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

If any of the securities being registered on the Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ¨

If this Form is a post-effective amendment to a registration statement pursuant to General Instruction I.D. filed to
register additional securities or additional classes or securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check One):

Large Accelerated Filer  ¨ Accelerated Filer  x

Non-Accelerated Filer  ¨
(Do not check if a smaller reporting
company)

Smaller Reporting Company  ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to
be Registered

Proposed Maximum Aggregate
Offering Price(1)

Amount of Registration
Fee(1)

Common Stock, par value $1.00 per
share(2)
Preferred Stock, par value $0.01 per
share(2)
Warrants(2)(3)
Debt Securities(4)
Guarantees(5)
Units(2)(3)(4)
Totals: $100,000,000 $12,880

(1)  Pursuant to Rule 457(o) under the Securities Act of 1933, which permits the registration fee to be calculated on
the basis of the maximum offering price of all the securities listed, the table does not specify by each class,
information as to the amount to be registered, proposed maximum offering price per unit or proposed maximum
aggregate offering price.

(2)  Includes such indeterminate number of shares of common stock, preferred stock and warrants exercisable for
preferred stock or common stock as may be issued from time to time by the registrant at indeterminate prices.

(3)  There are being registered  hereunder an indeterminate amount and number of warrants, representing rights to
purchase preferred stock, common stock or debt securities registered hereby.

(4)  If any debt securities are issued at an original issue discount, then such greater amount as may be sold for an
aggregate initial offering price of up to the proposed maximum aggregate offering price set forth above.

(5)  
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No additional consideration will be received for guarantees of debt securities. Pursuant to Rule 457(n) under the
Securities Act, no additional filing fee is required in connection with such guarantees of debt securities.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities, nor is it a solicitation of an offer to buy these securities, in any state in which the offer or sale is
not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 15, 2013

PROSPECTUS
THE BANCORP, INC.

$100,000,000
Common Stock, Preferred Stock,

Debt Securities, Warrants,
Guarantees and Units

We will provide the specific terms of the securities we sell in supplements to this prospectus or other
offering materials. You should read this prospectus, any supplement and any other offering materials

carefully before you invest.

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, utilizing a “shelf” registration process. Under this registration process, we may sell any combination of our:

• common stock;

• preferred stock, which may be convertible into our common stock;

• senior or subordinated debt securities, which may be convertible into our common
stock or preferred stock;

• warrants to purchase common stock, preferred stock or debt securities;

• guarantees; and

• units to purchase one or more debt securities, common stock, preferred stock or
warrants or any combination of such securities

in one or more offerings up to a total dollar amount of $100,000,000. The terms of these offerings will be determined
at the time of sale. We refer to the common stock, preferred stock, warrants, debt securities, guarantees and the units
collectively as the “securities” in this prospectus. For more information on how our securities may be sold, please read
the section of the prospectus entitled “Plan of Distribution.”
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We will provide the specific terms of these securities in one or more supplements to this prospectus or in other
offering materials. You should read this prospectus, any prospectus supplement and any other offering materials
carefully before you invest. No securities may be sold without delivery of a prospectus supplement or other offering
materials describing the method and terms of the offering of those securities.

Our common stock is listed for trading on the NASDAQ Global Select Market under the symbol “TBBK.” Each
prospectus supplement will indicate if the securities offered thereby will be listed on any securities exchange.

AN INVESTMENT IN THESE SECURITIES INVOLVES MATERIAL RISKS AND UNCERTAINTIES. YOU
SHOULD READ CAREFULLY THE RISK FACTORS CONTAINED IN THIS PROSPECTUS, IN ANY
PROSPECTUS SUPPLEMENT AND IN OUR PERIODIC REPORTS AND OTHER SECURITIES AND
EXCHANGE COMMISSION FILINGS, FOR FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN
OUR SECURITIES.

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

THESE SECURITIES ARE NOT DEPOSITS OR SAVINGS ACCOUNTS. THESE SECURITIES ARE NOT
INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY OTHER GOVERNMENTAL
AGENCY OR INSTRUMENTALITY.

This Prospectus is Dated                     , 2013
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
utilizing a “shelf” registration process. Under this shelf registration process, we may offer shares of our common stock
and preferred stock, various series of debt securities, guarantees of debt securities and/or warrants, either individually
or in units, in one or more offerings, with a total value of up to $100,000,000. This prospectus provides you with a
general description of the securities we may offer. Each time we offer a type or series of securities under this
prospectus, we will provide a prospectus supplement that will contain specific information about the terms of that
offering.
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This prospectus does not contain all of the information included in the registration statement. For a more complete
understanding of the offering of the securities, you should refer to the registration statement, including its exhibits.
The prospectus supplement may also add, update or change information contained or incorporated by reference in this
prospectus. However, no prospectus supplement will fundamentally change the terms that are set forth in this
prospectus or offer a security that is not registered and described in this prospectus at the time of its effectiveness.
This prospectus, together with the applicable prospectus supplements and the documents incorporated by reference
into this prospectus, includes all material information relating to the offering of securities under this prospectus. You
should carefully read this prospectus, the applicable prospectus supplement, the information and documents
incorporated herein by reference and the additional information under the heading “Where You Can Find More
Information” before making an investment decision.

You should rely only on the information we have provided or incorporated by reference in this prospectus or any
prospectus supplement. We have not authorized anyone to provide you with information different from that contained
or incorporated by reference in this prospectus. 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. You must not rely
on any unauthorized information or representation. 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 or any prospectus supplement is accurate only as of the date on the front of the
document and that any information we have incorporated herein by reference is accurate only as of the date of the
document incorporated by reference, regardless of the time of delivery of this prospectus or any sale of a security.

i

Edgar Filing: Bancorp, Inc. - Form S-3

8



This prospectus may not be used to consummate sales of our securities, unless it is accompanied by a prospectus
supplement. To the extent there are inconsistencies between any prospectus supplement, this prospectus and any
documents incorporated by reference, the document with the most recent date will control.

Unless the context otherwise requires, “Bancorp,” “the Company,” “we,” “us,” “our” and similar terms refer to The Bancorp,
Inc.  “Bank” refers to The Bancorp Bank, a wholly-owned subsidiary of Bancorp.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained or incorporated by reference in this prospectus or which may be contained or
incorporated by reference in a prospectus supplement constitute forward-looking statements. Forward-looking
statements relate to expectations, beliefs, projections, future plans and strategies, anticipated events or trends and
similar expressions concerning matters that are not historical facts. In some cases, you can identify forward-looking
statements by terms such as “anticipate,” “believe,” “could,” “estimate,” “expects,” “intend,” “may,” “plan,” “potential,” “project,” “should,”
“will” and “would” or the negative of these terms or other comparable terminology.

            We claim the protection of safe harbor for forward-looking statements provided in the Private Securities
Litigation Reform Act of 1995.  Forward-looking statements contained or incorporated by reference in this prospectus
or which may be contained or incorporated by reference in a prospectus supplement are based on our beliefs,
assumptions and expectations of our future performance, taking into account all information currently available to us.
These beliefs, assumptions and expectations can change as a result of many possible events or factors, not all of which
are known to us or are within our control. If a change occurs, our business, financial condition, liquidity and results of
operations could differ materially from those contemplated, expressed or implied by our forward-looking statements.
Forward-looking statements we make or which are incorporated by reference in this prospectus or which may be
contained or incorporated by reference in a prospectus supplement are subject to various risks and uncertainties that
could cause actual results to differ materially from our forward-looking statements, including:

• the risk factors discussed and identified in our public filings with the SEC which we incorporate by reference in this
prospectus;

• recessionary conditions in the U.S. economy have had, and we expect will continue to have, significant adverse
effects on our assets and operating results, including increases in payment defaults and other credit risks, decreases
in the fair value of some assets and increases in our provision for loan losses;

• current economic and credit market conditions, if they continue, may result in a reduction in our capital base,
reducing our ability to maintain deposits at current levels;

• operating costs may increase;

• adverse governmental or regulatory policies may be enacted;

• management and other key personnel may be lost;

• competition may increase;

• the costs of our interest-bearing liabilities, principally deposits, may increase relative to the interest received on our
interest-bearing assets, principally loans, thereby decreasing our net interest income;
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• the geographic concentration of our loans could result in our loan portfolio being adversely affected by economic
factors unique to the geographic area and not reflected in other regions of the country; and

• the market value of real estate that secures our loans has been and may continue to be, adversely affected by current
economic and market conditions, and may be affected by other conditions outside of our control such as lack of
demand for real estate of the type securing our loans, natural disasters, changes in neighborhood values, competitive
overbuilding, weather, casualty losses, occupancy rates and other similar factors.

ii
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We caution you not to place undue reliance on these forward-looking statements which speak only as of the date of
this prospectus, the date of the prospectus supplement or the date of any document incorporated by reference in this
prospectus or in a prospectus supplement, as applicable. All subsequent written and oral forward-looking statements
attributable to us or any person acting on our behalf are expressly qualified in their entirety by the cautionary
statements contained or referred to in this section. Except to the extent required by applicable law or regulation, we
undertake no obligation to update these forward-looking statements to reflect events or circumstances after the date of
this prospectus or applicable prospectus supplement, or to reflect the occurrence of unanticipated events.

WHERE YOU CAN FIND MORE INFORMATION

As required by the Securities Act of 1933, or the Securities Act, we filed a registration statement relating to the
securities offered by this prospectus with the SEC. 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 annual, quarterly and current reports, proxy statements and other information with the SEC. We also make
available free of charge through our website at www.thebancorp.com, our annual report on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, as soon as
reasonably practicable after they are filed electronically with the SEC. You may read and copy any reports, statements
or other information that we have filed with the SEC at the SEC’s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. You may request copies of these documents, upon payment of a copying fee, by writing to
the SEC. Please call the SEC at 1-800-SEC-0330 for information on the operation of the Public Reference Room. Our
SEC filings are also available to the public on the SEC internet site at http://www.sec.gov. Unless specifically listed
under “Incorporation of Certain Documents by Reference,” below, the information contained on our website or the SEC
website is not intended to be incorporated reference in this prospectus and you should not consider that information a
part of this prospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose
important information to you by referring you to documents we have filed with the SEC but that we do not include in
this prospectus. Any statement contained in a document incorporated or deemed to be incorporated by reference into
this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus or any other subsequently filed document that is deemed to be incorporated by
reference into this prospectus modifies or supersedes such statement. Any statement so modified or superseded will
not be deemed, except as so modified or superseded, to constitute a part of this prospectus. We incorporate by
reference the documents listed below that we have filed with the SEC:

• Our Annual Report on Form 10-K for the year ended December 31, 2012.

• Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013, June 30, 2013
and September 30, 2013.
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• Our Current Reports on Form 8-K filed January 29, 2013, May 6, 2013 and July 24, 2013.

• The description of our common stock contained in our Registration Statement on Form 8-A
filed on November 10, 2004.

All documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of
the initial registration statement and prior to the termination of this offering made pursuant to this prospectus, also will
be deemed to be incorporated herein by reference and will automatically update and supersede information in this
prospectus. Nothing in this prospectus shall be deemed to incorporate information furnished to but not filed with the
SEC pursuant to Item 2.02 or Item 7.01 of Form 8-K (or corresponding information furnished under Item 9.01 or
included as an exhibit).

iii
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In reliance on Rule 12h-5 under the Exchange Act, the Bank does not intend to file annual reports, quarterly reports,
current reports or transition reports with the SEC, as this registration statement will not be used to offer securities
issued by it other than guarantees of securities issued by us.  Certain financial information pertaining to the Bank is
included in our financial statements filed with the SEC pursuant to the Exchange Act.

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

Attention: Paul Frenkiel
The Bancorp, Inc.

409 Silverside Road
Wilmington, Delaware 19809

(302) 385-5000

You should rely only on the information incorporated by reference or provided in this prospectus, any supplement to
this prospectus or any other offering materials we may use. We have not authorized any person to provide information
other than that provided in this prospectus, any supplement to this prospectus or any other offering materials we may
use. You should assume that the information in this prospectus, any prospectus supplement and any other offering
materials we may use is accurate only as of the date on its cover page and that any information in a document we have
incorporated by reference is accurate only as of the date of the document incorporated by reference.

The statements that we make in this prospectus or in any document incorporated by reference in this prospectus about
the contents of any other documents are not necessarily complete, and are qualified in their entirety by referring you to
copies of those documents that are filed as exhibits to the registration statement, of which this prospectus forms a part,
or as an exhibit to the documents incorporated by reference. You can obtain copies of these documents from the SEC
or from us, as described above.

iv

Edgar Filing: Bancorp, Inc. - Form S-3

13



THE COMPANY

We are a Delaware financial holding company with a wholly owned subsidiary, The Bancorp Bank. Through the
Bank, we provide a wide range of commercial and retail banking products and services to both regional and national
markets. We were formed in 1999 and commenced operations in July 2000. Our offices are located at 409 Silverside
Road, Wilmington, Delaware 19809 and our telephone number is (302) 385-5000. Our web address is
www.thebancorp.com. The information found on, or otherwise accessible through, our website is not incorporated
into, and does not form a part of, this prospectus or any other report or document we file with or furnish to the SEC.

RISK FACTORS

Investment in our securities involves a high degree of risk. You should carefully consider the risks contained in our
Annual Report on Form 10-K for the year ended December 31, 2012, which has been filed with the SEC and
incorporated herein by reference, in addition to the other information contained in this prospectus, in an applicable
prospectus supplement, or incorporated by reference herein, before purchasing any of our securities. Additional risks
and uncertainties not currently known to us or that we currently deem to be immaterial may also materially and
adversely affect our business operations. Any of these risks described could materially adversely affect our business,
financial condition, results of operations, or ability to make distributions to our stockholders. In such case, you could
lose some portion or all of your original investment.

RATIO OF COMBINED FIXED CHARGES AND PREFERENCE DIVIDENDS TO EARNINGS

The following table shows our ratio of earnings to fixed charges, and our ratio of earnings to combined fixed charges
and preference dividends, for the periods indicated.

Nine months ended
September 30,

2013

Year ended December 31,

2012 2011 2010 2009 2008
Ratio of earnings to fixed charges(1) 4.06 2.98 2.03 1.45 1.15 (3)
Ratio of combined fixed charges and
preferred stock dividends to earnings(2) 4.06 2.98 2.03 1.51 1.38 (3)

(1) We calculate the ratio of earnings to fixed charges by dividing our earnings by fixed charges. For
this purpose, earnings consist of pre-tax income from continuing operations before fixed charges
and amortization of capitalized interest, less interest capitalized. Fixed charges consist of
(a) interest expensed and capitalized, (b) amortized premiums, discounts and capitalized expenses
related to indebtedness and (c) the portion of rent expense representing an interest factor.

(2) We calculate the ratio of earnings to combined fixed charges and preference dividends by dividing
earnings by the sum of fixed charges and dividends on preferred securities.

(3) Earnings for the year ended December 31, 2008 were inadequate to cover fixed charges. The
coverage deficiency was $63.3 million.
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USE OF PROCEEDS

Unless otherwise set forth in a prospectus supplement, we intend to use the net proceeds of any offering of securities
for general corporate purposes, which may include, but not be limited to, loans, refinancing or repayment of
indebtedness, capital expenditures and working capital. Pending any of these uses, the net proceeds of a sale will be
invested in readily marketable, interest-bearing securities. The applicable prospectus supplement will provide more
details on the use of proceeds of any specific offering.

1
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DESCRIPTION OF CAPITAL STOCK

General

We have the authority to issue 50,000,000 shares of common stock, par value $1.00 per share, and 5,000,000 shares of
preferred stock, par value $0.01 per share. As of November 14, 2013, we had 37,716,739
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