accounts of customers in bearer form or registered in “street
name.” These payments will be the responsibility of those participants.

Secondary trading in notes and debentures of corporate issuers is generally settled in clearinghouse or next-day
funds. In contrast, beneficial interests in a global debt security, in some cases, may trade in the depositary’s same-
day funds settlement system, in which secondary market trading activity in those beneficial interests would be
required by the depositary to settle in immediately available funds. There is no assurance as to the effect, if any, that
settlement in immediately available funds would have on trading activity in such beneficial interests. Also,
settlement for purchases of beneficial interests in a global debt security upon the original issuance thereof may be
required to be made in immediately available funds.
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Payments and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a debt security on
any interest payment date will be made to the person in whose name such debt security (or one or more predecessor
debt securities) is registered at the close of business on the regular record date for such interest.

Unless otherwise indicated in the applicable prospectus supplement, principal of and any premium and interest
on the debt securities of a particular series will be payable at our office or the office of an agent or agents as we may
designate for such purpose from time to time. Any such agents initially designated by us for the debt securities of a
particular series will be named in the applicable prospectus supplement. We may at any time designate debt
securities additional agents or rescind the designation of any agent or approve a change in the office through which
any agent acts, except that we will be required to maintain an agent in each place of payment for the debt securities
of a particular series.

All moneys or U.S. government obligations (including proceeds thereof) deposited by us with the trustee or any
paying agent for the payment of the principal of or any premium or interest on any debt security which remain
unclaimed at the end of two years after such principal, premium or interest has become due and payable will be
repaid to us, and after repayment to us, a holder of debt securities is entitled to seek payment only from us as a
general unsecured creditor.

Consolidation, Merger and Sale of Assets

The indenture will provide that we will not consolidate with or merge into any other person or convey, transfer
or lease substantially all of our properties to any person, and no person may consolidate with or merge into us unless
(i) the successor is organized under the laws of the United States or any state or the District of Columbia, and the
successor expressly assumes our obligations under the indenture and the debt securities, (ii) after giving effect to the
transaction, no event of default under the indenture, and no event which, after notice or lapse of time, or both, would
become an event of default under the indenture, exists, and (iii) certain other conditions as prescribed in the
indenture are met.

The general provisions of the indenture do not afford holders of the debt securities protection in the event of a
highly leveraged or other transaction that we may become involved in that may adversely affect holders of the debt
securities.

Events of Default

Each of the following will constitute an event of default under the indenture with respect to debt securities of
any series:

our failure to pay principal of or any premium on any debt security of that series when due, whether at
maturity, upon redemption, by accelerating the maturity or otherwise;

our failure to pay any interest on any debt securities of that series when due, continued for 30 days;

our failure to deposit any sinking fund payment, when due, in respect of any debt security of that series;

our failure to observe or perform any other covenant or warranty of ours contained in the indenture (other
than a covenant included in the indenture solely for the benefit of a series other than that series), which
failure continues for 90 days after written notice to us by the trustee, or the holders of at least 25% in
principal amount of the outstanding debt securities of that series, as provided in the indenture;

with respect to senior debt securities, acceleration of any indebtedness for borrowed money by us having
an aggregate principal amount outstanding of at least $25 million (or such other amount as may be agreed
upon), if such indebtedness has not been discharged, or such acceleration has not
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been rescinded or annulled, within 10 days after written notice has been given by the trustee, or the
holders of at least 25% in principal amount of the outstanding debt securities of that series, as provided in
the indenture; or

certain events related to our bankruptcy, insolvency or reorganization.

An event of default for a particular series of debt securities does not necessarily constitute an event of default
for any other series of debt securities issued under the indenture. If an event of default relating to the payment of
interest, principal or any sinking fund installment involving any series of debt securities has occurred and is
continuing, either the trustee or the holders of not less than 25% in aggregate principal amount of the outstanding
debt securities of that series by notice as provided in the indenture may declare the principal amount of the debt
securities of that series (or, in the case of any debt security that is an original issue discount security or the principal
amount of which is not then determinable, such portion of the principal amount of such debt security, or such other
amount in lieu of such principal amount, as may be specified in the terms of such debt security) to be due and
payable immediately.

If an event of default (other than those described in clause (f) above) occurs and is continuing with respect to
debt securities of any series at the time outstanding, then the trustee or the holders of not less than 25% in aggregate
principal amount of all of the series of debt securities outstanding may declare the entire principal amount of all of
the series of debt securities due and payable immediately.

If, however, an event of default (other than those described in clause (f) above) has occurred and is continuing
for less than all of the series of debt securities, then the trustee or the holders of not less than 25% in aggregate
principal amount of each affected series of the debt securities may declare the entire principal amount of all debt
securities of such affected series due and payable immediately.

If an event of default described in clause (f) above with respect the debt securities of any series at the time
outstanding shall occur, the principal amount of all the debt securities of that series (or, in the case of any such
original issue discount security or other debt security, such specified amount) will automatically, and without any
action by the trustee or any holder, become immediately due and payable.

At any time following any declaration of acceleration, but before a judgment or decree based on acceleration,
the holders of a majority in aggregate principal amount of the outstanding debt securities of that series may, under
certain circumstances, rescind and annul such acceleration if all events of default, other than the non-payment of
accelerated principal (or other specified amount), have been cured or waived as provided in the indenture. For
information as to waiver of defaults, see “— Modification and Waiver” below.

Subject to the provisions of the indenture relating to the duties of the trustee in case an event of default occurs
and is continuing, the trustee will be under no obligation to exercise any of its rights or powers under the indenture
at the request or direction of any of the holders, unless such holders shall have offered to the trustee reasonable
indemnity. Subject to such provisions for the indemnification of the trustee, the holders of a majority in aggregate
principal amount of the outstanding debt securities of any series will have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power
conferred on the trustee with respect to the debt securities of that series so long as such direction does not conflict
with any rule of law or with the indenture, and the trustee may take any other action deemed proper by the trustee
which is not inconsistent with such direction.

No holder of a debt security of any series will have any right to institute any proceeding with respect to the
indenture, or for the appointment of a receiver or a trustee, or for any other remedy thereunder, unless (i) such
holder has previously given to the trustee written notice of a continuing event of default with respect to the debt
securities of that series, (ii) the holders of at least 25% in aggregate principal amount of the outstanding debt
securities of that series have made written request, (iii) such holder or holders have offered reasonable indemnity to
the trustee to institute such proceeding as trustee and (iv) the trustee has failed to institute such proceeding, and has
not received from the holders of a majority in aggregate principal amount of the outstanding debt securities of that
series a direction inconsistent with such request, within 60 days after such notice, request and offer. However, such
limitations do not apply to a suit instituted by a holder of a debt security for the enforcement of payment of the
principal of or any premium or interest on such debt security on or after the applicable due date specified in such
debt security.
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We will be required to furnish to the trustee annually a statement by certain of our officers as to whether or not
we, to the best of such officers’ knowledge, are in default in the performance or observance of any of the terms,
provisions and conditions of the indenture and, if so, specifying all such known defaults and the nature and status
thereof.

Modification and Waiver

Modifications of and amendments to the indenture may be made by us and the trustee with the consent of the
holders of a majority in aggregate principal amount of the outstanding debt securities of each series of debt
securities affected by such modification or amendment; provided , however, that no modification or amendment
may, without the consent of the holder of each outstanding debt security affected:

change the stated maturity of the principal of, or any installment of principal of or interest on, any debt
security;

reduce the principal amount of, or any premium or interest on, any debt security;

reduce the amount of principal of an original issue discount debt security or any other debt security
payable upon acceleration of the maturity;

change the place or currency of payment of principal of, or any premium or interest on, any debt security;

modify any of the subordination provisions in a manner adverse to the holders of those securities;

impair the right to institute suit for the enforcement of any payment on or with respect to any debt
security;

reduce the percentage in principal amount of outstanding debt securities of any series, the consent of
whose holders is required for modification or amendment of the indenture;

reduce the percentage in principal amount of outstanding debt securities of any series necessary for waiver
of compliance with certain provisions of the indenture or for waiver of certain defaults; or

except as provided by the indenture, modify provisions of the indenture relating to modification and
waiver.

In addition, as described in the indenture, certain modifications and amendments to the indenture may be made
by us and the trustee without the consent of holders of debt securities.

The holders of at least a majority in principal amount of the outstanding debt securities of any series may waive
compliance by us with certain restrictive provisions of the indenture. The holders of not less than a majority in
principal amount of the outstanding debt securities of any series may, on behalf of all holders of such series of debt
securities, waive any past default under the indenture, except a default in the payment of principal, premium or
interest and certain covenants and provisions of the indenture which cannot be amended without the consent of the
holder of each outstanding debt security of such series affected.

The indenture will provide that in determining whether the holders of the requisite principal amount of the
outstanding debt securities have given or taken any direction, notice, consent, waiver or other action under the
indenture as of any date, (i) the principal amount of an original issue discount security that will be deemed to be
outstanding will be the amount of the principal thereof that would be due and payable as of such date upon
acceleration of the maturity to such date, (ii) if, as of such date, the principal amount payable at the stated maturity
of a debt security is not determinable (for example, because it is based on an index), the principal amount of such
debt security deemed to be outstanding as of such date will be an amount determined in the manner prescribed for
such debt security, and (iii) the principal amount of a debt security denominated in one or more foreign currencies or
currency units that will be deemed to be outstanding will be the U.S. dollar equivalent, determined as of such date in
the manner prescribed for such debt security, of the principal amount of such debt security (or, in the case of a debt
security described in
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clause (i) or (ii) above, of the amount described in such clause). Certain debt securities, including those for whose
payment or redemption money has been deposited or set aside in trust for the holders and those that have been fully
defeased pursuant to the indenture, will not be deemed to be outstanding.

Except in certain limited circumstances, we will be entitled to set any day as a record date for the purpose of
determining the holders of outstanding debt securities of any series entitled to give or take any direction, notice,
consent, waiver or other action under the indenture, in the manner and subject to the limitations provided in the
indenture. In certain limited circumstances, the trustee will be entitled to set a record date for action by holders. If a
record date is set for any action to be taken by holders of a particular series, such action may be taken only by
persons who are holders of outstanding debt securities of that series on the record date. To be effective, such action
must be taken by holders of the requisite principal amount of such debt securities within a specified period
following the record date. For any particular record date, this period will be 180 days or such other period as may be
specified by us (or the trustee, if it set the record date), and may be shortened or lengthened (but not beyond
180 days) from time to time.

Defeasance and Covenant Defeasance

If and to the extent indicated in the applicable prospectus supplement, we may elect, at our option at any time,
to have the provisions of Section 1302 of the indenture, relating to defeasance and discharge of indebtedness, or
Section 1303 of the indenture, relating to defeasance of certain restrictive covenants in the indenture, applied to the
debt securities of any series, or to any specified part of a series.

Defeasance and Discharge.   The indenture provides that, upon our exercise of our option (if any) to have
Section 1302 of the indenture applied to the debt securities, we will be discharged from all our obligations (and, if
applicable, provisions relating to subordination will cease to be effective) with respect to such debt securities
(except for certain obligations to exchange or register the transfer of debt securities, to replace stolen, lost or
mutilated debt securities, to maintain paying agencies and to hold moneys for payment in trust) upon the irrevocable
deposit in trust for the benefit of the holders of such debt securities of money or United States government
obligations, or both, which, through the payment of principal and interest in respect thereof in accordance with their
terms, will provide money in an amount sufficient to pay the principal of and any premium and interest on such debt
securities on the respective stated maturities in accordance with the terms of the indenture and such debt securities.
Such defeasance or discharge may occur only if, among other things, we have delivered to the trustee an opinion of
counsel to the effect that we have received from, or there has been published by, the United States Internal Revenue
Service a ruling, or there has been a change in tax law, in either case to the effect that holders of such debt securities
will not recognize gain or loss for federal income tax purposes as a result of such deposit, defeasance and discharge
and will be subject to federal income tax on the same amount, in the same manner and at the same times as would
have been the case if such deposit, defeasance and discharge were not to occur.

Defeasance of Certain Covenants .   The indenture provides that, upon our exercise of our option (if any) to
have Section 1303 of the indenture applied to the debt securities, we may omit to comply with certain restrictive
covenants of the indenture and any that may be described in the applicable prospectus supplement, and the
occurrence of certain events of default, which are described above in clause (d) (with respect to such restrictive
covenants) and clause (e) under “— Events of Default” on pages 15-16 of this prospectus and any that may be
described in the applicable prospectus supplement, will be deemed not to be or result in an event of default, in each
case with respect to such debt securities. We, in order to exercise such option, will be required to deposit, in trust for
the benefit of the holders of such debt securities, money or United States government obligations, or both, which,
through the payment of principal and interest in respect thereof in accordance with their terms, will provide money
in an amount sufficient to pay the principal of and any premium and interest on such debt securities on the
respective stated maturities in accordance with the terms of the indenture and such debt securities. We will also be
required, among other things, to deliver to the trustee an opinion of counsel to the effect that holders of such debt
securities will not recognize gain or loss for federal income tax purposes as a result of such deposit and defeasance
of certain obligations and will be subject to federal income tax on the same amount, in the same manner and at the
same times as would have been the case if such deposit and defeasance were not to occur. In the event we exercised
this option with respect to any debt securities and such debt securities were declared due and payable because of the
occurrence of any event of default, the amount of money and United States government obligations

  

17 



• 

• 

• 

• 

• 

• 

• 

• 

• 

TABLE OF CONTENTS

  

so deposited in trust would be sufficient to pay amounts due on such debt securities at the time of their respective
stated maturities but may not be sufficient to pay amounts due on such debt securities upon any acceleration
resulting from such event of default. In such case, we would remain liable for such payments.

Notices

Notices to holders of debt securities will be given by mail to the addresses of such holders as they may appear
in the security register.

Title

We, the trustee and any of our agents or agents of the trustee may treat the person in whose name a debt
security is registered as the absolute owner thereof (whether or not such debt security may be overdue) for the
purpose of making payment and for all other purposes.

Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the law of the
State of New York.

Regarding the Trustee

The trustee will have all the duties and responsibilities of an indenture trustee specified in the Trust Indenture
Act of 1939. The trustee is not required to expend or risk its own funds or otherwise incur financial liability in
performing its duties or exercising its rights and powers if it reasonably believes that it is not reasonably assured of
repayment or adequate indemnity.

Warrants

We may issue warrants, including warrants to purchase debt securities, Class A common stock or preferred
stock or any combination of the foregoing. Warrants may be issued independently or together with any other
securities offered by this prospectus and may be attached to or separate from the other securities. If warrants are
issued, they will be issued under warrant agreements to be entered into between us and a bank or trust company, as
warrant agent, all of which will be described in the prospectus supplement relating to warrants being offered.

A prospectus supplement relating to any warrants being offered will include specific terms relating to the
offering, including a description of any other securities sold together with the warrants. Such terms will include:

the title of the warrants;

the aggregate number of the warrants;

the price or prices at which the warrants will be issued;

the currencies in which the price or prices of the warrants may be payable;

the designation, amount, and terms of the debt securities, Class A common stock or preferred stock
purchasable upon exercise of the warrants and procedures by which those numbers may be adjusted;

the designation and terms of the other offered securities, if any, with which the warrants are issued and the
number of the warrants issued with each security;

if applicable, the date on and after which the warrants and the offered securities purchasable upon exercise
of the warrants will be separately transferable;

the price or prices at which the offered securities purchasable upon exercise of the warrants may be
purchased;

the date on which the right to exercise the warrants shall commence and the date on which the right shall
expire;
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the minimum or maximum amount of the warrants that may be exercised at any one time;

any terms relating to the modification of the warrants, including adjustments in the exercise price;

information with respect to book-entry procedures, if any;

a discussion of any material federal income tax considerations; and

any other material terms of the warrants, including terms, procedures, and limitations relating to the
transferability, exchange, exercise or redemption of the warrants.

The descriptions of the warrant agreements in this prospectus and in any prospectus supplement are summaries
of the applicable provisions of the applicable agreements. These descriptions do not restate those agreements in their
entirety and do not contain all of the information that you may find useful. We urge you to read the applicable
agreements because they, and not the summaries, define your rights as holders of the warrants. For more
information, please review the form of the relevant agreements, which we will file with the SEC and will be
available as described in the heading “Where You Can Find More Information” above.

Units

We may issue units comprised of one or more shares of Class A common stock, shares of preferred stock, debt
securities and warrants in any combination. Each unit will be issued so that the holder of the unit is also the holder
of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of
each included security. If units are issued, they will be issued under unit agreements to be entered into between us
and a unit agent, as detailed in the prospectus supplement relating to the units being offered. The unit agreement
under which a unit is issued may provide that the securities included in the unit may not be held or transferred
separately at any time or before a specified date. A prospectus supplement relating to any units being offered will
include specific terms relating to the offering, including a description of any securities included in each unit. Such
terms will include:

the designation and terms of the units, and the terms of any of the debt securities, Class A common stock,
preferred stock and warrants comprising the units, including whether and under what circumstances those
securities may be held or transferred separately;

a description of the terms of any unit agreement governing the units;

a description of the provisions for the issuance, payment, settlement, transfer or exchange of the units or of
the securities comprising the units;

a discussion of material federal income tax considerations, if applicable; and

whether the units will be issued in fully registered or in global form.

The descriptions of the units in this prospectus and in any prospectus supplement are summaries of the
applicable provisions of the applicable agreements. These descriptions do not restate those agreements in their
entirety and do not contain all of the information that you may find useful. We urge you to read the applicable
agreements because they, and not the summaries, define your rights as holders of the units. For more information,
please review the form of the relevant agreements, which we will file with the SEC and will be available as
described in the heading “Where You Can Find More Information” above.

Depositary Shares

We may elect to offer fractional shares of preferred stock, rather than full shares of preferred stock. In such
event, we will issue receipts for depositary shares, each of which will represent a fraction of a share of a particular
series of preferred stock. The terms of any depositary shares and any depositary receipts that we offer for sale and
any deposit agreement relating to a particular series of preferred stock will be described in more detail in a
prospectus supplement.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement.
Depositary receipts will be distributed to those persons purchasing the fractional shares of preferred stock in
accordance with the terms of the applicable prospectus supplement.
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Dividends and Other Distributions

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

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

Redemption of Preferred Stock

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

Whenever we redeem shares of preferred stock held by the preferred stock depositary, the preferred stock
depositary will redeem as of the same date the number of depositary shares representing the shares of preferred
stock so redeemed. If fewer than all the depositary shares are to be redeemed, the depositary shares to be redeemed
will be selected by the preferred stock depositary by lot or ratably or by any other equitable method as the preferred
stock depositary may decide.

Withdrawal of Preferred Stock

Unless the related depositary shares have previously been called for redemption, any holder of depositary
shares may receive the number of whole shares of the related series of preferred stock and any money or other
property represented by such depositary receipts after surrendering the depositary receipts at the corporate trust
office of the preferred stock depositary. Holders of depositary shares making such withdrawals will be entitled to
receive whole shares of preferred stock on the basis set forth in the related prospectus supplement for such series of
preferred stock.

However, holders of such whole shares of preferred stock will not be entitled to deposit such preferred stock
under the deposit agreement or to receive depositary receipts for such preferred stock after such withdrawal. If the
depositary shares surrendered by the holder in connection with such withdrawal exceed the number of depositary
shares that represent the number of whole shares of preferred stock to be withdrawn, the preferred stock depositary
will deliver to such holder at the same time a new depositary receipt evidencing such excess number of depositary
shares.

Voting Deposited Preferred Stock

Upon receipt of notice of any meeting at which the holders of any series of deposited preferred stock are
entitled to vote, the preferred stock depositary will mail the information contained in such notice of meeting to the
record holders of the depositary shares relating to such series of preferred stock. Each record holder of such
depositary shares on the record date will be entitled to instruct the preferred stock depositary to vote the amount of
the preferred stock represented by such holder’s depositary shares. The preferred stock depositary will seek to vote
the amount of such series of preferred stock represented by such depositary shares in accordance with such
instructions.

We will agree to take all reasonable actions that the preferred stock depositary determines are necessary to
enable the preferred stock depositary to vote as instructed. The preferred stock depositary will vote all shares of any
series of preferred stock held by it proportionately with instructions received if it does not receive specific
instructions from the holders of depositary shares representing such series of preferred stock.
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SELLING SHAREHOLDERS

Selling shareholders are persons or entities that, directly or indirectly, have acquired or will from time to time
acquire securities from us in various transactions. Such selling shareholders may be parties to registration rights
agreements with us, or we otherwise may have agreed or will agree to register their securities for resale. The initial
purchasers of our securities, as well as their transferees, pledgees, donees or successors, all of whom we refer to as
“selling shareholders,” may from time to time offer and sell securities pursuant to this prospectus and any applicable
prospectus supplement.

We are a well-known seasoned issuer, as defined in Rule 405 of the Securities Act, which allows us to register
secondary sales of securities by any selling shareholder by filing a prospectus supplement with the SEC. We may
register these securities to permit selling shareholders to resell their securities when they deem appropriate. We will
not receive any proceeds from the sale of the securities by the selling shareholders, but in certain cases we may pay
fees and expenses relating to the registration or an offering of such securities, such as registration and filing fees,
fees and expenses for complying with federal and state securities laws and the rules and regulations of the New
York Stock Exchange or other applicable exchanges, and fees and expenses incurred in connection with a listing, if
any, of any of the securities on any securities exchange or association.

Selling shareholders may offer for sale all, some portion or none of the securities that they hold. To the extent
that any of the selling shareholders are brokers or dealers, they are deemed to be, under interpretations of the SEC,
“underwriters” within the meaning of the Securities Act. Selling shareholders may also sell, transfer or otherwise
dispose of some or all of their securities in transactions exempt from the registration requirements of the Securities
Act.

We do not know when or in what amounts the selling shareholders may offer securities for sale under this
prospectus and any prospectus supplement. The applicable prospectus supplement will set forth the name of each of
the selling shareholders, the number and classes of our securities beneficially owned by such selling shareholders
that are offered by such prospectus supplement, the amount to be offered for the shareholder’s account, and the
amount and (if one percent or more) the percentage of the class to be owned by such shareholder after completion of
the offering. The applicable prospectus supplement will also disclose whether any of the selling shareholders has
held any position or office with, has been employed by or otherwise has had a material relationship with us during
the three years prior to the date of the prospectus supplement.

PLAN OF DISTRIBUTION

We may sell the securities to or through one or more underwriters or dealers, and also may sell the securities
directly to other purchasers or through agents. These firms may also act as our agents in the sale of the securities.
Only underwriters named in the prospectus supplement will be considered as underwriters of the securities offered
by the prospectus supplement.

We may distribute the securities at different times in one or more transactions. We may sell the securities at
fixed prices, which may change, at market prices prevailing at the time of sale, at prices related to the prevailing
market prices or at negotiated prices.

In connection with the sale of the securities, underwriters may receive compensation from us or from
purchasers of the securities in the form of discounts, concessions or commissions. Underwriters, dealers and agents
that participate in the distribution of the securities may be deemed to be underwriters. Discounts or commissions
they receive and any profit on their resale of the securities may be considered underwriting discounts and
commissions under the Securities Act. We will identify any underwriter or agent, and we will describe any
compensation, in the prospectus supplement.

We may agree to indemnify underwriters, dealers and agents who participate in the distribution of the securities
against certain liabilities, including liabilities under the Securities Act.

We may authorize dealers or other persons who act as our agents to solicit offers by certain institutions to
purchase the securities from us under contracts which provide for payment and delivery on a future date. We may
enter into these contracts with commercial and savings banks, insurance companies, pension
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funds, investment companies, educational and charitable institutions and others. If we enter into these agreements
concerning any series of securities, we will indicate that in the prospectus supplement.

In connection with an offering of the securities, underwriters may engage in transactions that stabilize,
maintain or otherwise affect the price of the securities. Specifically, underwriters may over-allot in connection with
the offering, creating a syndicate short position in the securities for their own account. In addition, underwriters may
bid for, and purchase, securities in the open market to cover short positions or to stabilize the price of the securities.
Finally, underwriters may reclaim selling concessions allowed for distributing the securities in the offering if the
underwriters repurchase previously distributed securities in transactions to cover short positions, in stabilization
transactions or otherwise. Any of these activities may stabilize or maintain the market price of the securities above
independent market levels. Underwriters are not required to engage in any of these activities and may end any of
these activities at any time.

Each series of securities (other than our Class A common stock) offered will be a new issue of securities and
will have no established trading market. The securities (other than our Class A common stock) may or may not be
listed on a national securities exchange. No assurance can be given as to the existence of trading markets for any
securities offered (other than with respect to our common stock) or the liquidity of any securities offered.

INDEMNIFICATION OF OUR DIRECTORS AND OFFICERS

Our Articles of Incorporation, as amended, or Articles, provide that our directors are not liable to the Company
or our shareholders for monetary damages for an act or omission in their capacity as a director to the fullest extent
provided by applicable Maryland law. A director may, however, be found liable for:

acts or omissions not in good faith;

acts or omissions that are the result of active and deliberate dishonesty;

any transaction from which the director receives an improper benefit; and

acts or omissions that the director has reasonable cause to believe are unlawful.

Our Articles also provide that we will indemnify our directors and officers, and may indemnify our employees
and agents, to the fullest extent permitted by applicable Maryland law from any expenses, liabilities or other
matters. To the extent that indemnification for liabilities arising under the Securities Act may be permitted to our
directors, officers and controlling persons, we have been advised that, in the opinion of the SEC, this
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. Finally,
our ability to provide indemnification to our directors and officers is limited by federal banking laws and
regulations.

LEGAL MATTERS

The validity of the securities offered pursuant to this prospectus has been passed upon for us by Holland &
Knight LLP, Washington, D.C. If legal matters in connection with offerings made pursuant to this prospectus are
passed upon by counsel for the underwriters, dealers or agents, if any, such counsel will be named in the prospectus
supplement relating to such offering.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference to the Annual Report on
Form 10-K for the year ended December 31, 2020 have been so incorporated in reliance on the report of Crowe
LLP, independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

* * *
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