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Approximate date of commencement of the proposed sale of the securities to the public: As soon as practicable
following the effectiveness of this Registration Statement and the effective time of the merger described herein.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, 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 post-effective amendment filed pursuant to Rule 462(d) 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. ~

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 the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer
Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in concluding this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) -

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of
Registration
Securities To Be Registered Registered Per Share Offering Price(1)(2) Fee(1)(2)
Common Stock , par value $1.00 per share (DH(2) (H(2) $42,257,462 $4,911

(1)

Table of Contents 3



Edgar Filing: IBERIABANK CORP - Form S-4

This Registration Statement relates to the common stock of the Registrant issuable to holders of common stock of
Florida Bank Group, Inc. in the proposed acquisition of Florida Bank Group, Inc. by the Registrant. Estimated
solely for the purpose of determining the registration fee pursuant to Rule 457(f)(2) and Rule 457(f)(3) of the
Securities Act of 1933 (the Securities Act ) by: (i) multiplying $15.05, the book value per share of Florida Bank
Group, Inc. common stock as of September 30, 2014, times 5,425,745 shares, the maximum number of shares of
Florida Bank Group, Inc. common stock that may be exchanged for the shares being registered, and (ii) subtracting
from such product $39,400,000, the fixed cash portion of the merger consideration to be paid by the Registrant to
the holders of Florida Bank Group, Inc. common stock exchanged. Pursuant to Rule 416, this Registration
Statement also covers an indeterminate number of shares as may become issuable as a result of stock splits, stock
dividends, or similar transactions.

(2) Pursuant to Rule 457(0), the registration fee has been calculated on the basis of the maximum offering price, and
the number of shares being registered has been omitted. Determined in accordance with Section 6(b) of the
Securities Act of 1933, as amended, at a rate equal to $116.20 per $1,000,000 of the proposed maximum aggregate
offering price.

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 THAT SPECIFICALLY STATES THAT THIS

REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE

WITH SECTION 8(A) OF THE SECURITIES ACT OR UNTIL THIS REGISTRATION STATEMENT

SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE

COMMISSION, ACTING PURSUANT TO SECTION 8(A), MAY DETERMINE.
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Information in this proxy statement/prospectus is subject to completion or amendment. A registration
statement relating to these securities has been filed with the Securities and Exchange Commission. These
securities may not be sold nor may offers to buy be accepted prior to the time the registration statement
becomes effective. This proxy statement/prospectus shall not constitute an offer to sell or the solicitation of any
offer to buy nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or
sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.

PRELIMINARY SUBJECT TO COMPLETION DATED NOVEMBER 12, 2014
FLORIDA BANK GROUP, INC.
PROXY STATEMENT FOR SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD , [2014]
IBERIABANK CORPORATION
PROSPECTUS
COMMON STOCK
To the Shareholders of Florida Bank Group, Inc.:
Merger Proposal Your Vote Is Very Important

You are cordially invited to attend a special meeting of the shareholders of Florida Bank Group, Inc. ( Florida Bank
Group ) to be held on . ,[2014] at__ _: __ .m. local time, at s
Tampa, Florida. At the special meeting, holders of Florida Bank Group Class A common stock will be asked to
consider and vote upon a proposal to approve an Agreement and Plan of Merger, dated October 2, 2014 (hereinafter
referred to as the merger agreement ), entered into by IBERIABANK Corporation and Florida Bank Group pursuant to
which Florida Bank Group will merge with and into IBERIABANK Corporation (hereinafter referred to as the

merger ). In addition, holders of Florida Bank Group Class A common stock will be asked to approve the adjournment,
postponement, or continuation of the special meeting, if necessary to solicit additional proxies in favor of approval of
the merger agreement. Also, at the special meeting, holders of Florida Bank Group 8% Series D Non-Cumulative
Mandatorily Convertible Non-Voting Perpetual Preferred Stock ( Series D Preferred Stock ) and Florida Bank Group
8% Series E Non-Cumulative Mandatorily Convertible Non-Voting Perpetual Preferred Stock ( Series E Preferred
Stock ) will be asked to approve the conversion of the outstanding shares of Series D Preferred Stock and Series E
Preferred Stock to Florida Bank Group Class A common stock and Class B common stock, respectively, upon the
closing of the merger.

If the merger is completed, each outstanding share of Florida Bank Group Class A common stock and Class B
common stock (collectively referred to in this proxy statement/prospectus as the Florida Bank Group common stock,
unless the context requires otherwise) will be converted into the right to receive 0.149 of a share of common stock of
IBERTABANK Corporation, a fixed cash amount of $7.81 per share, plus cash in lieu of any fractional share interest
of IBERIABANK Corporation common stock. Under the terms of the merger agreement, the exchange ratio may be
adjusted in certain circumstances depending on the average trading prices of IBERIABANK Corporation common
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stock over a 15-day trading period ending on the business day prior the closing of the merger; provided, however, that
even with such adjustments to the exchange ratio, the maximum value of the per share stock consideration to be
received by a holder of Florida Bank Group common stock is $11.45, and the minimum value of the stock
consideration is $8.46, for each share of Florida Bank Group common stock. Based on the closing prices of
IBERIABANK Corporation common stock on the NASDAQ Global Select Market on October 2, 2014, (the last
trading day before public announcement of the merger agreement) and , 2014 (the most recent practicable
day before printing of this proxy statement/prospectus) of $62.61 and $ , respectively, the value of the per share
stock consideration represented approximately $ and $ respectively, in stock value for each share of
Florida Bank Group common stock. You should obtain current stock price quotations for IBERIABANK Corporation
common stock, which trades on the NASDAQ Global Select Market under the symbol IBKC .

The fixed cash portion of the merger consideration will not fluctuate based on the market value of IBERIABANK
Corporation common stock prior to the closing date of the merger.

Your board of directors has unanimously approved the merger agreement and determined that the merger and
the merger agreement are fair to and in the best interests of Florida Bank Group and its shareholders. Your
board of directors unanimously recommends that holders of Florida Bank Group Class A common stock vote

FOR approval of the merger agreement and FOR the proposal to adjourn the special meeting, if necessary to
solicit additional votes in favor of approval of the merger agreement. Your board of directors also recommends
that holders of Series D Preferred Stock and Series E Preferred Stock vote FOR approval of the conversion of
the shares of Series D Preferred Stock and Series E Preferred Stock to shares of Florida Bank Group Class A
common stock and Class B common stock, respectively.
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The merger cannot be completed unless the proposal to approve the merger agreement is approved by the affirmative
vote of a majority of the outstanding shares of Florida Bank Group Class A common stock and the proposal to
approve the conversion of the Series D Preferred Stock and Series E Preferred Stock to shares of Florida Bank Group
Class A common stock and Class B common stock, respectively, is approved by the affirmative vote of a majority of
the outstanding shares of each of the Series D Preferred Stock and the Series E Preferred Stock. The Series D
Preferred Stock and Series E Preferred Stock will not vote to approve the merger agreement.

Whether or not you plan to attend the special meeting of shareholders, please take the time to vote by completing the
enclosed proxy card and mailing it in the enclosed envelope. If you sign, date and mail your proxy card without
indicating how you want to vote, your proxy will be counted as a vote FOR approval of the merger agreement,
FOR the proposal to adjourn the special meeting, if necessary, to solicit additional votes in favor of approval of
the merger agreement and, as to proxies submitted by holders of shares of Series D Preferred Stock, FOR
approval of the conversion of the Series D Preferred Stock to shares of Florida Bank Group common stock.

This proxy statement/prospectus provides you with detailed information about the proposed merger. It also contains or
references information about IBERIABANK Corporation and Florida Bank Group and related matters. You are
encouraged to read this document carefully. In particular, you should read the Risk Factors section beginning
on page 25 for a discussion of the risks you should consider in evaluating the proposed merger and how it will
affect you.

On behalf of the board of directors, I thank you for your prompt attention to this important matter.

Sincerely yours,

Susan Martinez

President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued in connection with the merger or determined if this document is
accurate or complete. Any representation to the contrary is a criminal offense.

The securities to be issued in connection with the merger are not savings accounts, deposits or other obligations
of any bank or savings association and are not insured by the Federal Deposit Insurance Corporation or any

other governmental agency.

This document is dated , 2014, and is first being mailed on or about ,2014.
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about IBERIABANK
Corporation from documents that are filed with the Securities and Exchange Commission (referred to in this document
as the SEC ) but that are not included in or delivered with this proxy statement/prospectus. You can obtain
IBERIABANK Corporation s documents incorporated by reference in this proxy statement/prospectus without charge
by requesting them in writing or by telephone from IBERIABANK Corporation at the following address:

IBERTABANK Corporation

200 West Congress Street
Lafayette, Louisiana 70501
Attention: Robert B. Worley, Jr., Secretary

Telephone: (337) 521-4003

Shareholders of Florida Bank requesting IBERIABANK Corporation documents should do so by
in order to receive them before the special meeting.

You may also obtain these documents at the SEC s website ( www.sec.gov ) and you may obtain certain of these
documents at IBERIABANK Corporation s website ( www.iberiabank.com ) by selecting the tab entitled Investor
Relations and then the tab entitled SEC Filings. Other information contained on IBERIABANK Corporation s website

is expressly not incorporated by reference into this document.

If you have any questions, or need assistance in completing and returning your proxy, you may contact Patty Linde,
Corporate Secretary, at the following address and telephone number:

Florida Bank Group, Inc.
201 N. Franklin Street
Tampa, Florida 33602
Telephone: (813) 569-7500
See Where You Can Find More Information on page
PLEASE NOTE
We have not authorized anyone to provide you with any information other than the information included in

this proxy statement/prospectus and any documents which are expressly incorporated herein. If someone
provided you with other information, please do not rely on it as being authorized by us.
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FLORIDA BANK GROUP, INC.
201 N. Franklin Street

Tampa, Florida 33602

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON [ 1, [2014]

NOTICE IS HEREBY GIVEN that a special meeting of the shareholders of Florida Bank Group, Inc. ( Florida Bank
Group ) will be held at . ,at __ .m., local time, on , 2014, for the
following purposes:

(1) For holders of shares of Florida Bank Group Class A common stock: to consider and vote upon a proposal to
approve the Agreement and Plan of Merger, dated October 2, 2014, by and between Florida Bank Group and

IBERIABANK Corporation (the merger agreement ), pursuant to which Florida Bank Group will merge with
and into IBERIABANK Corporation, with IBERTABANK Corporation surviving the merger (the merger );

(2) For holders of shares of Florida Bank Group Class A common stock: to consider and vote upon a
proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further

solicitation of proxies if there are not sufficient votes at the time of the special meeting to approve
the merger agreement;

(3) For holders of Florida Bank Group 8% Series D Non-Cumulative Mandatorily Convertible Non-Voting
Perpetual Preferred Stock ( Series D Preferred Stock ): to consider and vote upon a proposal to convert the

shares of Series D Preferred Stock to Florida Bank Group Class A common stock in accordance with the
terms of such Series D Preferred Stock; and

(4) For holders of Florida Bank Group 8% Series E Non-Cumulative Mandatorily Convertible Non-Voting
Perpetual Preferred Stock ( Series E Preferred Stock ): to consider and vote upon a proposal to convert the

shares of Series E Preferred Stock to Florida Bank Group Class B common stock in accordance with the
terms of such Series E Preferred Stock.
No other business may be conducted at the special meeting.

Only holders of Florida Bank Group Class A common stock, Series D Preferred Stock and Series E Preferred Stock of
record as of p.m. on , [2014], will be entitled to notice of and to vote at the special meeting and
any adjournments thereof. The special meeting may be adjourned from time to time upon approval of holders of
Florida Bank Class A common stock without any notice other than by announcement at the meeting of the
adjournment thereof, and any and all business for which notice is hereby given may be transacted at such adjourned
meeting.
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Your vote is very important. To ensure your representation at the special meeting of shareholders, please
complete, execute and promptly mail your proxy card in the return envelope enclosed. This will not prevent you
from voting in person, but it will help to secure a quorum and avoid added solicitation costs. Your proxy may be
revoked at any time before it is voted.

BY ORDER OF THE BOARD OF DIRECTORS

Tampa, Florida Susan Martinez

,2014 President and Chief Executive Officer
THE BOARD OF DIRECTORS OF FLORIDA BANK GROUP UNANIMOUSLY RECOMMENDS THAT
YOU VOTE FOR APPROVAL OF THE MERGER AGREEMENT AND THE OTHER PROPOSALS
PRESENTED AT THE SPECIAL MEETING.
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Holders of Florida Bank Group Class A common stock have the right to dissent from the merger and obtain

payment in cash of the appraised fair value of their shares of Florida Bank Group Class A common stock

under applicable provisions of the Florida Business Corporation Act, or FBCA. In order for a holder of Florida

Bank Group Class A to perfect his or her right to dissent, such holder must carefully follow the procedure set

forth in the FBCA. A copy of the applicable statutory provisions of the FBCA is included as Appendix C to the

accompanying proxy statement/prospectus, and a summary of these provisions can be found under the caption
Approval of The Merger-Dissenters Rights of Appraisal.

PLEASE MARK, SIGN, DATE AND RETURN YOUR PROXY CARD PROMPTLY, WHETHER OR NOT
YOU PLAN TO ATTEND THE SPECIAL MEETING OF SHAREHOLDERS.

DO NOT SEND SHARE CERTIFICATES WITH THE PROXY CARD.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING OF SHAREHOLDERS

The following are some questions that you may have regarding the merger and the special meeting, and brief answers
to those questions. Florida Bank Group, Inc., referred to herein as Florida Bank Group, and IBERIABANK
Corporation advise you to read carefully the remainder of this proxy statement/prospectus because the information
contained in this section does not provide all of the information that might be important to you with respect to the
merger and the special meeting. Additional important information is also referred to under the caption Where You
Can Find More Information beginning on page __.

Q: WHY AM I RECEIVING THIS PROXY STATEMENT/PROSPECTUS?

A: Florida Bank Group is sending these materials to holders of its Class A common stock, to help them decide how
to vote their shares of Florida Bank Group Class A common stock with respect to the proposal to approve the
merger agreement and the merger and other matters to be considered at the special meeting, and to holders of its
8% Series D Non-Cumulative Mandatorily Convertible Non-Voting Perpetual Preferred Stock ( Series D
Preferred Stock ) and its 8% Series E Non-Cumulative Mandatorily Convertible Non-Voting Perpetual Preferred
Stock ( Series E Preferred Stock ) to help them decide on how to vote their shares with respect to the proposal to
approve the conversion of the Series D Preferred Stock and Series E Preferred Stock to Florida Bank Group
Class A and Class B common stock, respectively. The holders of Series D Preferred Stock and Series E Preferred
Stock will not vote to approve the merger agreement.

This document constitutes both a proxy statement of Florida Bank Group and a prospectus of IBERIABANK

Corporation. It is a proxy statement because the board of directors of Florida Bank Group is soliciting proxies using

this document from its shareholders. It is a prospectus because IBERIABANK Corporation is offering shares of its

common stock to Florida Bank Group shareholders as consideration to be provided in the merger.

Q. WHAT ARE FLORIDA BANK GROUP SHAREHOLDERS BEING ASKED TO VOTE UPON?

A. Florida Bank Group is proposing to be acquired by IBERIABANK Corporation through certain merger
transactions. As part of the overall transaction, the holders of Florida Bank Group common stock and preferred
stock are being asked to consider and vote on the following proposals:

Proposal One: for holders of Florida Bank Group Class A common stock to approve the merger agreement, pursuant

to which Florida Bank Group will merge with and into IBERIABANK Corporation, with IBERIABANK Corporation

being the surviving entity following the merger;

Proposal Two:_for holders of Florida Bank Group Class A common stock to approve the adjournment of the Florida
Bank Group special meeting to a later date or dates, if the board of directors of Florida Bank Group determines it is
necessary to permit solicitation of additional proxies if there are not sufficient votes at the time of the Florida Bank
Group special meeting to constitute a quorum or to approve the merger agreement;

Proposal Three: for holders of Florida Bank Group Series D Preferred Stock to consider and vote upon a proposal to

convert the shares of Series D Preferred Stock to Florida Bank Group Class A common stock in accordance with the
terms of such Series D Preferred Stock; and
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Proposal Four: for holders of Florida Bank Group Series E Preferred Stock to consider and vote upon a proposal to
convert the shares of Series E Preferred Stock to Florida Bank Group Class B common stock in accordance with the
terms of such Series E Preferred Stock.

No other business may be conducted at the special meeting.

Q: WHAT WILL HAPPEN IN THE MERGER?

A: In the merger, Florida Bank Group will be merged with and into IBERIABANK Corporation, with
IBERIABANK Corporation being the surviving entity and Florida Bank Group ceasing to exist. Upon the

Table of Contents
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merger of Florida Bank Group with and into IBERIABANK Corporation, the shares of Florida Bank Group
common stock will be converted into the right to receive the consideration described below. Immediately
following the merger, Florida Bank will be merged with and into IBERIABANK, with IBERIABANK being the
surviving bank and Florida Bank ceasing to exist. Florida Bank is a commercial bank headquartered in Tampa,
Florida, and a wholly owned subsidiary of Florida Bank Group. IBERTABANK is a commercial bank
headquartered in Lafayette, Louisiana, and a wholly owned subsidiary of IBERIABANK Corporation.

For ease of reference: (i) the merger of Florida Bank Group with and into IBERIABANK Corporation is referred to in

this proxy statement/prospectus as the merger and (ii) the merger of Florida Bank with and into IBERIABANK is

referred to in this proxy statement/prospectus as the bank merger.

Q: WHAT WILL SHAREHOLDERS OF FLORIDA BANK GROUP RECEIVE IN THE MERGER?

A: If the merger agreement is approved at the special meeting and the merger is subsequently completed, on the
effective date of the merger, each outstanding share of Florida Bank Group common stock will be converted into
the right to receive shares of IBERIABANK Corporation common stock, as follows:

0.149 of a share of IBERIABANK Corporation common stock for each share of Florida Bank Group
common stock, which may be adjusted prior to the closing date of the merger as described in this proxy

statement/prospectus (the Exchange Ratio ), and cash (without interest) payable with respect to any fractional

share of IBERIABANK Corporation common stock; or

if the Measurement Price (defined below) is greater than $76.83 per share, then adjusted Exchange Ratio will

equal the quotient (to the nearest thousandth of a share) obtained by dividing $11.45 by the Measurement
Price; or

if the Measurement Price is less than $56.79 per share, the adjusted Exchange Ratio will equal the quotient
(to the nearest thousandth of a share) obtained by dividing $8.46 by the Measurement Price.
The term Measurement Price is defined in the merger agreement to be the arithmetic mean of the daily weighted
average trading prices of IBERIABANK Corporation Common Stock on the NASDAQ Global Select Market (as
calculated by Bloomberg Screen AQR) on each of the 15 trading days ending on the business day prior to the closing
date of the merger.

In addition, each outstanding share of Florida Bank Group will be converted into the right to receive a fixed cash

amount equal to $7.81 per share. The fixed cash amount per share will not fluctuate based on the Measurement Price
of IBERIABANK Corporation Common stock prior to completion of the merger.
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The following table provides examples of how the Exchange Ratio and the value of the shares of IBERIABANK
Corporation common stock actually received may change depending on the Measurement Price. The range of average
prices set forth in the table has been included for representative purposes only. IBERIABANK Corporation cannot
assure you as to what the Measurement Price will be at or following the time of the exchange. The cash portion of the
merger consideration is fixed, and will not fluctuate based on the Measurement Price of IBERIABANK Corporation
Stock prior to the closing date of the merger.

Implied Stock Value
Hypothetical
Received in Merger
Measurement Price of
Exchange Per Fixed Cash Amount Consideration Per

IBERIABANK
Exchange Florida Bank Group Per Florida Bank Florida Bank Group
Corporation Common

Stock Ratio Share Group Share Share*
$82.00 0.140 $11.45 $7.81 $19.26
$80.00 0.143 $11.45 $7.81 $19.26
$78.00 0.147 $11.45 $7.81 $19.26
$76.84 0.149 $11.45 $7.81 $19.26
$76.83 0.149 $11.45 $7.81 $19.26
$65.00 0.149 $9.69 $7.81 $17.50
$62.61 0.149 $9.33 $7.81 $17.14
$60.00 0.149 $8.94 $7.81 $16.75
$56.79 0.149 $8.46 $7.81 $16.27
$56.78 0.149 $8.46 $7.81 $16.27
$55.00 0.154 $8.46 $7.81 $16.27
$53.00 0.160 $8.46 $7.81 $16.27
$51.00 0.166 $8.46 $7.81 $16.27

* Excludes fractional share payment calculation.

The actual Measurement Price may be outside the range of the amounts set forth above, and as a result, the actual
Exchange Ratio and the value of the merger consideration per share of IBERIABANK Corporation common stock
may not be shown in the above table.

The 15-day average trading price of IBERIABANK Corporation common stock as of [ ], 2014 was

[$ ]. If this were the Measurement Price, you would receive 0.149 of a share of IBERIABANK Corporation
common stock for each share of Florida Bank Group common stock owned by you. Before deciding how to vote, you
should obtain a more recent market price of IBERIABANK Corporation common stock, which trades on the
NASDAQ Global Select Market under the symbol IBKC.
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Q: ARE THERE OTHER FINANCIAL ASPECTS OF THE TRANSACTION?

A: Yes. In connection with the completion of the merger, each outstanding stock option to acquire shares of Florida
Bank Group common stock (a stock option ) that is unexercised at the effective time of the merger will be
cancelled in exchange for the right to receive a single lump sum cash payment from Florida Bank Group. The
aggregate cash payment for all of the stock options is currently estimated to be approximately [$ ] million,
based upon the fixed cash amount of $7.81 per share, plus the difference between the product of the Exchange
Ratio and a hypothetical Measurement Price of IBERIABANK Corporation common stock ending on
[ , 2014] (the most recent practicable date before printing of this proxy/prospectus) and the $7.74
exercise price of the stock options. The amount paid to cancel the stock options will not reduce the merger
consideration to be received by Florida Bank Group shareholders in the merger. See Approval of the Merger

Options. In addition, the holder of all of the outstanding shares of Class B common stock and Series E Preferred
Stock also holds a warrant exercisable for 100,000 shares of Class B common stock at a price of $1.00 per share
which will be exercised immediately prior to closing of the merger. Such shares of Class B common stock will be
entitled to receive the consideration payable in the merger for the shares of Florida Bank Group common stock.
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WHAT IS THE EFFECT OF APPROVAL OF THE SERIES D PREFERRED STOCK AND SERIES E
PREFERRED STOCK CONVERSION PROPOSALS?

If the proposals to convert the Series D Preferred Stock and Series E Preferred Stock are approved, then each
share of Series D Preferred Stock and Series E Preferred Stock will convert to 31 shares of Florida Bank Group
Class A and Class B common stock, respectively. The total amount of Florida Bank Group Class A common
stock that would be issuable upon conversion of the Series D Preferred Stock is 2,228,543 shares and the total
amount of Florida Bank Group Class B common stock issuable upon conversion of the Series E Preferred Stock
is 251,457 shares. These common stock issuances would be effected immediately prior to the closing of the
merger. The Series D Preferred Stock and Series E Preferred Stock will not vote to approve the merger
agreement.

WHAT ARE THE UNITED STATES FEDERAL TAX CONSEQUENCES OF THE MERGER TO FLORIDA
BANK GROUP SHAREHOLDERS?

Generally, for United States federal income tax purposes, you will recognize gain, but not loss, as a result of the
exchange of your shares of Florida Bank Group common stock pursuant to the merger. The amount of gain you
will recognize will be equal to the lesser of: (1) the amount of cash you receive; and (2) the excess of (x) the fair
market value of the IBERIABANK Corporation common stock and the amount of cash you receive over (y) your
tax basis in your Florida Bank Group common stock. Any gain will be characterized as capital gain. FLORIDA
BANK GROUP SHAREHOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS FOR AN
UNDERSTANDING OF THE TAX CONSEQUENCES THAT MAY BE PARTICULAR TO SUCH
SHAREHOLDERS.

WHEN DO YOU EXPECT THE MERGER TO BE COMPLETED?

IBERIABANK Corporation and Florida Bank Group currently expect to complete the merger in the first quarter
of 2015, assuming all of the conditions to completion of the merger have been satisfied.

WILL I BE ABLE TO SELL THE SHARES OF IBERTABANK CORPORATION COMMON STOCK THAT I
RECEIVE IN THE MERGER?

Yes. The shares of IBERIABANK Corporation common stock to be issued in the merger will be registered under
the Securities Act of 1933, as amended (the Securities Act ), and listed for quotation on the NASDAQ Global
Select Market.

WHAT DOES THE FLORIDA BANK GROUP BOARD OF DIRECTORS RECOMMEND?

18



Edgar Filing: IBERIABANK CORP - Form S-4

The Florida Bank Group board of directors recommends that holders of Class A common stock vote FOR
approval of the merger agreement and FOR approval of the proposal to adjourn the special meeting, if necessary
to solicit additional proxies in favor of adoption of the merger agreement, and that holders of Series D Preferred
Stock and Series E Preferred Stock vote  FOR conversion of the shares of Series D Preferred Stock and Series E
Preferred Stock to Florida Bank Group Class A common stock and Class B common stock, respectively.

Q: WHAT DO INEED TO DO NOW?

A: After you have carefully read this document, indicate on your proxy card how you want your shares to be voted.
Then sign and mail your proxy card in the enclosed prepaid return envelope as soon as possible. This will enable
your shares to be represented and voted at the special meeting whether or not you attend. You may still attend the
special meeting and vote in person even after you return the proxy card.
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Q: WHY IS MY VOTE IMPORTANT?

A: The presence, in person or represented by proxy, of a majority of the outstanding shares of Florida Bank Group
Class A common stock and a majority of the outstanding shares of each of the Series D Preferred Stock and
Series E Preferred Stock entitled to vote constitutes a quorum. Shares represented at the meeting by proxies
reflecting a vote on any proposal, including broker non-votes, will be counted as present for quorum purposes.
Approval of the merger agreement requires the affirmative vote of a majority of the outstanding shares of Florida
Bank Group Class A common stock. Because the required vote to approve the merger agreement is based on the
number of shares of Florida Bank Group Class A common stock outstanding, failure to vote will have the same
effect as a vote against the proposal to approve the merger agreement.

The proposals to approve the adjournment of the special meeting, if necessary, to solicit additional proxies to approve

the merger agreement requires a majority of votes cast affirmatively or negatively by the holders of Florida Bank

Group Class A common stock, without regard to broker non-votes or proxies marked ABSTAIN as to the matter.

Approval of the conversion of the Series D Preferred Stock and Series E Preferred Stock to Florida Bank Group
Class A and Class B common stock, respectively, requires the affirmative vote a majority of the outstanding shares of
each of the Series D Preferred Stock and the Series E Preferred Stock. Because the required vote to approve the
conversion is based on the number of shares of Series D Preferred Stock and Series E Preferred Stock outstanding,
failure to vote will have the same effect as a vote against the proposal to approve the conversion.

Q: IFMY BROKER HOLDS MY SHARES IN STREET NAME, WILL MY BROKER AUTOMATICALLY
VOTE MY SHARES FOR ME?

A: No. Banks, brokers or other nominees who hold shares of Florida Bank Group Class A common stock or shares
of Series D Preferred Stock or Series E Preferred Stock in  street name for customers who are the beneficial
owners of such shares may not give a proxy to vote those customers shares in the absence of specific instructions
from those customers. Shares of Florida Bank Group Class A common stock, Series D Preferred Stock and Series
E Preferred Stock not voted on a particular matter, or a broker non-vote, will be counted for the purpose of
determining whether a quorum is present.

Q: WHAT IFI FAIL TO INSTRUCT MY BROKER TO VOTE MY SHARES?

A: A broker non-vote on a particular matter will be considered not present with respect to that matter and because
approval of the merger agreement is based on the number of shares of Florida Bank Group Class A common
stock outstanding and approval of the conversion of the Series D Preferred Stock is based on the number of Series
D Preferred Stock shares outstanding, a broker non-vote will have the same effect as a vote against these
proposals.

Q: CANIATTEND THE SPECIAL MEETING AND VOTE MY SHARES IN PERSON?
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A: Yes. All Florida Bank Group shareholders of record are invited to attend the special meeting. Shareholders of
record can vote in person at the special meeting whether or not they have previously executed a proxy card. If a
broker or other nominee holds your shares in street name, then you are not the shareholder of record, and you
must ask your broker or other nominee how you can vote your shares at the special meeting.

Q: CANICHANGE MY VOTE?

A: Yes. If you do not own your shares in street name, you can change your vote after you have sent in your proxy
card by:

providing written notice to the Secretary of Florida Bank Group;
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submitting a new proxy card (any earlier proxies will be revoked automatically); or

attending the special meeting and voting in person (any earlier proxy will be revoked by your vote in
person). However, simply attending the special meeting without voting will not revoke your proxy.
If you have instructed a broker or other nominee to vote your shares, you must follow your nominee s directions to
change your vote.

Q: SHOULD I SEND IN MY STOCK CERTIFICATES NOW?

A: Please do not send your stock certificates with your proxy card. Instructions for surrendering your Florida Bank
Group stock certificates in exchange for the merger consideration will be sent to you later.

Q: WHOM SHOULD I CALL WITH QUESTIONS?

A: You should direct any questions regarding the special meeting of shareholders or the merger to Patty Linde,
Corporate Secretary of Florida Bank Group, at (813) 569-7500.
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SUMMARY

This summary highlights selected information included in this document and does not contain all of the information
that may be important to you. You should read this entire document and its appendices and the other documents to
which this document refers before you decide how to vote with respect to the merger agreement or conversion of your
preferred stock. In addition, this document incorporates by reference important business and financial information
about IBERIABANK Corporation. For a description of this information, see Where You Can Find More
Information on page __. You may obtain the information incorporated by reference into this document without
charge by following the instructions in that section. Each item in this summary includes a page reference directing
you to a more complete description of that item.

The Merger Agreement (Appendix A)

The terms and conditions of the merger by which Florida Bank Group will merge with and into IBERIABANK
Corporation are contained in the Agreement and Plan of Merger by and between IBERIABANK Corporation and
Florida Bank Group, dated October 2, 2014. A copy of this agreement is attached to this document as Appendix A.
We encourage you to read this agreement carefully.

Parties to the Merger

IBERIABANK Corporation (pages __and _)

IBERIABANK

IBERIABANK Corporation, a Louisiana corporation, is the financial holding company for IBERIABANK, a
Louisiana state banking corporation. As of September 30, 2014, IBERIABANK Corporation had total consolidated
assets of $15.5 billion, total deposits of $12.3 billion and shareholders equity of $1.8 billion.

The principal executive office of IBERIABANK Corporation is located at 200 West Congress Street, Lafayette,
Louisiana 70501, and its telephone number is (337) 521-4003.

Florida Bank Group, Inc. (pages __and _)

Florida Bank

Florida Bank Group, Inc., or Florida Bank Group, a Florida corporation, is the bank holding company for Florida
Bank, a Florida-chartered commercial bank. As of September 30, 2014, Florida Bank Group had total consolidated

assets of $518 million, total deposits of $393 million and shareholders equity of $62 million.

Florida Bank Group s principal executive office is located at 201 N. Franklin Street, Tampa, Florida 33602, and its
telephone number is 813-569-7500.

What Florida Bank Group Shareholders will receive upon completion the Merger (page _)
If the merger agreement is approved at the special meeting and by regulators and the merger is subsequently
completed, each outstanding share of Florida Bank Group common stock will be converted into the right to receive

0.149 of a share of common stock of IBERIABANK Corporation and a fixed cash amount of $7.81 per share. If the
arithmetic average of the daily weight average trading price of IBERIABANK Corporation common stock over 15
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trading days ending on the business day prior to the merger date (which we refer to as the Measurement Price ) is
greater than $76.83, then each share of Florida Bank Group common stock will be converted into the right to receive a
number of shares of IBERIABANK Corporation common stock equal to the quotient obtained by dividing $11.45 by
the Measurement Price. If the Measurement Price is less than $56.79, each share of Florida Bank Group common
stock will be converted into the right to receive a number of shares of IBERIABANK Corporation common stock
equal to the quotient obtained by dividing $8.46 by the Measurement Price.
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The total number of IBERIABANK Corporation shares you receive will therefore be equal to a fixed Exchange Ratio
(based on the Measurement Price of IBERIABANK Corporation common stock) times the number of shares of
Florida Bank Group common stock you own when the merger is completed. As noted above, this Exchange Ratio
floats in the event that the Measurement Price of IBERIABANK Corporation common stock falls below or rises above
specified limits during the specified measurement period prior to closing, as discussed in this proxy
statement/prospectus. As a result of these limits, the value of the stock consideration to be received by Florida Bank
Group shareholders will be a maximum of $11.45, and a minimum of $8.46, per share of Florida Bank Group
common stock. IBERIABANK Corporation will not issue fractional shares. Instead, you will receive the value of any
fractional share in cash. The fixed cash amount of $7.81 per share will not fluctuate based on the Measurement Price
of IBERIABANK Corporation common stock prior to the closing date of the merger.

For example, if the Measurement Price is $80.00, the adjusted Exchange Ratio would equal $11.45 divided by $80.00,
or 0.143. If you own 100 shares of Florida Bank Group common stock, you would receive 14 shares of
IBERTABANK Corporation common stock and a cash payment instead of the 0.3 of a fractional share of
IBERTABANK Corporation common stock that would remain after applying the Exchange Ratio. The cash to be
received in lieu of the fractional share will be calculated by multiplying the fractional share by the Measurement Price.
In that event, the aggregate value (based upon a Measurement Price of $80.00) of the stock consideration received
would be $1,145.00 ($11.45 times 100 shares of Florida Bank Group common stock) and the amount of cash paid in
lieu of fractional shares would be $24.00 (0.3 times $80.00), resulting in a total value of $1,169.00, or $11.69 per
share for each of the 100 shares of Florida Bank Group common stock owned in this example. In this example, total
per share merger consideration would equal stock consideration per share of $11.69, plus $7.81 per share in cash, or
$19.50 per share.

On the other hand, for example, if the Measurement Price is $50.00, the adjusted Exchange Ratio would equal $8.46
divided by $50.00, or 0.169. If you own 100 shares of Florida Bank Group common stock, you would receive 16
shares of IBERTABANK Corporation common stock and a cash payment instead of the 0.9 of a fractional share of
IBERIABANK Corporation common stock that would remain after applying the Exchange Ratio. The cash to be
received in lieu of the fractional share will be calculated by multiplying the fractional share by the Measurement Price.
In that event, the aggregate value (based upon a Measurement Price of $50.00) of the stock consideration received
would be $846.00 ($8.46 times 100 shares of Florida Bank Group common stock) and the amount of cash paid in lieu
of fractional shares would be $45.00 (0.9 times $50.00), resulting in a total value of $891.00, or $8.91 per share for
each of the 100 shares of Florida Bank Group common stock owned in this example. In this example, total per share
merger consideration would equal the stock consideration per share of $8.91, plus $7.81 per share in cash, or $16.72
per share.

What will happen to Outstanding Florida Bank Group Stock Options (page _)

Each outstanding Florida Bank Group stock option, that is unexercised immediately prior to consummation of merger,
will be canceled in exchange for the right to receive a single lump sum cash payment from Florida Bank Group. The
aggregate cash payment for all of currently outstanding stock options is estimated to be approximately [$ ]
million, which amount reflects the difference between the stock and cash value of the merger consideration as of

, 2014 (a hypothetical Measurement Period ending on the most recent practicable before printing this
proxy statement/prospectus) and the exercise price of the stock options. This payment will not reduce the amount of
merger consideration to be received by the Florida Bank Group shareholders. The aggregate cash payment for all
stock options will not be finalized until the day prior to the closing date, and therefore such payment may change
subsequent to the date of this proxy statement/prospectus.

What will happen to the outstanding stock purchase warrant (Page __)
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The holder of all of the outstanding shares of Class B common stock and Series E Preferred Stock also holds a warrant
exercisable for 100,000 shares of Class B common stock at a price of $1.00 per share which will be
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exercised immediately prior to closing of the merger. These shares of Class B common stock will be entitled to
receive the consideration payable in the merger for the shares of Florida Bank Group Class A common stock.

Material United States Federal Income Tax Consequences of the Merger (page __)

It is a condition to completion of the merger that each of IBERIABANK Corporation and Florida Bank Group receive
a legal opinion of Jones Walker LLP to the effect that the merger will qualify as a tax-free reorganization within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended, or the Code, for United States federal
income tax purposes. The opinion will not bind the Internal Revenue Service, which could take a different view.

Generally, for United States federal income tax purposes, you will recognize gain, but not loss, as a result of the
exchange of your shares of Florida Bank Group common stock pursuant to the merger. The amount of gain you will
recognize will be equal to the lesser of: (1) the amount of cash you receive; and (2) the excess of (x) the fair market
value of the IBERIABANK Corporation common stock and the amount of cash you receive over (y) your tax basis in
your Florida Bank Group common stock. Any gain will be characterized as capital gain. FLORIDA BANK GROUP
SHAREHOLDERS SHOULD CONSULT THEIR OWN TAX ADVISOR FOR AN UNDERSTANDING OF
THE TAX CONSEQUENCES THAT MAY BE PARTICULAR TO SUCH SHAREHOLDER.

You should read Material United States Federal Income Tax Consequences of the Merger starting on page  for a
more complete discussion of the United States federal income tax consequences of the merger. Tax matters can be
complicated and the tax consequences of the merger to you will depend on your particular tax situation. You should
consult your tax advisor to fully understand the tax consequences of the merger to you.

Your Board of Directors Unanimously Recommends Shareholder Approval of the Merger Agreement and the
Conversion of the Shares of Series D Preferred Stock and Series E Preferred Stock (page __)

The board of directors of Florida Bank Group has unanimously approved the merger agreement. The board of

directors of Florida Bank Group believes that the merger and the merger agreement are fair to and in the best interests

of Florida Bank Group and its shareholders and unanimously recommends that holders of Class A common stock vote
FOR approval of the merger agreement and holders of Series D Preferred Stock and Series E Preferred Stock vote
FOR approval of the conversion of the Series D Preferred Stock and Series E Preferred Stock to Florida Bank Group

Class A and Class B common stock, respectively.

Opinion of Florida Bank Group s Financial Advisor (page__ and Appendix B)

In connection with the merger, the board of directors of Florida Bank Group received the written opinion of Sandler
O Neill + Partners, L.P., or Sandler O Neill, the financial advisor to Florida Bank Group, as to the fairness, from a
financial point of view, of the consideration to be received in the merger by holders of Florida Bank Group common
stock. The full text of the opinion of Sandler O Neill, dated October 2, 2014, is included in this document as Appendix
B. Florida Bank Group encourages you to read this opinion carefully in its entirety for a description of the procedures
followed, assumptions made, matters considered and limitations of the review undertaken by Sandler O Neill. The
opinion of Sandler O Neill is directed to the board of directors of Florida Bank Group and does not constitute a
recommendation to you or any other shareholder as to how to vote with respect to the merger agreement or any other
matter relating to the proposed transaction. Sandler O Neill will receive a fee for its services, including rendering the
fairness opinion, in connection with the merger, a significant portion of which is contingent upon consummation of
the merger.
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Special Meeting of Shareholders of Florida Bank Group (page _)

Florida Bank Group will hold a special meeting of its shareholders on , 2014, at p.m., eastern
time, at . At the special meeting of shareholders, holders of Class A common stock will be asked to vote
to approve the merger agreement and to approve the adjournment of the special meeting to a later date or dates if the
board of directors of Florida Bank Group determines it is necessary to permit solicitation of additional proxies if there
are not sufficient votes at the time of the Florida Bank Group s special meeting to constitute a quorum or to approve
the merger agreement. Also at the special meeting of shareholders, holders of Series D Preferred Stock and Series E
Preferred Stock will be asked to vote to approve the conversion of the Series D Preferred Stock and Series E Preferred
Stock to Florida Bank Group common stock, but will not vote to approve the merger agreement.

As described above, you may vote at the special meeting of shareholders if you owned shares of Florida Bank Group
common stock or Series D Preferred Stock or Series E Preferred Stock at the close of business on the record date,

, 2014. On that date, there were 2,290,999 shares of Florida Bank Group Class A common stock
outstanding and entitled to vote at the special meeting of shareholders, 71,888.485 shares of Series D Preferred Stock
outstanding and entitled to vote at the special meeting of shareholders and 8,111.545 shares of Series E Preferred
Stock outstanding and entitled to vote at the special meeting of shareholders. You may cast one vote for each share of
Florida Bank Group common stock, Series D Preferred Stock and Series E Preferred Stock you owned on the record
date, each voting as a separate class and as described above.

Even if you expect to attend the special meeting of shareholders, Florida Bank Group recommends that you promptly
complete and return your proxy card in the enclosed return envelope.

Shareholder Votes Required (page __)

Approval of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares
of Florida Bank Group Class A common stock. An abstention and a broker non-vote will be counted for purposes of
determining a quorum. However, because approval of the merger agreement requires the affirmative vote of a majority
of the Florida Bank Group Class A common stock shares outstanding, an abstention and a broker non-vote will have
the same effect as a vote against the merger agreement.

Approval of the proposal to adjourn the special meeting, if necessary, to solicit additional proxies requires at least a
majority of Class A common stock votes cast affirmatively or negatively without regard to broker non-votes or
proxies marked ABSTAIN as to that matter.

Approval of the conversion of the Series D Preferred Stock to Florida Bank Group common stock requires the
affirmative vote of the holders of the majority of the outstanding shares of Series D Preferred Stock. An abstention
and a broker non-vote will be counted for purposes of determining a quorum. However, because approval of the
conversion proposal requires the affirmative vote of a majority of the Series D Preferred Stock shares outstanding, an
abstention and a broker non-vote will have the same effect as a vote against the conversion proposal.

Approval of the conversion of the Series E Preferred Stock to Florida Bank Group common stock requires the
affirmative vote of the holders of the majority of the outstanding shares of Series E Preferred Stock. An abstention and
a broker non-vote will be counted for purposes of determining a quorum. However, because approval of the
conversion proposal requires the affirmative vote of a majority of the Series E Preferred Stock shares outstanding, an
abstention and a broker non-vote will have the same effect as a vote against the conversion proposal.
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As of the record date, the directors of Florida Bank Group owned of record and beneficially owned 848,999 shares of
Florida Bank Group Class A common stock, 23,793.939 shares of Series D Preferred Stock entitled to
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vote at the special meeting of shareholders. This represents approximately 37.1 % of the total votes of shares of

Class A common stock and 33.1% of the total vote of shares of Series D Preferred Stock entitled to be cast at the

special meeting of shareholders. These individuals have agreed to vote their shares of Class A common stock FOR
adoption of the merger agreement and their shares of Series D Preferred Stock FOR approval of the conversion of the
Series D Preferred Stock to Florida Bank Group common stock.

Dissenters Rights of Appraisal (page _ )

As a holder of Florida Bank Group Class A common stock, you have the right under Florida law to dissent from the
merger and have the appraised fair value of your shares of Florida Bank Group Class A common stock as of the date
immediately preceding the effective date of the merger paid to you in cash. The appraised fair value may be more or
less than the value of the shares of IBERIABANK Corporation common stock and cash shareholders of Florida Bank
Group will receive for their Florida Bank Group shares in the merger.

Persons having beneficial interests in Florida Bank Group Class A common stock held of record in the name of
another person, such as a broker, bank or other nominee, must act promptly to cause the record holder to take the
actions required under Florida law to exercise their dissenter s rights.

In order to dissent, you must carefully follow the requirements of the Florida Business Corporations Act, or the

FBCA, including providing Florida Bank Group, prior to the special meeting, with a written objection to the merger

that states that you will exercise your right to dissent if the Florida Bank Group shareholders approve the merger
agreement and the merger is completed. These steps for perfecting your right of dissent are summarized under the
caption Dissenters Rights of Appraisal on_page . The provisions of the FBCA pertaining to dissenters rights are
attached to this proxy statement/prospectus as Appendix C, and the summaries of those provisions in this proxy
statement/prospectus should be read in conjunction with, and are qualified by, those provisions of the FBCA.

If you intend to exercise dissenters rights, you should read the provisions of the FBCA governing dissenters rights
carefully and consult with your own legal counsel. You should also remember that if you return a signed proxy card,
but fail to provide instructions as to how your shares of Florida Bank Group Class A common stock are to be voted,
you will be considered to have voted in favor of the merger agreement. In that event, you will not be able to assert
dissenters rights.

Interests of Florida Bank Group Management and Directors in the Merger (page __)

In considering the recommendation of the board of directors of Florida Bank Group to approve the merger, you should
be aware that certain of the executive officers and directors of Florida Bank Group have financial and other interests
in the merger that are in addition to their interests as Florida Bank Group shareholders.

IBERIABANK has entered into an employment agreement with Susan Martinez, President and Chief Executive
Officer of Florida Bank Group, pursuant to which Ms. Martinez will become Executive Vice President and Florida
Regional President of IBERIABANK for a period of one year following the merger.

Florida Bank Group and Florida Bank will purchase a continuation of their current director and officer liability
insurance coverage for a period of up to six years after the merger for acts and omissions occurring before the merger.
IBERIABANK Corporation has also agreed to indemnify the officers and directors of Florida Bank Group and Florida
Bank for six years following the merger with respect to matters occurring at or prior to the merger.
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The directors of Florida Bank Group have been invited to become advisory directors of the Tampa Market Advisory
Board or, if formed, the Jacksonville Advisory Board of IBERIABANK following the merger, and have
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agreed not to affiliate with any other financial institution serving the current markets of Florida Bank Group for two
years after consummation of the merger except for any such affiliations existing of the date of the support agreement.

The vesting of all Florida Bank Group stock options will be accelerated, and all outstanding and unexercised Florida
Bank Group stock options at the merger date will become fully vested and exchanged for a cash payment on the
merger date in accordance with the merger agreement. Based upon the Measurement Price as of [ ,2014]
(the most recent practicable date before printing of this proxy statement/prospectus) , the aggregate payment to be
made for all the stock options is estimated to be approximately [$ ] million. This payment will not reduce the
value of merger consideration to be received by the shareholders of Florida Bank Group. The aggregate cash payment
for all stock options will not be finalized until the day prior to the closing date of the merger, and therefore such
payment may change subsequent to the date of this proxy statement/prospectus.

For a more complete discussion of these interests, please read the section titled Approval of the Merger Interests of
Florida Bank Group Officers and Directors in the Merger beginning on page _ .

Regulatory Approvals Required for the Merger (page __)

The Board of Governors of the Federal Reserve System, or the Federal Reserve Board, and the Louisiana Office of
Financial Institutions must each approve the merger. IBERIABANK Corporation filed the required applications in
October 2014. As of the date of this proxy statement/prospectus, IBERIABANK Corporation has not received any
regulatory approvals. While IBERIABANK Corporation does not know of any reason why it would not be able to
obtain the approvals in a timely manner, IBERTABANK Corporation cannot be certain when or if it will receive the
regulatory approvals.

Conditions to the Merger (page __)

Completion of the merger depends on a number of conditions being satisfied or waived, including the following:

Florida Bank Group shareholders must have approved the merger agreement and the preferred stock
conversions by the requisite votes;

the receipt by IBERIABANK Corporation and Florida Bank Group of an opinion from Jones Walker LLP to
the effect that for United States federal income tax purposes the merger will be treated as a reorganization
within the meaning of Section 368(a) of the Code;

all regulatory approvals and consents must have been obtained on terms and conditions reasonably
acceptable to IBERIABANK Corporation, and all waiting periods required by law must have expired; and

certain other conditions customary for agreements of this sort, such as the accuracy of representations and
warranties subject to the materiality standards set forth in the merger agreement and the compliance in all
material respects with all agreements between the parties.
We cannot be certain when, or if, the conditions to the merger will be satisfied or waived or whether or not the merger
will be completed.
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Florida Bank Group has agreed, subject to certain limited exceptions, not to initiate discussions with another party
regarding a business combination with such other party while the merger agreement with IBERIABANK Corporation
is pending.
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Termination of the Merger Agreement (page __)

IBERIABANK Corporation and Florida Bank Group may mutually agree at any time to terminate the merger
agreement without completing the merger, even if the Florida Bank Group shareholders have approved it. Also, either
party may decide, without the consent of the other party, to terminate the merger agreement under specified
circumstances, including if the merger is not consummated by June 30, 2015, if the conditions precedent to such

party s obligations to close are not satisfied and such breach cannot be or has not been cured within the applicable cure
period.

Termination Fees (page __)

If the merger is terminated pursuant to specified situations in the merger agreement (and Florida Bank Group accepts
a superior acquisition proposal from another party), Florida Bank Group may be required to pay a termination fee to
IBERTABANK Corporation of up to $3,500,000 depending on the circumstances under which the merger agreement is
terminated. Florida Bank Group agreed to this termination fee arrangement in order to induce IBERIABANK
Corporation to enter into the merger agreement. The termination fee requirement may discourage other parties from
trying or proposing to combine with Florida Bank Group before the merger is completed.

Differences in Rights of Shareholders (page __)

The rights of Florida Bank Group shareholders after the merger who continue as IBERIABANK Corporation
shareholders will be governed by Louisiana law. After the merger is completed, the articles of incorporation and
bylaws of IBERIABANK Corporation, rather than the articles of incorporation and bylaws of Florida Bank Group,
will govern your rights as a shareholder. The different shareholder rights are explained more fully in Comparison of
Shareholders Rights on page

Pending Acquisition (page __)

On October 27, 2014, IBERIABANK Corporation and Old Florida Bancshares, Inc. announced the signing of a
definitive agreement for IBERIABANK Corporation to acquire Old Florida Bancshares, Inc., the holding company of
Orlando-based Old Florida Bank and New Traditions Bank. The transaction was approved by the board of directors of
each of IBERIABANK Corporation and Old Florida Bancshares, Inc. and is expected to close in the first quarter of
2015. Completion of the transaction is subject to customary closing conditions, including receipt of required
regulatory approvals and approval of Old Florida Bancshares, Inc. s shareholders. Under the terms of the agreement,
holders of Old Florida Bancshares, Inc. common stock will receive 0.34 of a share of IBERIABANK Corporation
common stock for each share of Old Florida Bancshares, Inc. common stock, subject to possible adjustment based on
the measurement price of IBERIABANK Corporation common stock prior to the closing date of the merger. On the
date of announcement, the stock issuance was valued at approximately $238 million in the aggregate, based on
approximately 10,894,845 shares of Old Florida Bancshares, Inc. common stock outstanding at the closing and a
trading value of IBERIABANK Corporation common stock between $70.05 and $57.31 per share, and assuming the
conversion of approximately 332,586 shares of convertible preferred stock into shares of Old Florida Bancshares, Inc.
common stock and the cash out of all stock options outstanding on the announcement date.

Accounting Treatment (page __)
The merger will be accounted for in accordance with accounting standards for business combinations under U.S.

generally accepted accounting principles.
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Comparative Market Prices and Share Information (page __)

IBERIABANK Corporation common stock is traded on the NASDAQ Global Select Market under the symbol IBKC.
Florida Bank Group common stock is not publicly traded. The following table shows the last closing sale prices of
IBERIABANK Corporation common stock as reported on the NASDAQ Global Select Market, as of October 2, 2014
the last trading day before we announced the merger and on [ , 2014], the latest practicable date prior to
mailing this proxy statement/prospectus. The table also presents the equivalent value of the merger consideration per
share on October 2, 2014 and on [ , 2014]. The equivalent value per share of Florida Bank Group common
stock on such dates is calculated by multiplying the closing price of IBERIABANK Corporation on those dates by
0.149, which represents the Exchange Ratio.

FLORIDA
BANK
FLORIDA GROUP
BANK EQUIVALENT
GROUP PER
IBERIABANK COMMON SHARE
CORPORATION STOCK®W VALUE
At October 2, 2014 $ 62.61 $ 15.05 $ 17.14@
At ],2014 (I $ 15.05 —

(1) Represents the unaudited adjusted and tangible book value per share of Florida Bank Group common stock as of
September 30, 2014.

(2) Represents the total per share stock and cash consideration to a Florida Bank Group shareholder as of October 2,
2014, which includes a fixed cash amount of $7.81 per share.

(3) Represents the total per share stock and cash consideration to a Florida Bank Group shareholder as of
[ , 2014], which includes a fixed cash amount of $7.81 per share.

14
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHER DATA OF IBERIABANK
CORPORATION®

The following tables set forth selected historical consolidated financial and other data of IBERIABANK Corporation
for the periods and at the dates indicated. The information in the tables is derived in part from, and should be read
together with, the audited consolidated financial statements and notes thereto included in IBERIABANK Corporation s
Annual Report on Form 10-K for the year ended December 31, 2013, which is incorporated herein by reference. The
selected historical financial and other data was not audited, but in the opinion of management, represents all
adjustments necessary for a fair presentation. All of these adjustments are normal and recurring. The results of
operations for the nine months ended September 30, 2014, are not necessarily indicative of the results of operations

that may be expected for the entire year or any other period.

(Dollars in
thousands,
except per
share data)
Balance
Sheet Data
Total assets
Cash and
cash
equivalents
Loans
receivable
Investment
securities
Goodwill
and other
intangibles
Deposit
accounts
Borrowings
Shareholders
equity
Book value
per share (@)
Tangible
book value
per
share(®

Nine Months Ended
September 30,

2014

2013

$15,516,609 $13,145,077

668,007
11,079,199

2,224,348

549,844

12,377,775
1,168,352

1,817,548

54.35

37.91

Table of Contents

553,448
9,043,037

2,120,067

425,111

10,950,764
539,951

1,525,268

51.30

37.00

2013
$ 13,365,550
391,396
9,492,019

2,090,906

423,934

10,737,000
961,043

1,530,980

51.40

37.17

2012
$13,129,678
970,977
8,498,580

1,950,066

428,654

10,748,277
726,422

1,529,868

51.88

37.34

15

December 31,

2011
$11,757,928
573,296
7,388,037

1,997,969

401,743

9,289,013
848,276

1,482,661

50.48

36.80

2010
$10,026,766
337,778
6,035,332

2,019,814

263,925

7,915,106
652,579

1,303,457

48.50

38.68

2009
$9,695,955
175,397
5,784,365

1,580,837

260,144

7,556,148
1,009,215

961,318

46.38

33.88
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(Dollars in thousands, except
per share data)

Income Statement Data
Interest income

Interest expense

Net interest income
Provision for loan losses

Net interest income after
provision for loan losses
Non-interest income
Non-interest expense

Income before income taxes
Income taxes

Net income
Earnings per share - basic

Earnings per share - diluted
Cash dividends per share

Table of Contents

Nine Months
Ended
September 30,
2014 2013

366,619 323,105
32,192 36,299
334,427 286,806
12,565 445
321,862 286,361
129,307 130,242
354,863 370,410
96,306 46,193
25,619 6,694
70,687 39,499
2.26 1.34
2.25 1.33
1.02 1.02

16

2013
437,197
46,953

390,244
5,145

385,099
168,958
473,085

80,972
15,869

65,103
2.20

2.20
1.36

Years Ended December 31,

2012
445,200
63,450

381,750
20,671

361,079
175,997
432,185

104,891
28,496

76,395
2.59

2.59
1.36

2011
420,327
82,069

338,258
25,867

312,391
131,859
373,731

70,519
16,981

53,538
1.88

1.87
1.36

2010
396,371
114,744

281,627
42,451

239,176
133,890
304,249

68,817
19,991

48,826
1.90

1.88
1.36

2009
270,387
97,602

172,785
45,370

127,415
344,537
223,260

248,692
90,338

158,354
8.49

8.41
1.36
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September 30, At or For the Years Ended December 31,

2014 2013 2013 2012 2011 2010 2009
Key Ratios
Return on average assets 0.66% 0.41% 0.50% 0.63% 0.49% 0.47% 2.48%
Return on average common equity 5.67 3.46 4.26 5.05 3.77 3.91 20.08
Return on average tangible
equity @ 8.26 5.10 6.20 7.21 5.30 5.27 30.66
Equity to assets at end of period 11.71 11.60 11.45 11.65 12.61 13.00 9.91
Earning assets to interest-bearing
liabilities 135.15 131.86 132.74 127.62 121.74 119.27 118.34
Interest rate spread () 3.38 3.22 3.26 3.43 3.34 2.84 2.78
Net interest margin (TE) ©) (©) 3.49 3.33 3.38 3.58 3.51 3.05 3.09
Non-interest expense to average
assets 3.32 3.82 3.64 3.57 3.43 2.95 3.49
Efficiency ratio (/) 76.52 88.82 84.60 77.49 79.50 73.22 43.16
Tangible efficiency ratio (TE)
(Non-GAAP) © () 74.24 86.18 82.08 74.91 76.71 70.43 41.96
Common stock dividend payout
ratio 46.60 76.73 62.11 52.50 73.61 74.75 16.13
Asset Quality Data
Nonperforming assets to total
assets at end of period ® 0.46% 0.66% 0.61% 0.69% 0.86% 0.91% 0.91%
Allowance for credit losses to
nonperforming loans at end of
period ® 223.35 168.21 175.26 150.57 132.98 122.59 124.14
Allowance for credit losses to total
loans at end of period 0.92 0.99 0.95 1.10 1.40 1.40 1.36
Consolidated Capital Ratios
Tier 1 leverage capital ratio 9.22% 9.65% 9.70% 9.70% 10.45% 11.24% 9.99%
Tier 1 risk-based capital ratio 11.23 12.02 11.57 12.92 14.94 18.48 13.34
Total risk-based capital ratio 12.42 13.28 12.82 14.19 16.20 19.74 14.71

(1) 2009 Balance Sheet, Income Statement, and Asset Quality Data, as well as Key Ratios and Consolidated Capital
Ratios, are impacted by IBERIABANK Corporation s acquisitions of CapitalSouth Bank on August 21, 2009 and
Orion Bank and Century Bank on November 13, 2009. The same data for 2010 is impacted by IBERIABANK
Corporation s acquisition of Sterling Bank on July 23, 2010. 2011 data is impacted by IBERIABANK
Corporation s acquisitions of OMNI Bancshares, Inc. and Cameron Bancshares, Inc. on May 31, 2011 and Florida
Trust Company on June 14, 2011. 2012 data is impacted by IBERIABANK Corporation s acquisition of Florida
Gulf Bancorp, Inc. on July 31, 2012.

(2) Shares used for book value purposes are net of shares held in treasury at the end of the period.

(3) With the exception of end-of-period ratios, all ratios are based on average daily balances during the respective
periods.

(4) Tangible calculations eliminate the effect of goodwill and acquisition-related intangible assets and the
corresponding amortization expense on a tax-effected basis where applicable.

(5) Interest rate spread represents the difference between the weighted average yield on earning assets and the
weighted average cost of interest-bearing liabilities. Net interest margin represents net interest income as a
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percentage of average earning assets.

(6) Fully taxable equivalent (TE) calculations include the tax benefit associated with related income sources that are
tax-exempt using a marginal tax rate of 35%.

(7) The efficiency ratio represents noninterest expense as a percentage of total revenues. Total revenues is the sum of
net interest income and noninterest income.

(8) Nonperforming loans consist of nonaccruing loans and loans 90 days or more past due. Nonperforming assets
consist of nonperforming loans and repossessed assets.

17

Table of Contents 41



Edgar Filing: IBERIABANK CORP - Form S-4

Table of Conten
SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHER DATA OF
FLORIDA BANK GROUP, INC.

The following tables set forth selected historical consolidated financial and other data of Florida Bank Group and
subsidiaries for the periods and at the dates indicated. The information in the tables is derived in part from the audited
financial statements of Florida Bank Group for the years ended December 31, 2013 to 2009. The information in the
tables as of and for the nine months ended September 30, 2014 is derived from the unaudited financial statements of
Florida Bank Group. The selected historical financial and other data was not audited, but in the opinion of
management, represents all adjustments necessary for a fair presentation. Operating results for any historical period
are not necessarily indicative of the results that might be expected for fiscal 2014 or any other future period.

At and for At and For Years Ended December 31,
the
nine
months
ended
(Dollars in thousands, except per September 30,
share data) 2014 2013 2012 2011 2010 2009
Balance Sheet Data
Total assets $ 518,122 $536,400 $610,429 $729,391 $838,408 $830,344
Cash and cash equivalents 54,234 53,977 57,235 76,538 40,301 29,361
Loans receivable 323,940 337,087 392,099 479,885 592,875 645,993
Investment securities 116,902 123,519 129,029 149,226 177,451 99,776
Goodwill and other intangibles 0 0 0 0 0 0
Deposit accounts 393,153 408,026 498,577 610,355 712,504 630,518
Borrowings 60,000 67,700 67,700 67,700 67,700 81,700
Shareholders equity 62,020 56,971 40,716 47,036 53,607 113,360
Book value per share (1) 15.05 13.55 68.35 113.92 229.19 647.62
Tangible book value per share (1) 15.05 13.55 68.35 113.92 229.19 647.62
Income Statement Data
Interest income $ 14,128 $ 19,898 $ 25226 $ 32,701 $ 37,976 $ 40,597
Interest expense 2,159 3,442 7,576 12,118 15,840 21,304
Net interest income 11,968 16,456 17,651 20,584 22,136 19,293
Provision (credit) for loan losses (2,288) 1,767 4,465 15,962 28,190 19,494
Net interest income after provision
for loan losses 14,256 14,689 13,186 4,622 (6,054) (202)
Non-interest income (loss) 1,513 (249) 1,559 (347) 3,083 (1,206)
Non-interest expense 12,714 18,412 20,236 22,116 27,879 31,129
Income (loss) before income taxes 3,055 3,972) (5,491) (17,841) (30,850) (32,536)
Income taxes (benefit) 671 (1,215) (322) 690 (23,684) 10,436
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Net income (loss) $ 3727 $ (5,187) $ (5,813) $ (17,151) $ (54,534) $ (22,100)
Earnings (loss) per share - basic (1) $ 1.53 $§ (5.15) $ (34.66) $ (128.56) $(389.79) $ (183.02)
Earnings (loss) per share - diluted

(1) 0.69 (5.14) (34.66) (128.56) (389.79) (183.02)
Cash dividends per share 0 0 0 0 0 0

(1) Restated for 2013 reverse stock split of 100:1.

18
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At and
for the
nine
months
ended
September 30,
2014
Key Ratios
Return on average assets 0.71%
Return on average common
equity 10.45
Return on average tangible equity 10.45
Equity to assets at end of period 11.97
Earning assets to interest-bearing
liabilities 121.50
Interest rate spread 2.51
Net interest margin (TE) 2.61
Non-interest expense to average
assets 2.41
Efficiency ratio 94.31
Tangible efficiency ratio (TE)
(Non-GAAP) 94.31
Common stock dividend payout
ratio
Asset Quality Data
Nonperforming assets to total
assets at end of period 0.48%
Allowance for credit losses to
nonperforming loans at end of
period 565.74
Allowance for credit losses to
total loans at end of period 2.23
Consolidated Capital Ratios
Tier 1 leverage capital ratio 11.88%
Tier 1 risk-based ratio 19.05
Total risk-based capital ratio 20.31

Table of Contents

At or For the Years Ended December 31,

2013
(0.92)%
(25.77)
(25.77)
10.62
112.49
3.33
3.42

3.26
113.60

113.60

1.44%

209.17

2.52

10.66%
17.27
18.54

19

2012
(0.87)%
(39.31)
(39.31)
6.67
114.21
271
2.88

3.04
105.34

105.34

4.71%

68.21

2.92

5.66%
8.65
11.23

2011
(2.19)%
(79.95)
(79.95)
6.45
115.60
2.48
2.73

2.82
109.29

109.29

6.41%

48.69

4.06

5.4%
8.32
19.71

2010
(6.34)%
(68.24)
(68.24)
6.39
117.08
243
2.76

3.24
110.55

110.55

7.68%

36.51

3.51

0.46%
9.75
11.02

2009
(2.55)%
(154.76)
(154.76)
13.65
120.17
1.89
2.44

3.59
172.10

172.10

6.71%

45.46

3.30

10.64%
13.68
14.95
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHER DATA OF
OLD FLORIDA BANCSHARES, INC.

The following tables set forth selected historical consolidated financial and other data of Old Florida Bancshares, Inc.

and subsidiaries for the periods and at the dates indicated. The information in the tables is derived in part from the
audited financial statements of Old Florida Bancshares, Inc. for the years ended December 31, 2013 to 2009. The
information in the tables as of and for the nine months ended September 30, 2014 is derived from the unaudited
financial statements of Old Florida Bancshares, Inc. The selected historical financial and other data was not audited,
but in the opinion of management, represents all adjustments necessary for a fair presentation. Operating results for
any historical period are not necessarily indicative of the results that might be expected for fiscal 2014 or any other

future period.

At and for At or For Years Ended December 31,
the
nine months
(Dollars in thousands, except ended
per share September 30,
data) 2014 2013 2012 2011 2010 2009
Balance Sheet Data
Total assets $ 1,359,897 $1,340,600 $682,682 $595360 $446,639 $335,490
Cash and cash equivalents 203,703 254,257 61,258 58,268 74,236 29,855
Loans receivable 1,037,801 919,169 495,298 399,742 319,900 193,519
Investment securities 70,979 121,277 95,040 106,112 27,373 91,711
Goodwill and other intangibles 5,676 6,111 404 404 404
Deposit accounts 1,204,658 1,188,091 600,339 512,437 368,167 271,640
Borrowings 5,362 12,736 2,218 9,426 8,389 1,950
Shareholders equity 145,688 136,508 79,196 72,896 69,406 60,913
Book value per share $ 1337 $ 1253 $ 1138 $ 1046 $ 996 $ 8.81
Tangible book value per share $ 1285 $ 1197 $ 1132 § 1040 $ 990 §$ 881
Income Statement Data
Interest income $ 39,711 $ 34345 $ 30526 $ 4324 $ 17,535 $ 9,011
Interest expense 2,832 3,232 3,023 3,876 3,935 3,279
Net interest income 36,879 31,113 27,503 20,448 13,600 5,732
Provision for loan losses 1,223 320 1,176 2,137 2,340 11,738
Net interest income after
provision for loan losses 35,656 30,793 26,327 18,311 11,260 (6,006)
Non-interest income 2,533 4,422 3,659 2,125 4,369 409
Non-interest expense 23,909 23,823 20,141 18,131 13,392 11,430
Income (loss) before income
taxes 14,280 11,392 9,845 2,305 2,237 (17,027)
Income taxes (benefit) 5,595 3,712 3,441 (650) 625 (4,448)
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Minority interest, net of tax

Net income (loss)

Earnings per share - basic
Earnings per share - diluted
Cash dividends per share
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97 179 95 58 45 32

$ 8,588 § 7501 $ 6309 $ 2,897 § 1,567 $ (12,611)
$ 079 $ 099 $ 091 $ 042 $ 023 $ (1.82)
NA NA NA NA NA NA
NA NA NA NA NA NA
20
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At and for
the
nine
months
ended
(Dollars in thousands, except per September 30,
share data) 2014
Key Ratios
Return on average assets 0.85%
Return on average common equity 8.11%
Return on average tangible equity 8.57%
Equity to assets at end of period 10.71%
Earning assets to interest-bearing
liabilities 139.52%
Interest rate spread 3.81%
Net interest margin (TE) 3.93%
Non-interest expense to average
assets 2.36%
Efficiency ratio 60.66%
Tangible Efficiency ratio (TE)
(Non-GAAP) 59.56%
Common stock dividend payout
ratio
Asset Quality Data
Nonperforming assets to total assets 0.97%
Allowance for credit losses to
nonperforming loans 123.11%
Allowance for credit losses to total
loans 0.90%
Consolidated Capital Ratios
Tier 1 capital ratio 10.47%
Tier 1 risk-based ratio 12.26%
Total risk-based capital ratio 13.09%
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At or For Years Ended December 31,

2013

0.83%
8.00%
8.08%
10.18%
135.92%
3.5%
3.71%

2.63%
67.04%

66.77%

1.20%

87.81%

1.06%

9.92%
12.46%
13.40%

21

2012

1.00%
8.40%
8.45%
11.60%

134.69%
4.58%
4.75%

3.20%
64.64%

64.63%

1.70%

99.59%

1.70%

11.80%
13.57%
14.82%

2011

0.56%
4.07%
4.09%
12.24%

130.58%
4.09%
4.30%

3.48%
80.32%

80.32%

1.82%

88.48%

1.82%

10.17%
12.86%
14.11%

2010

0.56%
3.93%
3.97%
15.54%

124.09%
3.34%
3.78%

3.59%
74.53%

74.53%

3.00%

55.49%

2.04%

13.19%
15.00%
16.21%

2009

(5.15)%
(27.72)%
(27.72)%

18.16%
133.86%

2.14%
2.81%

4.82%
186.13%

186.13%

3.41%
104.41%

4.89%

14.38%
20.28%
21.57%
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COMPARATIVE PER SHARE DATA
(Unaudited)

We have summarized the per share information for IBERIABANK Corporation, Florida Bank Group and Old Florida
Bancshares, Inc. on a historical, pro forma, pro forma combined and equivalent pro forma basis. You should read this
information in conjunction with the historical financial statements (and related notes) contained in the annual and
quarterly reports and other documents IBERIABANK Corporation has filed with the Securities and Exchange
Commission and the selected consolidated financial and other data in this proxy statement/prospectus. See  Selected
Historical Consolidated Financial and Other Data of IBERIABANK Corporation,  Selected Historical Consolidated
Financial and Other Data of Florida Bank Group, Inc.,  Selected Historical Consolidated Financial and Other Data of
Old Florida Bancshares, Inc. and Where You Can Find More Information.

The following table reflects the mergers of IBERIABANK Corporation, Florida Bank Group and Old Florida
Bancshares, Inc. as if the mergers had taken place as of the beginning of the earliest period presented using the
acquisition method of accounting.

The per share data is not necessarily indicative of the operating results that IBERIABANK Corporation would have
achieved had it completed the mergers as of the beginning of the periods presented and should not be considered as
representative of future operations.

As of and
As of and for
for the Nine
the Year Months
Ended Ended
December 31, September 30,
2013 (5) 2014 (5)
Earnings (Loss) Per Common Share
Basic
IBERIABANK Corporation historical $ 2.20 $ 2.26
Florida Bank Group historical (5.15) 0.75
IBERIABANK Corporation Florida Bank Group pro forma (1) 2.01 2.32
Equivalent pro forma for one share of Florida Bank Group common
stock (2) 0.30 0.35
Old Florida Bancshares, Inc. historical 0.99 0.79
Pro forma combined (3) 2.06 2.36
Equivalent pro forma for one share of Florida Bank Group common
stock (4) 0.31 0.35
Diluted
IBERTABANK Corporation historical $ 2.20 $ 2.25
Florida Bank Group historical (5.15) 0.75
IBERIABANK Corporation Florida Bank Group pro forma (1) 2.01 2.31
Equivalent pro forma for one share of Florida Bank Group common
stock (2) 0.30 0.34
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Old Florida Bancshares, Inc. historical 0.99

Pro forma combined (3) 2.06

Equivalent pro forma for one share of Florida Bank Group common

stock (4) 0.31
22
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231

0.34
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As of and
As of and for
for the Nine
the Year Months
Ended Ended
December 31, September 30,
2013 (5) 2014 (5)
Cash Dividends Declared Per Common Share
IBERIABANK Corporation historical $ 1.36 $ 1.02
Florida Bank Group historical
IBERIABANK Corporation Florida Bank Group pro forma (1) 1.36 1.02
Equivalent pro forma for one share of Florida Bank Group common stock
2) 1.36 1.02
Old Florida Bancshares, Inc. historical
Pro forma combined (3) 1.36 1.02
Equivalent pro forma for one share of Florida Bank Group common stock
@) 1.36 1.02
Book Value Per Common Share
IBERIABANK Corporation historical $ 51.40 $ 54.35
Florida Bank Group historical 13.55 12.28
IBERIABANK Corporation Florida Bank Group pro forma (1) 54.14 55.72
Equivalent pro forma for one share of Florida Bank Group common stock
2) 8.07 8.30
Old Florida Bancshares, Inc. historical 12.53 13.37
Pro forma combined (3) 63.22 58.05
Equivalent pro forma for one share of Florida Bank Group common stock
4 9.42 8.65
Tangible Book Value Per Common Share (6)
IBERIABANK Corporation historical $ 37.17 $ 37.91
Florida Bank Group historical 13.55 12.28
IBERIABANK Corporation Florida Bank Group pro forma (1) 39.72 39.55
Equivalent pro forma for one share of Florida Bank Group common stock
@) 5.92 5.89
Old Florida Bancshares, Inc. historical 11.97 12.85
Pro forma combined (3) 46.92 40.13
Equivalent pro forma for one share of Florida Bank Group common stock
4) 6.99 5.98

(1) IBERIABANK Corporation Florida Bank Group pro forma amounts are calculated using an Exchange Ratio of
0.149.

(2) The Florida Bank Group equivalent pro forma information shows the effect of the merger from the perspective of
an owner of Florida Bank Group common stock. The Florida Bank Group equivalent information is calculated by
multiplying the pro forma combined per share amounts by an Exchange Ratio of 0.149. The Exchange Ratio is
subject to adjustment. See Approval of the Merger Conversion of Florida Bank Group Common Stock.
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(3) Pro forma combined amounts include IBERIABANK Corporation, Florida Bank Group and Old Florida
Bancshares, Inc.

(4) The Florida Bank Group equivalent pro forma information shows the effect of the mergers from the perspective
of an owner of Florida Bank Group common stock. The Florida Bank Group equivalent information is calculated
by multiplying the pro forma combined per share amounts by an Exchange Ratio of 0.149. The Exchange Ratio is
subject to adjustment. See Approval of the Merger Conversion of Florida Bank Group Common Stock.

(5) The common shares included in the pro forma information assume the exercise of the warrants and conversion of
preferred stock into shares of Florida Bank Group common stock. The combined exercise and conversion result
in an additional 2,580,000 shares of Florida Bank Group common stock.

(footnotes continued on following page)
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(6) The tangible book values per share assume purchase price and accounting adjustments as follows:

Florida Bank Group, Inc. Old Florida Bancshares, Inc.
As of As of As of As of
December 31, September 30, December 31, September 30,
2013 2013 2013 2014
Purchase Accounting
Adjustments:
Assumed Purchase Price $87,611,868 $ 87,611,868 $ 258,853,379 $ 258,853,379
Change in Control Payments 1,000,000 1,000,000 5,800,000 5,800,000
Valuation Adjustments (7,211,168) (8,462,861) 1,586,830 6,305,209
Tax Adjustments 26,990,887 26,515,244 (602,995) (1,890,771)

Final purchase price and accounting adjustments may be materially different than the amounts presented above.

24
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this proxy statement/prospectus,
including without limitation, IBERIABANK Corporation s Annual Report on Form 10-K for the year ended
December 31, 2013, and subsequent Quarterly Reports on Form 10-Q, you should carefully consider the following
risk factors in deciding whether to vote to approve the merger agreement.

Risks Associated with the Merger

Fluctuations in the trading price of IBERIABANK Corporation common stock outside of certain ranges will
change the number of shares of IBERIABANK Corporation common stock that you receive in the merger.

If the Measurement Price of IBERIABANK Corporation common stock is greater than or equal to $56.79 or less than
or equal to $76.83 per share during the measurement period, the Exchange Ratio will equal 0.149 of a share of
IBERIABANK Corporation common stock for each share of Florida Bank Group common stock. Within that range of
values, the number of shares of IBERIABANK Corporation stock you will receive will not change, although the value
of the shares received will vary with the market price for IBERIABANK Corporation common stock. However, if the
Measurement Price is outside of this range, the Exchange Ratio will be adjusted. If the Measurement Price is greater
than $76.83, then the number of IBERIABANK Corporation shares you will receive as merger consideration will
equal the quotient obtained by dividing $11.45 by such Measurement Price. If the Measurement Price is less than
$56.79, then the number of shares you will receive will equal the quotient obtained by dividing $8.46 by such
Measurement Price. Outside of these Measurement Prices, the implied value per share of Florida Bank Group
common stock will be fixed at $11.45 at the top of the range and $8.46 at the bottom of the range.

The market price of IBERIABANK Corporation s common stock at the time the merger is completed may vary from
the price of IBERIABANK Corporation s common stock on the date the merger agreement was executed, on the date
of this proxy statement/prospectus and/or on the date of the Florida Bank Group special meeting as a result of various
factors that are beyond the control of IBERIABANK Corporation and Florida Bank Group, including but not limited
to general market and economic conditions, changes in our respective businesses, operations and prospects, and
regulatory considerations. In addition to the approval of the merger agreement by Florida Bank Group shareholders,
completion of the merger is subject to satisfaction of other conditions that may not occur until after the Florida Bank
Group special meeting. Therefore, at the time of the Florida Bank Group special meeting you will not know or be able
to calculate the precise value of the consideration you will receive at the effective time of the merger. You should
obtain current market quotations for shares of IBERIABANK Corporation common stock before you vote. The cash
portion of the merger consideration to be received for each share is fixed and will not change based on the
Measurement Price of IBERTABANK Corporation common stock prior to the closing date of the merger.

After the merger, the market value of IBERIABANK Corporation common stock may decrease and be lower than the
Measurement Price of IBERIABANK Corporation s common stock that was used in calculating the Exchange Ratio in

the merger.

For additional information, see Approval of the Merger Conversion of Florida Bank Group Common Stock on
page __.

The price of IBERIABANK Corporation s common stock might decrease after the merger.

The value of the shares of IBERIABANK Corporation s common stock you will receive in the merger in exchange for
your shares of Florida Bank Group common stock will increase or decrease as the market price for IBERIABANK
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practicable date before the printing of the proxy statement/prospectus), the price of
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IBERIABANK Corporation s common stock varied from a low of $ to a high of $ , and ended that
period at $ . The market value of IBERIABANK Corporation s common stock fluctuates based upon general
market and economic conditions, IBERTABANK Corporation s business and prospects and other factors.

The market price of IBERIABANK Corporation s common stock after the merger may be affected by factors
different from those affecting the shares of Florida Bank Group or IBERIABANK Corporation currently.

Upon completion of the merger, holders of Florida Bank Group common stock will become holders of IBERIABANK
Corporation common stock. IBERIABANK Corporation s business differs from that of Florida Bank Group, and,
accordingly, the results of operations of the combined company and the market price of the combined company s
shares of common stock may be affected by factors different from those currently affecting the results of operations of
each of IBERIABANK Corporation and Florida Bank Group. For a discussion of the businesses of IBERIABANK
Corporation and Florida Bank Group and of certain factors to consider in connection with those businesses, see the
documents incorporated by reference or described elsewhere in this proxy statement/prospectus.

The integration of the operations of IBERIABANK Corporation and Florida Bank Group may be more
difficult than anticipated.

The success of the merger will depend on a number of factors, including (but not limited to) IBERTABANK
Corporation s ability to:

timely and successfully integrate the operations of IBERIABANK Corporation and Florida Bank Group;

retain key employees of IBERIABANK Corporation and Florida Bank Group;

maintain existing relationships with depositors in Florida Bank Group to minimize withdrawals of deposits
prior to and subsequent to the merger;

maintain and enhance existing relationships with borrowers to limit unanticipated losses from loans of
Florida Bank Group;

control the incremental non-interest expense from IBERIABANK Corporation to maintain overall operating
efficiencies;

retain and attract qualified personnel at IBERIABANK Corporation; and

compete effectively in the communities served by IBERIABANK Corporation and Florida Bank Group and
in nearby communities.
IBERIABANK Corporation may not be able to manage effectively its growth resulting from the merger.
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Acquisitions or mergers entail risks that could negatively affect the operations of IBERIABANK Corporation.

Acquisitions and mergers, particularly the integration of companies that have previously been operated separately,
involves a number of risks, including, but not limited to:

the time and costs associated with identifying and evaluating potential acquisition or merger partners;

difficulties in assimilating operations of the acquired institution and implementing uniform standards,
controls, procedures and policies;

exposure to asset quality problems of the acquired institution;

IBERIABANK Corporation s ability to finance an acquisition and maintain adequate regulatory capital;
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diversion of management s attention from the management of daily operations;

risks and expenses of entering new geographic markets;

potential significant loss of depositors or loan customers from the acquired institution;

loss of key employees of the acquired institution; and

exposure to undisclosed or unknown liabilities of an acquired institution.
Any of these acquisition risks could result in unexpected losses or expenses and thereby reduce the expected benefits
of the acquisition. Also, IBERIABANK Corporation may issue equity securities, including common stock, preferred
stock and securities convertible into common stock in connection with future acquisitions, which could cause
ownership and economic dilution to the current shareholders of IBERIABANK Corporation (or to the shareholders of
IBERIABANK Corporation at that time). Prior to the completion of the pending acquisition, IBERIABANK
Corporation and Florida Bank Group operated as separate entities. IBERIABANK Corporation s failure to successfully
integrate these and future acquisitions and/or manage its growth could adversely affect its business, results of
operations, financial condition and future prospects.

IBERIABANK Corporation s targeted returns from the merger can be significantly impacted by Florida Bank
Group s income tax positions and related provisions.

Florida Bank Group s tax provisions and future tax estimates involve a high degree of judgment and complexity. If
these assumptions and judgments prove incorrect, IBERIABANK Corporation may be required to adjust the amount
of goodwill associated with the merger. Any such adjustment may have an adverse effect on IBERIABANK
Corporation s rate of return on the Florida Bank Group acquisition.

The mergers with Florida Bank Group and with Old Florida Bancshares, Inc. may distract management of
IBERIABANK Corporation from its other responsibilities.

The acquisitions of Florida Bank Group and Old Florida Bancshares, Inc. could cause the management of
IBERTABANK Corporation to focus its time and energies on matters related to those acquisitions that otherwise
would be directed to the business and operations of IBERIABANK Corporation. Any such distraction on the part of
management, if significant, could affect its ability to service existing business and develop new business and
adversely affect the business and earnings of IBERIABANK Corporation.

Florida Bank Group shareholders will have less influence as shareholders of IBERIABANK Corporation than
as shareholders of Florida Bank Group.

Florida Bank Group shareholders currently have the right to vote in the election of the board of directors of Florida
Bank Group and on other matters affecting Florida Bank Group. Following the merger, the shareholders of Florida
Bank Group as a group will own approximately [ ]% of the combined organization. When the merger occurs, each
shareholder that receives shares of IBERIABANK Corporation common stock will become a shareholder of
IBERIABANK Corporation with a percentage ownership of the combined organization much smaller than such
shareholder s percentage ownership of Florida Bank Group. Because of this, Florida Bank Group shareholders will
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have less influence on the management and policies of IBERIABANK Corporation than they now have on the
management and policies of Florida Bank Group.

Certain officers and directors of Florida Bank Group have interests in the merger that differ from the interests
of non-director or non-management shareholders.

Some of the officers and directors of Florida Bank Group have interests in the merger that are in addition to their
interests as shareholders of Florida Bank Group generally. These interests exist because of, among other things, an
employment agreement and a change in control severance agreement that the President and Chief
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Executive Officer of Florida Bank Group entered into with IBERIABANK, ownership of stock options and rights to
indemnification and officers and directors insurance for a limited time (at current levels) following the merger.
IBERIABANK and directors of Florida Bank Group have entered into support agreements pursuant to which such
directors have been invited to join IBERIABANK s Tampa Advisory Board or, if formed, its Jacksonville Advisory
Board following the merger, and to receive a fee of $500 per advisory board meeting attended. Florida Bank Group s
directors have agreed not to affiliate with any board of directors or advisory board of any other financial institution
serving each of the Tampa-St. Petersburg-Clearwater, Florida Metropolitan Statistical Area, Tallahassee Metropolitan
Statistical Area, the Sarasota-North Port-Bradenton Metropolitan Statistical Area and the Jacksonville, Florida
Metropolitan Statistical Area for two years after consummation of the merger. Although the members of each of the
IBERIABANK Corporation and Florida Bank Group board of directors knew about these additional interests and
considered them when they approved the merger agreement and the merger, you should be aware of them and
understand that some of the directors and officers of Florida Bank Group will receive payments in connection with the
merger that you will not receive. See Approval of the Merger Interests of Certain Executive Officers and Directors in
the Merger on page _ .

The fairness opinion obtained by Florida Bank Group from its financial advisor will not reflect changes in
circumstances between signing the merger agreement and the completion of the merger.

In connection with the execution of the merger agreement, Florida Bank Group received an opinion from its financial
advisor, Sandler O Neill, that the consideration to be received in the merger was fair to Florida Bank Group
shareholders from a financial point of view. Florida Bank Group has not obtained an updated fairness opinion as of
the date of this proxy statement/prospectus. Changes in the operations and prospects of Florida Bank Group or
IBERIABANK Corporation, general market and economic conditions and other factors that may be beyond the
control of Florida Bank Group and IBERIABANK Corporation, and on which the fairness opinion was based, may
alter the value of Florida Bank Group or IBERTABANK Corporation, or the prices of shares of Florida Bank Group
common stock or IBERTABANK Corporation common stock by the time the special meeting takes place or by the
time the merger is completed. The opinion does not speak as of the time the merger will be completed or as of any
date other than the date of such opinion. Because Florida Bank Group does not anticipate asking its financial advisor
to update its opinion, the October 2, 2014 opinion does not address the fairness of the merger consideration, from a
financial point of view, at the time the merger is completed. The opinion is included as Appendix B to this proxy
statement/prospectus. For a description of the opinion that Florida Bank Group received from its financial advisor,
please refer to Approval of the Merger Opinion of Florida Bank Group s Financial Advisor on_page . Fora
description of the other factors considered by Florida Bank Group s board of directors in determining to approve the
merger, please refer to Approval of the Merger Florida Bank Group s Reasons for the Merger; Recommendation of the
Florida Bank Group Board of Directors on page _ .

If the merger does not constitute a reorganization within the meaning of Section 368(a) of the Code, then
Florida Bank Group shareholders will be responsible for payment of United States federal income taxes.

The U.S. Internal Revenue Service, or IRS, may determine that the merger does not qualify as a reorganization within
the meaning of Section 368(a) of the Code. In that case, each Florida Bank Group shareholder would recognize a gain
or loss equal to the difference between (i) the fair market value of the IBERIABANK Corporation common stock and
cash received by the shareholder in the merger and (ii) the shareholder s adjusted tax basis in the shares of Florida
Bank Group common stock exchanged therefore.

The merger will not be completed unless important conditions are satisfied.
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Specified conditions set forth in the merger agreement must be satisfied or waived to complete the merger. If the
conditions are not satisfied or waived, to the extent permitted by law or stock exchange rules, the merger will not
occur or will be delayed and each of IBERTABANK Corporation and Florida Bank Group may lose some or all of the
intended benefits of the merger. The following conditions, in addition to other closing conditions,
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must be satisfied or waived, if permissible, before IBERIABANK Corporation and Florida Bank Group are obligated
to complete the merger:

the merger agreement must be duly approved by the requisite vote of the holders of Florida Bank Group
Class A common stock;

the conversion of the shares of Series D Preferred Stock to Florida Bank Group Class A common stock must
be approved by the requisite vote of holders of Series D Preferred Stock;

the conversion of the shares of Series E Preferred Stock to Florida Bank Group Class B common stock must
be approved by the requisite vote of holders of Series E Preferred Stock;

all material regulatory approvals required for consummation of the merger must be obtained;

the absence of any order by a court or regulatory authority that enjoins or prohibits the merger;

no stop order of the registration statement shall have been issued or threatened by the SEC; and

the shares of IBERIABANK Corporation common stock to be issued in the merger must be approved for
listing on the NASDAQ Global Select Market.
Termination of the merger agreement could negatively impact Florida Bank Group.

If the merger agreement is terminated, there may be various consequences. For example, Florida Bank Group s
businesses may have been impacted adversely by the failure to pursue other beneficial opportunities due to the focus

of management on the merger, without realizing any of the anticipated benefits of completing the merger. Also,
Florida Bank Group will have incurred substantial expenses in connection with this contemplated transaction without
realizing the benefits of the merger. If the merger agreement is terminated and Florida Bank Group s board of directors
seeks another merger or business combination, Florida Bank Group s shareholders cannot be certain that Florida Bank
Group will be able to find a party willing to pay the equivalent or greater consideration than that which

IBERIABANK Corporation has agreed to pay in the merger. In addition, if the merger agreement is terminated under
certain circumstances, including circumstances involving a change in recommendation by Florida Bank Group s board
of directors, Florida Bank Group may be required to pay IBERIABANK Corporation a termination fee of up to
$3,500,000 depending on the circumstances under which the merger agreement is terminated.

The termination fee and the restrictions on solicitation contained in the merger agreement may discourage
other companies from trying to acquire Florida Bank Group.

Until the completion of the merger, with some exceptions, Florida Bank Group is prohibited from soliciting, initiating,
encouraging or participating in any discussion of or otherwise considering any inquiries or proposals that may lead to

an acquisition proposal, such as a merger or other business combination transaction, with any person other than
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IBERIABANK Corporation. In addition, Florida Bank Group has agreed to pay a termination fee to IBERIABANK
Corporation in specified circumstances. These provisions could discourage other companies from trying to acquire
Florida Bank Group even though those other companies might be willing to offer greater value to Florida Bank Group
shareholders than IBERIABANK Corporation has agreed to pay.

Florida Bank Group will be subject to business uncertainties and contractual restrictions while the merger is
pending.

Uncertainty about the effect of the merger on employees and customers may have an adverse effect on Florida Bank
Group. These uncertainties may impair Florida Bank Group s ability to attract, retain and motivate strategic personnel
until the merger is consummated, and could cause customers and others that deal with Florida Bank Group to seek to
change existing business relationships with Florida Bank Group. Experienced employees in the financial services
industry are in high demand, and competition for their talents can be intense. Employees
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of Florida Bank Group may experience uncertainty about their future roles with the surviving corporation until, or

even after, strategies with regard to the combined company are announced or executed. If strategic Florida Bank

Group employees depart because of personal issues relating to the uncertainty and difficulty of integration or a desire
not to remain with the surviving corporation, Florida Bank Group s business following the merger could be harmed. In
addition, the merger agreement restricts Florida Bank Group from making certain acquisitions and taking other
specified actions until the merger occurs without the consent of IBERIABANK Corporation. These restrictions may
prevent Florida Bank Group from pursuing attractive business opportunities that may arise prior to the completion of
the merger. See Approval of the Merger Conduct of Business Pending the Merger on page
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FLORIDA BANK GROUP, INC. SPECIAL MEETING

Florida Bank Group is mailing this proxy statement/prospectus to you as a Florida Bank Group shareholder on or
about [ , 2014]. With this document, Florida Bank Group is sending you a notice of the Florida Bank
Group special meeting of shareholders and a form of proxy that is solicited by the Florida Bank Group board of
directors. The special meeting will be held on ,2014 at __:00 p.m., local time, at located at

Matters to be Considered

Holders of Class A common stock will be asked to vote on a proposal to approve the merger agreement, pursuant to
which Florida Bank Group will be merged with and into IBERIABANK Corporation.

Holders of Class A common stock also will also be asked to vote upon a proposal to adjourn or postpone the special
meeting of shareholders, if necessary, to solicit additional proxies to approve the merger agreement.

Holders of Series D Preferred Stock will be asked to vote upon a proposal to approve the conversion of the Series D
Preferred to Florida Bank Group Class A common stock in accordance with the terms of the Series D Preferred Stock.

Holders of Series E Preferred Stock will be asked to vote upon a proposal to approve the conversion of the Series E
Preferred to Florida Bank Group Class B common stock in accordance with the terms of the Series E Preferred Stock.

Proxy Card, Revocation of Proxy

You should complete and return the proxy card accompanying this document to ensure that your vote is counted at the
special meeting of shareholders, regardless of whether you plan to attend. You can revoke your proxy at any time
before the vote is taken at the special meeting by:

submitting written notice of revocation to the Secretary of Florida Bank Group;

submitting a properly executed proxy bearing a later date before the special meeting of shareholders; or

voting in person at the special meeting of shareholders. However, simply attending the special meeting
without voting will not revoke an earlier proxy.
If your shares are held in street name, you should follow the instructions you receive from your broker in order to
direct your broker how to vote and you should also follow the instructions of your broker regarding revocation of
proxies.

All shares represented by valid proxies that are not revoked will be voted in accordance with your instructions on the
proxy card. If you sign your proxy card, but make no specification on the card as to how you want your shares voted,

your proxy card will be voted, as appropriate, FOR approval of the merger agreement, FOR approval of any proposal
by management to adjourn the special meeting if necessary to solicit additional proxies and FOR approval of the
conversion of the shares of Series D Preferred Stock to Florida Bank Group Class A common stock and FOR approval
of the conversion of the shares of Series E Preferred Stock to Florida Bank Group Class B common stock. No other
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matter may be presented for action at the special meeting.

Solicitation of Proxies

The cost of solicitation of proxies will be borne by Florida Bank Group. Florida Bank Group will reimburse brokerage
firms and other custodians, nominees and fiduciaries for reasonable expenses incurred by them in sending proxy

materials to the beneficial owners of common stock. In addition to solicitations by mail, our directors, officers and
regular employees may solicit proxies personally or by telephone without additional compensation.
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The close of business on |, , 2014] has been fixed as the record date for determining the Florida Bank
Group shareholders entitled to receive notice of and to vote at the special meeting of shareholders. At that time,
2,290,999 shares of Florida Bank Group Class A common stock were outstanding, and were held by approximately
430 holders of record, 71,888.485 shares of Series D Preferred Stock were outstanding, and were held by 95 holders
of record, and 8,111.515 shares of Series E Preferred Stock were outstanding, and were held by one holder of record.

Voting Rights, Quorum Requirements and Vote Required

The presence, in person or by properly executed proxy, of the holders of a majority of the outstanding shares of
Florida Bank Group Class A common stock and a majority of the outstanding shares of each of the Series D Preferred
Stock and Series E Preferred Stock, each entitled to vote is necessary to constitute a quorum at the special meeting of
shareholders.

Approval of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding shares
of Florida Bank Group Class A common stock. Holders of Florida Bank Group Class A common stock outstanding on
the record date constitute the Florida Bank Group voting power entitled to vote on the Merger Agreement at the
special meeting. An abstention will be counted for purposes of a quorum. A broker non-vote also will be counted for
purposes of determining a quorum. However, because the required vote to approve the merger agreement is based on
the number of Florida Bank Group Class A shares outstanding, a failure to vote, an abstention or a broker non-vote
will have the same effect as a vote against the proposal to approve the merger agreement.

Approval of the proposal to adjourn the special meeting, if necessary, for the purpose of soliciting additional proxies,
requires a majority of Class A votes cast affirmatively or negatively without regard to broker non-votes and proxies
marked ABSTAIN as to the matter.

Approval of the conversion of the Series D Preferred Stock and Series E Preferred Stock to Florida Bank Group
common stock requires the affirmative vote of the holders of a majority outstanding shares of each of the Series D
Preferred Stock and the Series E Preferred Stock. Holders of Series D Preferred Stock and Series E Preferred Stock
outstanding on the record date constitute the Florida Bank Group voting power entitled to vote on the conversions at
the special meeting. An abstention will be counted for purposes of a quorum. A broker non-vote also will be counted
for purposes of determining a quorum. However, because the required vote to approve the conversion is based on the
number of Series D Preferred Stock shares outstanding and the number of Series E Preferred Stock shares outstanding,
a failure to vote, an abstention or broker non-vote will have the same effect as a vote against the proposal to approve
the conversions.

As of the record date, directors of Florida Bank Group beneficially owned 848,999 shares of Florida Bank Group
common stock and 23,793.939 shares of Series D Preferred Stock entitled to vote at the special meeting of
shareholders. This represents approximately 37.1% of the total votes of shares of Class A common stock and 33.1% of
the total votes of shares of Series D Preferred Stock entitled to be cast at the special meeting. These individuals have
entered into support agreements pursuant to which they have agreed to vote FOR approval of the merger agreement
and the conversion of a Series D Preferred Stock. All shares of Florida Bank Group Class B common stock and the
Series E Preferred Stock are owned by one holder.

Recommendation of the Board of Directors
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The Florida Bank Group board of directors has unanimously approved the merger agreement and the transactions
contemplated by the merger agreement. The board of directors believes that the merger agreement is fair to Florida
Bank Group shareholders and is in the best interest of Florida Bank Group and its shareholders and recommends that
you vote FOR the approval of the merger agreement. The board of directors of Florida Bank
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Group also recommends that the holders of Series D Preferred Stock and the holders of Series E Preferred Stock vote
for approval of the conversion of the Series D Preferred Stock and the Series E Preferred Stock to shares of Florida

Bank Group common stock. See Approval of the Merger Florida Bank Group s Reasons for the Merger;
Recommendation of the Florida Bank Group Board of Directors on page _ .

The board of directors also recommends that you vote FOR a proposal to adjourn or postpone the special meeting, if
necessary to solicit additional proxies to approve the merger agreement.
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APPROVAL OF THE MERGER

The description of the merger and the merger agreement contained in this proxy statement/prospectus describes the
material terms of the merger agreement; however, it does not purport to be complete. It is qualified in its entirety by
reference to the merger agreement, which is attached to this proxy statement/prospectus (without exhibits) as
Appendix A hereto and incorporated herein by reference.

General

Pursuant to the merger agreement, Florida Bank Group will merge with and into IBERIABANK Corporation, with
IBERIABANK Corporation as the surviving entity. Each share of Florida Bank Group common stock will be
converted into the right to receive 0.149 of a share of IBERIABANK Corporation common stock. This Exchange
Ratio is subject to adjustment depending on the Measurement Price of IBERITABANK Corporation common stock. If
the Measurement Price is greater than $76.83, each outstanding share of Florida Bank Group common stock will be
converted into the right to receive a number of shares of IBERIABANK Corporation common stock equal to the
quotient obtained by dividing $11.45 by such Measurement Price. If the Measurement Price is less than $56.79, each
share of Florida Bank Group common stock will be converted into the right to receive a number of shares of
IBERTABANK Corporation common stock equal to the quotient obtained by dividing $8.46 by the Measurement
Price. Cash will be paid in lieu of any fractional share of Florida Bank Group common stock. In addition, each share
of Florida Bank Group common stock will receive a fixed cash payment of $7.81. The fixed cash payment will not
fluctuate based on the Measurement Price of IBKC common stock prior to completion of the merger. See Conversion
of Florida Bank Group Common Stock below.

As a result of the merger, the separate corporate existence of Florida Bank Group will cease and IBERIABANK
Corporation will succeed to all the rights and be responsible for all the obligations of Florida Bank Group. In the
merger, IBERIABANK Corporation will acquire all of the outstanding shares of common stock of Florida Bank.
Florida Bank will then merge with and into IBERIABANK, as a result of which, the separate corporate existence of
Florida Bank will cease. Upon consummation of the merger, the board of directors and executive officers of each of
IBERTABANK Corporation and IBERIABANK shall consist of those persons serving as directors and executive
officers of IBERIABANK Corporation and IBERIABANK, respectively, prior to the merger.

The Parties

IBERIABANK Corporation. IBERIABANK Corporation, a Louisiana corporation, is the financial holding company
for IBERTABANK, a wholly owned Louisiana-chartered commercial bank subsidiary, both headquartered in
Lafayette, Louisiana. The principal business of IBERIABANK Corporation is conducted through IBERTABANK.
IBERIABANK operates full service bank branch offices in its market areas throughout Louisiana, Texas, Arkansas,
Alabama, Tennessee and Florida. IBERIABANK provides a variety of financial services to individuals and businesses
throughout its service area. Primary deposit products are checking, savings and certificate of deposit accounts and
primary lending products are consumer, commercial and mortgage loans. IBERIABANK also offers discount
brokerage services through a wholly owned subsidiary. IBERIABANK Corporation s common stock trades on the
NASDAQ Global Select Market under the symbol IBKC. At September 30, 2014, IBERIABANK Corporation had
total assets of $15.5 billion, total deposits of $12.3 billion and shareholders equity of $1.8 billion.

Florida Bank Group. Florida Bank Group, Inc., a Florida corporation, is the bank holding company for Florida Bank,
a wholly owned Florida-chartered commercial bank, both headquartered in Tampa, Florida. Florida Bank has 13 bank
branch offices in the Florida market. As of September 30, 2014, Florida Bank Group had total assets, deposits and
equity of approximately $518 million, $399 million and $62 million, respectively.
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Conversion of Florida Bank Group Common Stock

If the merger agreement is approved and the merger is subsequently completed, on the effective date of the merger,
each outstanding share of Florida Bank Group common stock will be converted into the right to receive shares of
IBERTABANK Corporation common stock and a fixed cash payment of $7.81 per share of Florida Bank Group
common stock. The cash portion of the merger consideration is fixed and will not fluctuate based on the Measurement
Price of IBKC common stock prior to the closing date of the merger. The Exchange Ratio (the precise number of
shares of IBERIABANK Corporation common stock to be received for each share of Florida Bank Group common
stock) will depend on the Measurement Price of the IBERIABANK Corporation common stock. The term
Measurement Price is defined in the merger agreement to be the arithmetic average of the daily weighted average
trading prices of IBERIABANK Corporation common stock over 15 trading days ending on the business day prior to
the closing date of the merger. The Exchange Ratio will be:

0.149 of a share of IBERIABANK Corporation common stock for each share of Florida Bank Group
common stock, and cash (without interest) payable with respect to any fractional share of IBERIABANK
Corporation common stock if the Measurement Price is greater than or equal to $56.79 or equal to or less
than $76.83; or

if the Measurement Price is greater than $76.83 per share, then the Exchange Ratio will equal the quotient
obtained by dividing $11.45 by the Measurement Price, and cash (without interest) payable with respect to
any fractional share of IBERIABANK Corporation common stock; or

if the Measurement Price is less than $56.79 per share, then the Exchange Ratio will equal the quotient

obtained by dividing $8.46 by the Measurement Price, and cash (without interest) payable with respect to

any fractional share of IBERIABANK Corporation common stock.
The following table provides examples of how the Exchange Ratio and the value of the stock portion of the merger
consideration may change depending on the Measurement Price of the IBERIABANK Corporation common stock.
The range of Measurement Prices set forth in the table has been included for representative purposes only.
IBERIABANK Corporation cannot assure you as to what the market price of the IBERIABANK Corporation common
stock to be issued in the merger will be at or following the time of the exchange. The cash portion of the merger
consideration is fixed, and will not fluctuate based on the Measurement Price of IBERIABANK Corporation Stock
prior to the closing date of the merger.

Implied Stock Value
Hypothetical
Received in Merger
Measurement Price of
Exchange Per Fixed Cash Amount Consideration Per

IBERIABANK
Exchange Florida Bank Group Per Florida Bank Florida Bank Group
Corporation Common
Stock Ratio Share Group Share Share*
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$82.00 0.140 $11.45 $7.81 $19.26
$80.00 0.143 $11.45 $7.81 $19.26
$78.00 0.147 $11.45 $7.81 $19.26
$76.84 0.149 $11.45 $7.81 $19.26
$76.83 0.149 $11.45 $7.81 $19.26
$65.00 0.149 $9.69 $7.81 $17.50
$62.61 0.149 $9.33 $7.81 $17.14
$60.00 0.149 $8.94 $7.81 $16.75
$56.79 0.149 $8.46 $7.81 $16.27
$56.78 0.149 $8.46 $7.81 $16.27
$55.00 0.154 $8.46 $7.81 $16.27
$53.00 0.160 $8.46 $7.81 $16.27
$51.00 0.166 $8.46 $7.81 $16.27

* Excludes fractional share payment calculation.
The examples above are illustrative only. The number of shares you receive for each of your shares of Florida Bank
Group common stock will be based on the actual Measurement Price. The actual Measurement
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Price may be outside the range of the amounts set forth above, and as a result, the actual Exchange Ratio and implied
value of the merger consideration per share of IBERIABANK Corporation common stock may not be shown in the
above table.

The 15-day average trading price of IBERIABANK Corporation common stock as of [ ,2014] was

$[ ]. If this was the actual Measurement Price, you would receive [ ] share of IBERIABANK Corporation
common stock for each share of Florida Bank Group common stock owned by you. Before deciding how to vote, you
should obtain a more recent price of IBERIABANK Corporation common stock, which trades on the NASDAQ
Global Select Market under the symbol IBKC .

The Exchange Ratio and the fixed cash amount was arrived at through arm s-length negotiations between Florida Bank
Group and IBERTABANK Corporation. The merger agreement provides that, if IBERIABANK Corporation effects a
stock dividend, reclassification, recapitalization, split, or combination of the shares of IBERIABANK Corporation
common stock, an appropriate adjustment to the Exchange Ratio will be made.

Stock Options

On the effective date of the merger, each stock option to purchase shares of Florida Bank Group common stock
granted under the Florida Bank Group stock option plan agreements, whether vested or unvested, that is outstanding
and unexercised will cease to represent a right to acquire Florida Bank Group common stock and will be cancelled and
converted into the right to receive in cash an amount (subject to required tax withholdings if applicable), equal to

(a) $7.81, plus (b) the difference between (i) the product of the Exchange Ratio and the Measurement Price, and

(ii) the $7.74 exercise price to purchase the Florida Bank Group common stock underlying such Florida Bank Group
stock option.

Stock Purchase Warrant

The holder of all of the outstanding shares of Class B common stock and Series E Preferred Stock, also holds a
warrant exercisable for 100,000 shares of Class B common stock at a price of $1.00 per share which will be exercised
immediately prior to closing of the merger. Such shares of Class B common stock will be entitled to receive the same
consideration payable in the merger for the shares of Florida Bank Group Class A common stock.

Procedure for Exchanging Certificates

At or prior to the effective date of the merger, IBERIABANK Corporation will deposit with its exchange agent
certificates representing the shares of IBERIABANK Corporation common stock, the aggregate fixed cash amount of
$39.4 million, and the estimated amount of cash to be paid in lieu of fractional shares of IBERIABANK Corporation
common stock. The exchange agent will facilitate the payment of the merger consideration to the holders of
certificates representing shares of Florida Bank Group common stock.

As soon as practicable after the effective date of the merger (but in no event later than five business days after the
effective date of the merger), a letter of transmittal, together with instructions for the exchange of certificates
representing shares of Florida Bank Group common stock for the merger consideration, will be mailed to each person
who is a shareholder of record of Florida Bank Group on the effective date of the merger. Shareholders are
requested not to send in their Florida Bank Group common stock certificates until they have received a letter
of transmittal and further written instructions. IBERIABANK Corporation common stock certificates, the fixed
cash amount per share and cash payments for fractional shares will be sent as promptly as practicable after receipt of a
properly completed letter of transmittal accompanied by the appropriate Florida Bank Group common stock
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After the effective time of the merger, each certificate formerly representing Florida Bank Group common stock, until
so surrendered and exchanged, will evidence only the right to receive the number of whole shares of
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IBERTABANK Corporation common stock that the holder is entitled to receive in the merger, the fixed cash payment
of $7.81 per share and any cash payment in lieu of a fractional share of IBERTABANK Corporation common stock
and any dividend or other distribution with respect to IBERIABANK Corporation common stock which becomes
payable after the effective time of the merger. IBERIABANK Corporation, at its option, may decline to pay former
shareholders of Florida Bank Group who become holders of IBERIABANK Corporation common stock pursuant to
the merger agreement any dividends or other distributions that may have become payable to holders of record of
IBERIABANK Corporation common stock following the effective date of the merger until they have surrendered their
certificates of Florida Bank Group common stock for IBERIABANK Corporation common stock. Subject to
applicable laws, following surrender of such certificates, such dividends and distributions, together with any cash
payment in lieu of a fractional share of IBERIABANK Corporation common stock, will be paid without interest.

If your Florida Bank Group stock certificates have been lost, stolen or destroyed, you will have to prove your
ownership of these certificates and that they were lost, stolen or destroyed before you receive any consideration for
your shares. The exchange agent will send you instructions on how to provide evidence of ownership. You may be
required to make an affidavit and post a bond in an amount sufficient to protect IBERIABANK Corporation against
claims related to your common stock.

Background of the Merger

As a part of its ongoing consideration and evaluation of its long-term prospects and strategies, each of Florida Bank
Group s and IBERIABANK Corporation s board of directors and senior management have regularly reviewed and
assessed their respective business strategies and objectives, including strategic opportunities and challenges, and have
considered various strategic options, potentially available to them, all with the goal of enhancing value for their
respective shareholders. The strategic discussions have focused on, among other things, the business environment
facing financial institutions in general and Florida Bank Group and IBERIABANK Corporation, in particular, as well
as current conditions and ongoing consolidation in the financial services industry.

In June 2014, Susan Martinez, President and Chief Executive Officer of Florida Bank Group was advised by a Florida
Bank Group shareholder that IBERIABANK Corporation would like an introduction, and she placed a telephone call
to John R. Davis, IBERIABANK Corporation s Director of Financial Strategy and Mergers and Acquisitions. During
the conversation, Mr. Davis inquired as to whether Ms. Martinez was interested in meeting with IBERIABANK
Corporation representatives to discuss Florida Bank Group and its prospects. On June 26, 2014, Ms. Martinez and
Gary Ward, Florida Bank Group s Chief Financial Officer, met with Mr. Davis and Daryl G. Byrd, IBERIABANK
Corporation s President and Chief Executive Officer. The discussion included general information regarding their
respective organizations and the current financial institutions market and other conditions. On June 27, 2014,
IBERIABANK Corporation sent a non-disclosure agreement to Ms. Martinez for consideration.

On July 1, 2014, the Executive Committee of Florida Bank Group s Board of Directors met with Ms. Martinez and she
updated the committee as to her discussions with the IBERIABANK Corporation representatives. Florida Bank

Group s Executive Committee approved Florida Bank Group entering into the non-disclosure agreement, which was
signed by Florida Bank Group and IBERIABANK Corporation that day. Also on July 1, 2014, IBERIABANK
Corporation provided Florida Bank Group with a list of information that IBERIABANK Corporation desired to

review as a part of its due diligence process.

On July 16, 2014, Messrs. Byrd and Davis visited Tampa Bay and toured Florida Bank Group s market area. They also
had dinner that evening with Ms. Martinez and Robert Rothman, a director of Florida Bank Group. On July 17, 2014,
Florida Bank Group received a draft of a proposed letter of intent from IBERIABANK Corporation. That same day,
Florida Bank Group s Board of Directors met to discuss the terms of the letter of intent and authorized engagement of
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acquisitions and strategic alternatives, and to assist in discussions with IBERIABANK Corporation. On July 18, 2014,
Sandler O Neill + Partners, L.P., or Sandler O Neill, provided a draft of a proposed engagement letter to Florida Bank
Group. On July 21, 2014, Florida Bank Group s Executive Committee met with Sandler O Neill, and following
discussion, authorized Ms. Martinez to sign the final engagement letter with Sandler O Neill, which was signed later
that day.

On July 25, 2014, the Florida Bank Group Executive Committee met to discuss IBERIABANK Corporation s letter of
intent and exclusivity requested by IBERIABANK Corporation as a part of the process. A representative of Sandler
O Neill and Florida Bank Group s legal counsel also participated in the meeting.

In a letter dated July 26, 2014, IBERIABANK Corporation proposed a purchase price in the range of $100 million to
$110 million.

On July 29, 2014, Florida Bank Group and IBERTABANK Corporation signed an exclusivity agreement. Also on that
day, IBERTABANK Corporation sent to Florida Bank Group a revised letter of intent, which included changes to the
terms of Ms. Martinez s executive employment agreement and also changes to termination provisions in a definitive
merger agreement. Thereafter, IBERIABANK Corporation commenced performing onsite due diligence of Florida
Bank Group.

On August 14, 2014, Mr. Davis, in a call a Sandler O Neill representative, indicated that the IBERTABANK
Corporation proposal was being revised to contemplate a transaction in a range below $100 million.

On August 15, 2014 Florida Bank Group s Executive Committee, with Sandler O Neill representatives and legal
counsel participating, met to consider the revised IBERIABANK Corporation proposal.

On August 19, 2014, Florida Bank Group sent a letter to IBERIABANK Corporation terminating IBERIABANK
Corporation s exclusivity agreement. On August 21, 2014, IBERIABANK Corporation sent a letter to Florida Bank
Group acknowledging termination of the exclusivity agreement.

Following the termination of the exclusivity agreement, Sandler O Neill contacted five banking institutions that have
been active in the Florida bank merger and acquisitions market and inquired about their interest in a possible

acquisition of Florida Bank Group. Sandler O Neill provided the parties with general transaction assumptions. Three of
the parties declined to pursue that acquisition transaction, and two parties provided oral indications of interests at

values below IBERIABANK Corporation s revised proposal.

On September 3, 2014, Mr. Byrd called Ms. Martinez to discuss having an additional meeting to continue discussions
regarding a possible transaction. On September 8, 2014, Messrs. Byrd and Davis, Ms. Martinez and Mr. Rothman, and
Sandler O Neill representatives met to discuss a transaction value range of approximately $90 to $97 million.

On September 9, 2014, a conference call was held among Florida Bank Group management, Sandler O Neill
representatives and IBERIABANK Corporation in which the participants discussed various deal points of a proposed
transaction.

On September 10, 2014, Ms. Martinez and Kim Buchanan, Florida Bank Group s Executive Vice President and Chief
Operating Officer, met with Randy Bryan, IBERIABANK Corporation s Chief Risk Officer, and Michael Pou,
IBERIABANK Corporation s Director of Corporate Real Estate, to discuss Florida Bank Group s real estate holdings
and other general matters related to Florida Bank Group s business and operations.
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onsite review of Florida Bank Group s loan portfolio.
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On September 16, 2014, Florida Bank Group received a revised draft of a proposed letter of intent from
IBERTABANK Corporation with a transaction range of approximately $81 to $103 million, based upon the then
trading price of IBERIABANK Corporation common stock.

On September 16, 2014, Florida Bank Group s Executive Committee met with legal counsel and a Sandler O Neill
representative to: 1) review activities since the termination of the exclusivity with IBERTABANK Corporation, which
included a request that Sandler O Neill conduct an informal market check; 2) review steps which led to receipt of a
revised letter of intent from IBERIABANK Corporation; 3) consider the letter of intent from IBERIABANK
Corporation and 4) direct Sandler O Neill to propose revisions to Mr. Davis.

On September 17, 2014, the Florida Bank Group Executive Committee met with legal counsel and a Sandler O Neill
representative to consider IBERIABANK Corporation s reaction to Florida Bank Group s proposed revisions.

Also, on September 17, 2014, IBERIABANK Corporation s proposed letter of intent was revised further, with the
transaction range narrowed to approximately $85 to $101 million, based upon the then trading price of the
IBERIABANK Corporation common stock.

On September 18, 2014, IBERTABANK Corporation sent a revised letter of intent to Florida Bank Group with a
transaction range which remained approximately $85 to $101 million, based upon the then trading price of
IBERTABANK Corporation common stock. At the same time, the exclusivity agreement was extended to October 18,
2014. Also on September 18, 2014, Florida Bank Group s Board of Directors, with Sandler O Neill representatives
participating, met to discuss the terms of the revised letter of intent and, following discussion, authorized management
to continue discussions with IBERIABANK Corporation regarding a possible transaction.

On September 22 and 23, 2014, Florida Bank Group and Sandler O Neill representatives met with IBERIABANK
Corporation representatives to conduct reverse due diligence. On September 23, 2014, Florida Bank Group received
an initial draft of a proposed merger agreement. During the following two week period, the parties had additional
discussions and continued to negotiate and finalize a definitive merger agreement and the other transaction
documents.

On October 2, 2014, Florida Bank Group s and Florida Bank s Board of Directors held meetings to consider, based on
presentations from Florida Bank Group s outside legal counsel and financial advisors and discussions with senior
management, the status of the proposed transaction with IBERIABANK Corporation. At the meeting, Florida Bank
Group s legal counsel reviewed with its directors their fiduciary duty to shareholders under Florida law. Legal counsel
also reviewed with directors the terms and conditions of the merger agreement, the merger and the various agreements
to be signed in connection with the merger agreement. Representatives of Sandler O Neill reviewed the financial
aspects of the proposed merger and rendered an opinion to the effect that, as of such date and subject to the procedures
followed, assumptions made, matters considered, and qualifications and limitations on the review undertaken by
Sandler O Neill as set forth in such opinion, the merger consideration in the proposed merger was fair, from a financial
point of view, to the holders of Florida Bank Group capital stock. Following a discussion among members of Florida
Bank Group s Board of Directors, including consideration of the factors described under -Florida Bank Group s
Reasons for the Merger; Recommendation of the Florida Bank Group Board of Directors in this proxy
statement/prospectus, Florida Bank Group s Board of Directors unanimously determined that the merger agreement
and the merger are advisable and in the best interests of Florida Bank Group and its shareholders and approved and
adopted the merger agreement and the merger, and recommended that the merger agreement and the merger be
submitted to Florida Bank Group shareholders for approval.
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On October 2, 2014, Florida Bank Group and IBERIABANK Corporation signed the merger agreement and the other
transaction documents. IBERIABANK Corporation issued a press release announcing the transaction on the following
morning.
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Florida Bank Group s board of directors has determined that the merger is fair to, and in the best interests of, Florida
Bank Group s shareholders. In approving the merger agreement, Florida Bank Group s board of directors consulted
with Sandler O Neill with respect to the financial aspects and fairness of the merger consideration, from a financial
point of view, to the Florida Bank Group shareholders, and with its outside legal counsel as to its legal duties and the
terms of the merger agreement. In arriving at its determination, Florida Bank Group s board also considered a number
of factors, including the following:

Florida Bank Group s board of directors familiarity with and review of information concerning the business,
results of operations, financial condition, competitive position and future prospects of Florida Bank Group;

the current and prospective environment in which Florida Bank Group operates, including national, regional
and local economic conditions, the competitive environment for banks, thrifts and other financial institutions
generally and the increased regulatory burdens on financial institutions generally and the trend toward
consolidation in the banking industry and in the financial services industry;

the financial presentation of Sandler O Neill and the opinion of Sandler O Neill dated as of October 2, 2014
that, as of October 2, 2014 (the date on which Florida Bank Group s board of directors approved the merger
agreement), and subject to the assumptions, limitations and qualifications set forth in the opinion, the merger
consideration to be received from IBERIABANK Corporation is fair, from a financial point of view, to the
shareholders of Florida Bank Group (see ~ Opinion of Florida Bank Group s Financial Advisor, beginning on
page [ ]);

that shareholders of Florida Bank Group will receive the merger consideration in shares of IBERIABANK
Corporation common stock, which are publicly traded on the NASDAQ Global Select stock exchange;

the treatment of the merger as a reorganization within the meaning of Section 368(a) of the Code with
respect to the Florida Bank Group common stock exchanged for IBERIABANK Corporation common stock;

the results that Florida Bank Group could expect to obtain if it continued to operate independently, and the
likely benefits to shareholders of that course of action, as compared with the value of the merger
consideration offered by IBERIABANK Corporation;

the ability of IBERIABANK Corporation to receive