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Registration Fee
Depositary Shares of EverBank Financial Corp (each representing a 1/1000th interest in a share of         %
Series A Non-Cumulative Perpetual Preferred Stock)(3) $100,000,000 $13,640(5)
        % Series A Non-Cumulative Perpetual Preferred Stock(4)

(1) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(o) under the Securities Act of 1933, as amended.
(2) Includes depositary shares to be sold upon exercise of the underwriters� option to purchase additional shares.
(3) All of the shares of         % Series A Non-Cumulative Perpetual Preferred Stock, or Series A Preferred Stock, offered hereby will be sold as fractional

interests in the form of depositary shares. Each depositary share will be issued pursuant to a depositary agreement, will represent a 1/1000th ownership
interest in a share of Series A Preferred Stock and will be evidenced by a depositary receipt. Each holder of a depositary share will be entitled to all
proportional rights and preferences of the Series A Preferred Stock represented thereby.

(4) No separate consideration will be received for the shares of preferred stock issued by EverBank Financial Corp represented by the depositary shares. No
separate registration fee will be paid in respect of any such shares of preferred stock.

(5) Previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933, as amended, 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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The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, Dated October 31, 2012

EverBank Financial Corp

3,478,261 Depositary Shares, Each Representing a 1/1,000th Interest
in a Share of         % Series A Non-Cumulative Perpetual Preferred Stock

EverBank Financial Corp is offering 3,478,261 depositary shares, each representing a 1/1,000th ownership interest in a share of         % Series A
Non-Cumulative Perpetual Preferred Stock, $0.01 par value per share, with a liquidation preference of $25,000 per share (equivalent to $25 per
depositary share), or the Series A Preferred Stock. As a holder of depositary shares, you will be entitled to all proportional rights and preferences
of the Series A Preferred Stock (including dividend, voting, redemption and liquidation rights). You must exercise such rights through the
depositary.

Dividends on the Series A Preferred Stock, when, as and if declared by our board of directors or a duly authorized committee of the board, will
accrue and be payable on the liquidation preference amount, on a non-cumulative basis, quarterly in arrears on the 5th day of January, April, July
and October of each year, commencing on January 5, 2013, at a rate per annum equal to     %. We currently anticipate paying dividends on the
Series A Preferred Stock commencing with the first scheduled payment date on January 5, 2013. If our board of directors or a duly authorized
committee of the board has not declared a dividend on the Series A Preferred Stock before the dividend payment date for any dividend period,
such dividend shall not be cumulative and shall not accrue or be payable for such dividend period, and we will have no obligation to pay
dividends for such dividend period, whether or not dividends on the Series A Preferred Stock are declared for any future dividend period.
Payment of dividends on the Series A Preferred Stock is subject to certain legal, regulatory and other restrictions as described in more detail
under �Regulation and Supervision�Regulation of Federal Savings Banks�Limitation on Capital Distributions� and �Description of Series A Preferred
Stock�Dividends�.

The Series A Preferred Stock may be redeemed at our option (i) in whole or in part on January 5, 2018, or any dividend payment date thereafter,
or (ii) in whole, but not in part at any time within 90 days following a �regulatory capital treatment event,� as described herein, in each case at a
redemption price equal to $25,000 per share (equivalent to $25 per depositary share), plus any declared and unpaid dividends, without
accumulation of any undeclared dividends, to, but excluding, the redemption date.

The Series A Preferred Stock will not have any voting rights, except as set forth under �Description of Series A Preferred Stock�Voting Rights� on
page 225.

We intend to apply to list the depositary shares on the New York Stock Exchange, or the NYSE, under the symbol �EVER-PrA.� If the application
is approved, we expect trading of the depositary shares on the NYSE to begin within the 30-day period after the initial delivery of the depositary
shares.

The depositary shares are equity securities and will not be savings accounts, deposits or other obligations of any bank and are not insured by the
Federal Deposit Insurance Corporation or any other government agency or instrumentality.
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Investing in the depositary shares involves risks. Potential purchasers of the depositary shares should consider the information set forth
in the �Risk Factors� section beginning on page 29.

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

EverBank Financial Corp is an emerging growth company, as defined in Section 2(a) of the Securities Act of 1933.

Per Depositary
Share Total

Price to Public $ $
Underwriting discounts $ $
Proceeds before expenses $ $

The underwriters are offering the depositary shares as set forth under �Underwriting.� Delivery of the depositary shares in book-entry form
through The Depository Trust Company for the accounts of its participants, including Euroclear Bank S.A./N.V., as operator of the Euroclear
System, or Euroclear, and Clearstream Banking, société anonyme, or Clearstream, is expected to be made on or about                     , 2012.

We have granted the underwriters an option to purchase up to an additional 521,739 depositary shares within 30 days after the date of this
prospectus at the public offering price, less underwriting discounts and commissions.

Joint Book-Running Managers

BofA Merrill Lynch Morgan Stanley UBS Investment Bank Goldman, Sachs & Co.
Lead Manager

Raymond James

Prospectus dated                     , 2012.
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You should rely only on the information contained in this prospectus or in any free writing prospectus we may authorize to be delivered
to you. We have not, and the underwriters have not, authorized anyone to provide you with different information. If anyone provides
you with different information, you should not rely on it. We are not, and the underwriters are not, making an offer of these securities in
any jurisdiction where the offer is not permitted. You should not assume that the information contained in this prospectus is accurate as
of any date other than the date on the front of this prospectus.

These securities are not deposits, bank accounts or obligations of any bank and are not insured by the Federal Deposit Insurance
Corporation or any other governmental agency and are subject to investment risks, including possible loss of the entire amount
invested.

For investors outside the United States: Neither we nor any of the underwriters have done anything that would permit this offering or possession
or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. You are required to
inform yourselves about and to observe any restrictions relating to this offering and the distribution of this prospectus.
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PROSPECTUS SUMMARY

The following is a summary of selected information contained elsewhere in this prospectus. It does not contain all of the information that you
should consider before deciding to purchase the depositary shares offered hereby. You should read this entire prospectus carefully, especially
the �Risk Factors� section and the historical and pro forma financial statements and the related notes thereto and management�s discussion and
analysis thereof included elsewhere in this prospectus before making an investment decision to purchase the depositary shares. Unless we state
otherwise or the context otherwise requires, references in this prospectus to �EverBank Financial Corp,� �we,� �our,� �us,� and the �Company� for all
periods subsequent to May 8, 2012 refer to EverBank Financial Corp, a Delaware corporation, and its consolidated subsidiaries, and for all
periods prior to May 8, 2012, these terms refer to EverBank Financial Corp, a Florida corporation, and its predecessors and their respective
consolidated subsidiaries.

EverBank Financial Corp

Overview

We are a diversified financial services company that provides innovative banking, lending and investing products and services to approximately
575,000 customers nationwide through scalable, low-cost distribution channels. Our business model attracts financially sophisticated,
self-directed, mass-affluent customers and a diverse base of small and medium-sized business customers. We market and distribute our products
and services primarily through our integrated online financial portal, which is augmented by our nationwide network of independent financial
advisors, 14 high-volume financial centers in targeted Florida markets and other financial intermediaries. These channels are connected by
technology-driven centralized platforms, which provide operating leverage throughout our business.

We have a suite of asset origination and fee income businesses that individually generate high quality assets with attractive financial returns and
collectively leverage our core deposit franchise and customer base. We originate, invest in, sell and service residential mortgage loans,
equipment leases, commercial loans and various other consumer loans, as market conditions warrant. Our organic origination activities are
scalable, significant relative to our balance sheet size and provide us with growth potential. Additionally, our origination, lending and servicing
expertise positions us to acquire assets in the capital markets when risk-adjusted returns available through acquisition exceed those available
through origination. Our rigorous analytical approach provides capital markets discipline to calibrate our levels of asset origination, retention
and acquisition. These activities diversify our earnings, strengthen our balance sheet and provide us with flexibility to capitalize on market
opportunities.

Our deposit franchise fosters strong relationships with a large number of financially sophisticated customers and provides us with a stable and
flexible source of low, all-in cost funding. We have a demonstrated ability to grow our customer deposit base significantly with short lead time
by adapting our product offerings and marketing activities rather than incurring the higher fixed operating costs inherent in more
branch-intensive banking models. Our extensive offering of deposit products and services includes proprietary features that distinguish us from
our competitors and enhance our value proposition to customers. Our products, distribution and marketing strategies allow us to generate deposit
growth while maintaining an attractive mix of high-value transaction and savings accounts.

Our organic growth has been supplemented by selective acquisitions of portfolios and businesses, including our recent acquisitions of General
Electric Capital Corporation�s, or GECC, Business Property Lending, Inc., or Business Property Lending, and MetLife Bank�s warehouse finance
business. Additionally, in 2010 we acquired the banking operations of the Bank of Florida Corporation, or Bank of Florida, in a Federal Deposit
Insurance Corporation, or FDIC, assisted transaction and Tygris Commercial Finance Group, Inc., or Tygris, a commercial finance company.
We evaluate and pursue financially attractive opportunities to enhance

1

Edgar Filing: EverBank Financial Corp - Form S-1/A

Table of Contents 8



Table of Contents

our franchise on an ongoing basis. We have also recently made significant investments in our business infrastructure, management team and
operating platforms that we believe will enable us to grow our business efficiently and further capitalize on organic growth and strategic
acquisition opportunities.

We have recorded positive earnings in every full year since 1995. From 2000 to 2011, we recorded an average return on average equity, or
ROAE, of 14.9% and a net income compound annual growth rate, or CAGR, of 22%. As of June 30, 2012, we had total assets of $15.0 billion
and total shareholders� equity of $1.2 billion.

History

The following chart shows key events in our history, and the corresponding growth in our assets and deposits over time:

Asset Origination and Fee Income Businesses

We have a suite of asset origination and fee income businesses that individually generate attractive financial returns and collectively leverage
our low-cost deposit franchise and mass-affluent customer base. These businesses diversify our earnings, strengthen our balance sheet and
provide us with increased flexibility to manage through changing market and operating environments.

Our asset origination and fee income businesses include the following:

Mortgage Banking. We originate prime residential mortgage loans using a centrally controlled underwriting, processing and fulfillment
infrastructure through financial intermediaries (including community banks, credit unions, mortgage bankers and brokers), consumer direct
channels and financial centers. These low-cost, scalable distribution channels are consistent with our deposit distribution model. We have
recently expanded our retail and correspondent distribution channels and emphasized jumbo prime mortgages, which we retain on our balance
sheet, to our mass-affluent customer base.

2
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Our mortgage servicing business includes collecting loan payments, remitting principal and interest payments to investors, managing escrow
funds and other activities. In addition to generating significant fee income, our mortgage banking activities provide us with direct asset
acquisition opportunities. We believe that our mortgage banking expertise, insight and resources position us to make strategic investment
decisions, effectively manage our loan and investment portfolio and capitalize on significant changes currently taking place in the industry.

Commercial Finance. We entered the commercial finance business as a result of our acquisition of Tygris. We originate equipment leases
nationwide through relationships with approximately 280 equipment vendors with large networks of high quality borrowers and provide
asset-backed loan facilities to other leasing companies. Since the acquisition, we have increased our origination activity by growing volumes in
existing products as well as adding new products, customers and industries. Our commercial finance activities provide us with access to a variety
of small business customers which creates opportunities to cross-sell our deposit, lending and wealth management products.

Commercial Lending. We have historically originated a variety of commercial loans, including owner-occupied commercial real estate,
commercial investment property and small business commercial loans principally through our financial centers. We have not been originating a
significant volume of new commercial loans in recent periods, but plan to expand origination of these assets in future periods through our recent
acquisition of Business Property Lending which provides loans for essential use business properties to small and midsize businesses nationwide.

We also recently acquired MetLife Bank�s warehouse finance business, which has enhanced our commercial lending capabilities. Our
commercial lending business connects us with small business customers and provides cross-selling opportunities for our deposit, commercial
finance, wealth management and other lending products.

Portfolio Management. Our investment analysis capabilities are a core competency of our organization. We supplement our organically
originated assets by purchasing loans and securities when those investments have more attractive risk-adjusted returns than those we can
originate. Our flexibility to increase risk-adjusted returns by retaining originated assets or acquiring assets, differentiates us from our competitors
with regional lending constraints.

Wealth Management. Through our registered broker dealer and investment advisor subsidiaries, we provide comprehensive financial advisory,
planning, brokerage, trust and other wealth management services to our affluent and financially sophisticated customers.

Deposit Franchise

Our deposit franchise fosters strong relationships with a large number of financially sophisticated customers and provides us with a stable,
flexible source of low-cost funds. Our distribution channels, operating platform and marketing strategies are characterized by low operating
costs and enable us to scale our business. Our unique products, distribution and marketing strategies allow us to generate organic deposit growth,
providing us flexibility and efficiency in funding asset growth opportunities organically or through strategic acquisitions.

Our deposit customers are typically financially sophisticated, self-directed, mass-affluent individuals, as well as small and medium-sized
businesses. These customers generally maintain high balances with us, and our average deposit balance per household (excluding escrow
deposits) was $78,283 as of December 31, 2011, which we believe is more than three times the industry average.

3
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We build and manage our deposit customer relationships through an integrated, multi-faceted distribution network, including the following
channels:

� Consumer Direct. Our consumer direct channel includes Internet, email, telephone and mobile device access to products and
services.

� Financial Centers. We have a network of 14 high-volume financial centers in key Florida metropolitan areas, including the
Jacksonville, Naples, Ft. Myers, Miami, Ft. Lauderdale, Tampa Bay and Clearwater markets with average deposits per financial
center of $130.5 million as of December 31, 2011.

� Financial Intermediaries. We offer deposit products nationwide through relationships with financial advisory firms representing
over 2,800 independent financial professionals.

We have received industry recognition for our innovative suite of deposit products with proprietary transaction and investment features that
drive customer acquisition and increase customer retention rates. Our market-based deposit products, consisting of our WorldCurrency®,
MarketSafe® and EverBank Metals SelectSM products, provide investment capabilities for customers seeking portfolio diversification with
respect to foreign currencies, commodities and other indices, which are typically unavailable from our banking competitors. These market-based
deposit products generate significant fee income. Our YieldPledge® deposit products offer our customers certainty that they will earn yields on
these deposit accounts in the top 5% of competitive accounts, as tracked by national bank rate tracking services. Consequently, the YieldPledge®

products reduce customers� incentive to seek more favorable deposit rates from our competitors. YieldPledge® Checking and YieldPledge®

Savings accounts have received numerous awards including Kiplinger Magazine�s Best Checking Account and Money Magazine�s Best of the
Breed.

Our financial portal, recognized by Forbes.com as Best of the Web, includes online bill-pay, account aggregation, direct deposit, single sign-on
for all customer accounts and other features, which further deepen our customer relationships. Our website and mobile device applications
provide information on our product offerings, financial tools and calculators, newsletters, financial reporting services and other applications for
customers to interact with us and manage all of their EverBank accounts on a single integrated platform. Our new mobile applications allow
customers using iPhone®, iPad®, Android� and BlackBerry® devices to view account balances, conduct real time balance transfers between
EverBank accounts, administer billpay, review account activity detail and remotely deposit checks. Our innovative deposit products and the
interoperability and functionality of our financial portal and mobile device applications have led to strong customer retention rates.

We believe our deposit franchise provides lower all-in funding costs with greater scalability than branch-intensive banking models, which must
replicate operational and administrative activities at each branch. Because our centralized operating platform and distribution strategy largely
avoid such redundancy, we realize significant marginal operating cost benefits as our deposit base grows. Our flexible account features and
marketing strategies enable us to manage our deposit growth to meet strategic objectives.

Competitive Strengths

Disciplined Risk Management. Through a combination of leveraging our asset origination capabilities, applying our conservative underwriting
standards and executing opportunistic acquisitions, we have built a diversified, low-risk asset portfolio with significant credit protection,
geographic diversity and attractive yields. We adhere to rigorous underwriting criteria and were able to avoid the higher risk lending products
and practices that plagued our industry in recent years. Our focus on the long-term success of the business through increasing risk-adjusted
returns, as opposed to short-term profit goals, has enabled us to remain profitable in various market conditions across business cycles.
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Financial Stability and Strong Capital Position. Our strong capital and liquidity position coupled with our conservative management principles,
have allowed us to grow our business profitably, across business cycles, even at times when the broader banking sector has experienced
significant losses and balance sheet contraction. As of June 30, 2012, our total equity capital was approximately $1.2 billion, our total risk-based
capital ratio (bank level) was 15.8% and our total deposits represented approximately 81% of total debt funding.

Scalable Source of Stable Low-Cost Funds. We believe that the operating noninterest expense needed to gather deposits is an important
component of measuring funding costs. Our scalable platform and low-cost distribution channels enable us to achieve a lower all-in cost of
deposit funding compared to traditional branch-intensive models. Our integrated online financial portal, online account opening and other
self-service capabilities lower our customer support costs. Our low-cost distribution channels do not require the fixed cost investment or lead
times associated with more expensive, slower-growth branch systems. In addition, we have demonstrated an ability to scale core deposits rapidly
and in large increments by adjusting our marketing activities and account features.

Attractive Customer Base. Our products and services typically appeal to well-educated, middle-aged, high-income individuals and households
as well as small and medium-sized businesses. We believe these customers, typically located in major metropolitan areas, tend to be financially
sophisticated with complex financial needs, providing us with cross-selling opportunities. These customer characteristics result in higher average
deposit balances and more self-directed transactions, which lead to operational efficiencies and lower account servicing costs.

Diversified Business Model. We have a diverse set of businesses that provide complementary earnings streams, investment opportunities and
customer cross-selling benefits. We believe our multiple revenue sources and the geographic diversity of our customer base mitigate business
risk and provide opportunities for growth in varied economic conditions.

Robust Asset Origination and Acquisition Capabilities. We have robust, nationwide asset origination platforms that generate a variety of assets
to either retain for our balance sheet or sell in the capital markets. Our organic origination activities are scalable, significant relative to our
balance sheet size and provide us with substantial growth potential. We originated $2.7 billion of loans and leases in the second quarter of 2012
($10.9 billion on an annualized basis) representing an increase of 19% over the first quarter of 2012 and an increase of 89% over the second
quarter of 2011. We organically generated $0.7 billion of volume for our own balance sheet ($2.9 billion on an annualized basis) representing an
increase of 43% over the first quarter of 2012 and an increase of 69% over the second quarter of 2011.

Scalable Business Infrastructure. Our scalable business infrastructure has enabled us to grow our business and improve profitability. Over the
course of 2011 and 2012, we made significant additional investments in our operating platforms, management talent and business processes. We
believe our business infrastructure will enable us to continue growing our business well into the future.

Experienced Management Team with Long Tenures at the Company. Our management team has extensive and varied experience in managing
national banking and financial services firms and has worked together at EverBank for many years. Senior management has demonstrated a
track record of managing profitable growth, successfully executing acquisitions and instilling a rigorous analytical culture. In 2011 and 2012, we
also made selective additions to our management team and added key business line leaders.

Strategy

Continue Growth of Deposit Base. We intend to continue to grow our deposit base to fund investment opportunities by expanding our
marketing activities and enhancing account features. Key components of this strategy are to build our brand recognition and extend our reach
through new media outlets.

5
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Capitalize on Changing Industry Dynamics. We believe that the wide-scale disruptions in the credit markets and changes in the competitive
landscape during the financial crisis will continue to provide us with attractive returns on our lending and investing activities. We see significant
opportunities for us in the mortgage markets as uncertainty on the outcome of future regulation and government participation is causing many of
our competitors to retrench or exit the market. We plan to capitalize on fundamental changes to the pricing of risk and build on our proven
success in evaluating high risk-adjusted return assets as part of our growth strategy going forward.

Opportunistically Evaluate Acquisitions. On an ongoing basis, we evaluate and pursue financially attractive opportunities to enhance our
franchise. We may consider acquisitions of lines of business or lenders in commercial and small business lending or leasing, loans or securities
portfolios, residential lenders, direct banks, banks or bank branches (whether in FDIC-assisted or unassisted transactions), wealth and investment
management firms, securities brokerage firms, specialty finance or other financial services-related companies. Our strong capital and liquidity
position enable us to strategically pursue acquisition opportunities as they arise.

Pursue Cross-Selling Opportunities. We intend to leverage our strong customer relationships by cross-selling our banking, lending and
investing products and services, particularly as we expand our branding and marketing efforts. We believe our customer concentrations in major
metropolitan markets will facilitate our abilities to cross-sell our products. We expect to increase distribution of our deposit and lending
products, achieve additional efficiencies across our businesses and enhance our value proposition to our customers.

Execute on Wealth Management Business. We intend to appeal to our mass-affluent customer base by offering such customers additional
investment and wealth management services. We believe our wealth management initiative will create new asset generation opportunities, drive
additional fee income and build broader and deeper customer relationships.

Risk Factors

There are a number of risks that you should consider before making an investment decision regarding this offering. These risks are discussed
more fully in the section entitled �Risk Factors� following this prospectus summary and the summary consolidated financial data. These risks
include, but are not limited to:

� deterioration of general business and economic conditions, including the real estate and financial markets, in the United States
and in the geographic regions and communities we serve;

� risks related to liquidity, including the adequacy of our cash flow from operations and borrowings to meet our short-term
liquidity needs;

� changes in interest rates that affect the pricing of our financial products, the demand for our financial services and the valuation
of our financial assets and liabilities, mortgage servicing rights and mortgages held for sale;

� risk of higher loan and lease charge-offs;

� legislative or regulatory actions affecting or concerning mortgage loan modification and refinancing;

� our ability to comply with any supervisory actions to which we are or become subject as a result of examination by our
regulators;

� concentration of our commercial real estate loan portfolio, in particular, those secured by properties located in Florida;
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� higher than normal delinquency and default rates affecting our mortgage banking business;

� limited ability to rely on brokered deposits as a part of our funding strategy;

� concentration of mass-affluent customers and jumbo mortgages; and

� impact of recent and future legal and regulatory changes, including the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010, or the Dodd-Frank Act, and Basel III.

Corporate Information

Our principal executive offices are located at 501 Riverside Ave., Jacksonville, Florida 32202 and our telephone number is (904) 281-6000. Our
corporate website address is www.everbank.com. Information on, or accessible through, our website is not part of, or incorporated by reference
in, this prospectus. Our primary operating subsidiary is EverBank, a federal savings bank organized under the laws of the United States, referred
to as EverBank.

�EverBank� (the EverBank logo) and other trade names and service marks that appear in this prospectus belong to EverBank. Trade names and
service marks belonging to unaffiliated companies referenced in this prospectus are the property of their respective holders.

In September 2010, EverBank Financial Corp, a Florida corporation, or EverBank Florida, formed EverBank Financial Corp, a Delaware
corporation, or EverBank Delaware. On May 8, 2012, EverBank Florida merged with and into EverBank Delaware, with EverBank Delaware
continuing as the surviving corporation and succeeding to all of the assets, liabilities and business of EverBank Florida.

Recent Developments

Third Quarter 2012 Financial Results

On October 24, 2012, we announced our third quarter 2012 financial results. We reported that total assets increased by $1.5 billion, or 10%, to
$16.5 billion at September 30, 2012, from $15.0 billion at June 30, 2012, and by $4.0 billion, or 32%, from $12.6 billion at September 30, 2011
and that total deposits grew by $1.0 billion, or 9%, to $11.8 billion at September 30, 2012, from $10.8 billion at June 30, 2012, and by $1.6
billion, or 16%, from $10.2 billion at September 30, 2011.

Key highlights for the third quarter of 2012 include:

� GAAP net income was $22.2 million, compared to $11.2 million for the second quarter 2012 and $7.8 million in the third
quarter of 2011.

� Adjusted net income was $36.2 million, compared to $36.5 million for the second quarter 2012 and $25.6 million for the third
quarter of 2011. For a reconciliation of adjusted net income to net income, see �Quarterly Financial Data�Reconciliation of
Non-GAAP Measures.�

� GAAP diluted earnings per share was $0.19, a 138% increase from $0.08 in the third quarter 2011. Adjusted diluted earnings per
share was $0.30, an 11% increase from $0.27 in the third quarter 2011. For a reconciliation of adjusted diluted earnings per share
and GAAP diluted earnings per share, see �Quarterly Financial Data�Reconciliation of Non-GAAP Measures.�
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Tangible book value per common share was $10.29 at September 30, 2012, and excluding accumulated other comprehensive
loss was $11.18.
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� Total loans and leases were $11.4 billion at September 30, 2012, up $0.5 billion, or 5% for the quarter and up $3.4 billion, or
42%, compared to September 30, 2011. Loans and leases generated were $3.3 billion, an increase of 85% compared to the third
quarter of 2011. Asset quality improved as adjusted nonperforming assets were 1.29% of total assets at September 30, 2012,
compared to 1.73% for the third quarter of 2011. For a reconciliation of adjusted non-performing assets to non-performing
assets, see �Quarterly Financial Data�Reconciliation of Non-GAAP Measures.�

� Annualized net charge-offs to average loans and leases held for investment were 0.25% for the three months ended September
30, 2012, compared to 1.03% for the third quarter of 2011.

Completion of the Initial Public Offering of Our Common Stock

In May 2012, we closed our initial public offering of 22,103,000 shares of our common stock at $10.00 per share, which resulted in net proceeds
of $198 million. Our common stock is listed on the NYSE under the symbol �EVER�.

Acquisition of GECC�s Business Property Lending

On October 1, 2012, we acquired for $2.4 billion in cash Business Property Lending, which included the commercial loan origination and
servicing platform, $2.3 billion of performing commercial loans and the rights to service $2.9 billion of loans securitized by GECC from 2003 to
2007. We funded the transaction through a combination of available cash on hand, deposits and wholesale borrowings, and no debt was assumed
in the transaction. The acquired portfolio consisted of 889 100% performing loans to borrowers in 46 of the 50 states. Loans based in the top five
states, based on concentration, represent approximately 43% of the unpaid principal balance at closing with California, New York, Texas,
Florida and North Carolina representing 14%, 9%, 9%, 7% and 4%, respectively.

Business Property Lending operates as a nationwide originator and servicer of owner-occupied and credit-tenant commercial loans to small and
midsize businesses for essential use properties. Business Property Lending focuses on well-capitalized business borrowers with strong cash flow
and secondary sources of repayment. The Mortgage Bankers Association, or MBA, forecasts total commercial and multifamily mortgage debt
outstanding to grow to more than $2.5 trillion by 2015, an increase of 8% versus 2010 levels. Furthermore, the MBA forecasts this debt
attributed to banks and thrifts to grow to $852 billion in 2015.

The majority of recent commercial real estate sales in the industrial, retail and office industries have been concentrated in loan sizes consistent
with the $2 million to $3 million average balance of the acquired portfolio. In 2011, 47%, 47% and 40% of the industrial, retail and office real
estate sales, respectively, have been between $1 million and $5 million.

The acquisition diversifies our current loan portfolio and enhances our robust asset generation capabilities through a complementary nationwide
origination platform. As adjusted for the acquisition, our commercial and commercial real estate and total loans would have been $4.2 billion
and $13.2 billion, respectively at June 30, 2012. This represents an increase of 126% and 21%, respectively. We intend to grow this business and
leverage cross selling opportunities to small business customers and their mass-affluent owners.

Private Placement of Common Stock pursuant to Conversion of Escrowed Cash

In August 2012, we converted $48.7 million of cash held in escrow into 4,032,662 shares of our common stock at a price per share of $12.065.
The conversion price was based on the trailing ten day volume weighted average price per share of our common stock through August 27, 2012,
as quoted on the NYSE. The

8

Edgar Filing: EverBank Financial Corp - Form S-1/A

Table of Contents 17



Table of Contents

private placement was with certain of our shareholders all of whom were former shareholders of Tygris Commercial Finance Group, Inc. The
cash had been held in escrow to satisfy certain indemnification and other obligations related to our acquisition of Tygris Commercial Finance
Group, Inc. The newly issued shares in the transaction remain in escrow in accordance with the terms of the original escrow agreement.

Acquisition of MetLife Bank�s Warehouse Finance Business

In April 2012, we acquired MetLife Bank�s warehouse finance business, including approximately $351 million in assets for a price of
approximately $351 million. We funded the transaction through available cash on hand and no debt was assumed in the transaction. In
connection with the acquisition, we hired 16 sales and operational staff from MetLife who were a part of the existing warehouse business. The
warehouse business will continue to be operated out of locations in New York, New York, Boston, Massachusetts and Plano, Texas. We intend
to grow this line of business, which will provide residential loan financing to mid-sized, high-quality mortgage banking companies across the
country.

Regulatory Developments

A �horizontal review� of the residential mortgage foreclosure operations of fourteen mortgage servicers, including EverBank, by the federal
banking agencies resulted in formal enforcement actions against all of the banks subject to the horizontal review. On April 13, 2011, we and
EverBank each entered into a consent order with the Office of Thrift Supervision, or OTS, with respect to EverBank�s mortgage foreclosure
practices and our oversight of those practices. The consent orders require, among other things, that we establish a new compliance program for
our mortgage servicing and foreclosure operations and that we ensure that we have dedicated resources for communicating with borrowers,
policies and procedures for outsourcing foreclosure or related functions and management information systems that ensure timely delivery of
complete and accurate information. We are also required to retain an independent firm to conduct a review of residential foreclosure actions that
were pending from January 1, 2009 through December 31, 2010 in order to determine whether any borrowers sustained financial injury as a
result of any errors, misrepresentations or deficiencies and to provide remediation as appropriate. We have retained an independent firm to
conduct a review and the review is ongoing. We are working to fulfill the requirements of the consent orders which has resulted in a material
increase in our legal and compliance costs compared to prior periods. Our costs related to regulatory compliance were $7.8 million in 2011 and
$6.8 million for the first six months of 2012. We expect to have continued legal and compliance costs related to these regulatory actions through
the end of 2013, and we expect that these costs will impact our financial results and results of operations. In response to the consent orders, we
have established an oversight committee to monitor the implementation of the actions required by the consent orders. Furthermore, we have
enhanced and updated several policies, procedures, processes and controls to help ensure the mitigation of the findings of the consent orders, and
submitted them to the Board of Governors of the Federal Reserve System, or FRB, and the Office of the Comptroller of the Currency, or OCC
(the applicable successors to the OTS), for review. In addition, we have enhanced our third-party vendor management system and our
compliance program, hired additional personnel and retained an independent firm to conduct foreclosure reviews. We believe we have
implemented all the requirements of the consent order, or have an action plan satisfactory to our regulators for implementation of the
requirements, and are validating our compliance therewith. The regulators must also perform their own validation of our compliance prior to
releasing us from the consent orders.

In addition to the horizontal review, other government agencies, including state attorneys general and the U.S. Department of Justice,
investigated various mortgage related practices of certain servicers, some of which practices were also the subject of the horizontal review. In
March 2012, the U.S. Department of Justice, the Department of Housing and Urban Development and 50 state attorneys general entered into
separate consent judgments with five major mortgage servicers with respect to these matters. We were not party to any such consent judgment.
In total, the five mortgage servicers agreed to $25 billion in borrower restitution assistance
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and refinancing. Monetary sanctions imposed by the federal banking agencies as a consequence of the horizontal review are being held in
abeyance, subject to provision of borrower assistance and remediation under the consent judgments. We understand certain other institutions
subject to the consent decrees with the banking regulators announced in April 2011 recently have been contacted by the U.S. Department of
Justice and state attorneys general regarding a settlement. In addition, the federal banking agencies may impose civil monetary penalties on the
remaining banks that were subject to the horizontal review as part of such an investigation or independently but have not indicated what the
amount of any such penalties would be. At this time, we do not know whether any other requirements or remedies or penalties may be imposed
on us as a result of the horizontal review.

Emerging Growth Company Status

We are an �emerging growth company,� as defined in Section 2(a) of the Securities Act of 1933, as amended, or the Securities Act, as modified by
the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. As such, we are eligible to take advantage of certain exemptions from
various reporting requirements that are applicable to other public companies that are not �emerging growth companies� including, but not limited
to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, or the
Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and
exemptions from the requirements of holding a non-binding advisory vote on executive compensation and shareholder approval of any golden
parachute payments not previously approved. We have not made a decision whether to take advantage of any or all of these exemptions.

In addition, Section 107 of the JOBS Act provides that an �emerging growth company� can take advantage of the extended transition period
provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. In other words, an �emerging
growth company� can delay the adoption of certain accounting standards until those standards would otherwise apply to private companies. We
intend to take advantage of the benefits of this extended transition period.

We could remain an �emerging growth company� for up to five years, or until the earliest of (a) the last day of the first fiscal year in which our
annual gross revenues exceed $1 billion, (b) the date that we become a �large accelerated filer� as defined in Rule 12b-2 under the Exchange Act,
which would occur if the market value of our common stock that is held by non-affiliates exceeds $700 million as of the last business day of our
most recently completed second fiscal quarter, or (c) the date on which we have issued more than $1 billion in non-convertible debt during the
preceding three-year period.
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The Offering

Issuer EverBank Financial Corp

Securities offered 3,478,261 depositary shares, each representing a 1/1,000th ownership interest in a share
of Series A Preferred Stock. Each holder of a depositary share will be entitled, through
the depositary, in proportion to the applicable fraction of a share of Series A Preferred
Stock represented by such depositary share, to all of the rights and preferences of the
Series A Preferred Stock represented thereby (including dividend, voting, redemption and
liquidation rights).

Option to purchase additional depositary shares
from us

521,739 depositary shares

Ranking Shares of the Series A Preferred Stock will rank senior to our common stock, and at least
equally with each other series of our preferred stock we may issue (except for any senior
series that may be issued with the requisite consent of the holders of the Series A
Preferred Stock), with respect to the payment of dividends and distributions upon
liquidation, dissolution or winding up. We will generally be able to pay dividends and
distributions upon liquidation, dissolution or winding up only out of lawfully available
assets for such payment (i.e., after taking account of all indebtedness and other
non-equity claims).

Dividends Dividends on the Series A Preferred Stock, when, as and if declared by our board of
directors or a duly authorized committee of the board, will accrue and be payable on the
liquidation preference amount, on a non-cumulative basis, quarterly in arrears on the 5th

day of each January, April, July and October of each year, commencing on January 5,
2013, at a rate per annum equal to     %; provided, dividends not declared with respect to
any dividend period shall not be cumulative. Any dividends paid will be distributed to
holders of depositary shares in the manner described under �Description of Depositary
Shares - Dividends and Other Distributions� below.

A dividend period is the period from and including a dividend payment date to but
excluding the next dividend payment date, except that the initial dividend period will
commence on and include the original issue date of the Series A Preferred Stock.

If our board of directors or a duly authorized committee of the board has not declared a
dividend on the Series A Preferred Stock before the dividend payment date for any
dividend period, such dividend shall not be cumulative and shall not accrue or be payable
for such dividend period, and we will have no obligation to pay dividends for such
dividend period, whether or not dividends on the Series A Preferred Stock, parity stock,
junior stock or other preferred stock are declared for any future dividend period.
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So long as any share of Series A Preferred Stock remains outstanding, (1) no dividend
shall be declared or paid or set aside for payment and no distribution shall be declared or
made or set aside for payment on any junior stock (other than a dividend payable solely
in junior stock), (2) no shares of junior stock shall be repurchased, redeemed or otherwise
acquired for consideration by us, directly or indirectly (other than as a result of a
reclassification of junior stock for or into other junior stock, or the exchange or
conversion of one share of junior stock for or into another share of junior stock, and other
than through the use of the proceeds of a substantially contemporaneous sale of other
shares of junior stock) nor shall any monies be paid to or made available for a sinking
fund for the redemption of any such securities by us and (3) no shares of parity stock
shall be repurchased, redeemed or otherwise acquired for consideration by us other than
pursuant to pro rata offers to purchase all, or a pro rata portion, of the Series A Preferred
Stock and such parity stock except by conversion into or exchange for junior stock,
during a dividend period, unless, in the case of each of clauses (1), (2) and (3) above, the
full dividends for the then-current dividend period on all outstanding shares of Series A
Preferred Stock have been declared and paid or declared and a sum sufficient for the
payment thereof has been set aside.

When dividends are not paid in full upon the shares of Series A Preferred Stock and any
parity stock, all dividends declared upon shares of Series A Preferred Stock and any
parity stock will be declared on a proportional basis so that the amount of dividends
declared per share will bear to each other the same ratio that accrued dividends for the
then-current dividend period per share on Series A Preferred Stock, and accrued
dividends, including any accumulations, on any parity stock, bear to each other.

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

Dividends on the Series A Preferred Stock shall not be declared, paid or set aside for
payment to the extent such act would cause us to fail to comply with laws and regulations
applicable thereto, including applicable capital adequacy guidelines.

Dividend payment dates The 5th day of each January, April, July and October of each year, commencing on
January 5, 2013. If any date on which dividends would otherwise be payable is not a
business day, then the dividend payment date will be the next succeeding business day
and no additional dividends will accrue in respect of any payment made on the next
succeeding business day.
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Redemption On January 5, 2018, or any dividend payment date thereafter, the Series A Preferred
Stock may be redeemed at our option in whole, or in part, at a redemption price equal to
$25,000 per share (equivalent to $25 per depositary share), plus any declared and unpaid
dividends, without accumulation of any undeclared dividends. The Series A Preferred
Stock also may be redeemed at our option in whole, but not in part, at any time within
ninety (90) days following a �regulatory capital treatment event,� as described below under
�Description of Series A Preferred Stock - Redemption,� at a redemption price equal to
$25,000 per share (equivalent to $25 per depositary share), plus any declared and unpaid
dividends, without accumulation of any undeclared dividends. Neither the holders of
Series A Preferred Stock nor holders of depositary shares will have the right to require
the redemption or repurchase of the Series A Preferred Stock.

Any redemption of the Series A Preferred Stock will be subject to our receipt of required
prior approval by the Federal Reserve (or any successor bank regulatory authority that
may become our applicable federal banking agency), if any, and to the satisfaction of
conditions set forth in the capital adequacy guidelines or regulations of the Federal
Reserve (or any successor bank regulatory authority that may become our applicable
federal banking agency) applicable to redemption of the Series A Preferred Stock, if any.

Liquidation rights Upon any voluntary or involuntary liquidation, dissolution or winding up of EverBank
Financial Corp, holders of shares of Series A Preferred Stock are entitled to receive out of
the assets of EverBank Financial Corp available for distribution to stockholders, before
any distribution of assets is made to holders of our common stock or of any other shares
of our stock ranking junior as to such a distribution to the Series A Preferred Stock, a
liquidating distribution in the amount of the liquidation preference of $25,000 per share
(equivalent to $25 per depositary share) plus any declared and unpaid dividends, without
accumulation of any undeclared dividends. Distributions will be made only to the extent
of EverBank Financial Corp�s assets that are available after satisfaction of all liabilities to
creditors and subject to the rights of holders of any securities ranking senior to the Series
A Preferred Stock and pro rata as to the Series A Preferred Stock and any other shares of
our stock ranking equally as to such distribution.

Voting rights None, except with respect to authorizing or increasing the authorized amount of senior
stock, certain changes in the terms of the Series A Preferred Stock, and upon our
non-payment of the equivalent of six quarterly dividends (whether consecutive or not),
the right, together with holders of any other series of our preferred stock ranking equally
with the Series A Preferred Stock with similar voting rights, to elect a minimum of two
directors. See �Description of Series A Preferred Stock�Voting Rights� below. Holders of
depositary shares must act through the depositary to exercise any voting rights, as
described under �Description of Depositary Shares�Voting the Series A Preferred Stock�
below.
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Maturity The Series A Preferred Stock does not have a maturity date, and we are not required to
redeem the Series A Preferred Stock. Accordingly, the Series A Preferred Stock will
remain outstanding indefinitely, unless and until we decide to redeem it.

Preemptive and conversion rights None.

Listing We intend to apply for listing of the depositary shares on the NYSE under the symbol
�EVER-PrA.� If the application is approved, we expect trading of the depositary shares on
the NYSE to commence within a 30-day period after the initial delivery of the depositary
shares.

Tax consequences Distributions constituting dividend income received by a non-corporate U.S. holder in
respect of the depositary shares before January 1, 2013 will generally represent �qualified
dividend income,� which will be subject to taxation at a maximum rate of 15% (or a lower
rate for individuals in certain tax brackets) subject to certain exceptions for short-term
and hedged positions. In the absence of legislation extending the term of the preferential
tax rates for qualified dividend income, all dividends received during taxable years
beginning on or after January 1, 2013 will be taxed at rates applicable to ordinary income.
In addition, subject to certain exceptions for short-term and hedged positions,
distributions on the depositary shares constituting dividend income paid to holders that
are U.S. corporations will generally qualify for the 70% dividends-received deduction.
For further discussion of the tax consequences relating to the Series A Preferred Stock,
see �Certain U.S. Federal Income Tax Considerations� below.

Use of proceeds We estimate that the net proceeds to us from the sale in this offering will be $            
million after deducting estimated underwriting discounts and commissions and estimated
offering expenses. We intend to use the net proceeds of this offering for general corporate
purposes, which may include organic growth or the acquisition of businesses or assets
that we believe are complementary to our present business and provide attractive
risk-adjusted returns. See �Use of Proceeds.�

Registrar and Depositary Wells Fargo Bank, N.A.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The summary historical consolidated financial information set forth below for each of the years ended December 31, 2011, 2010 and 2009 has
been derived from our audited consolidated financial statements included elsewhere in this prospectus. The summary historical consolidated
financial information as of and for the six months ended June 30, 2012 and 2011 (unaudited) is derived from our unaudited interim consolidated
financial statements included elsewhere in this prospectus and includes all adjustments consisting of normal recurring accruals that we consider
necessary for a fair presentation of the financial position and the results of operations for this period. Operating results for the six months ended
June 30, 2012 are not necessarily indicative of the results that may be expected for the year ending December 31, 2012.

We have consummated several significant transactions in this period and previous fiscal periods, including the acquisition of Tygris in February
2010, the acquisition of the banking operations of Bank of Florida in an FDIC-assisted transaction in May 2010, the acquisition of MetLife�s
warehouse business in April 2012 and the acquisition of Business Property Lending in October 2012. Accordingly, our operating results for the
historical periods presented below are not comparable and may not be predictive of future results.

The information below is only a summary and should be read in conjunction with �Management�s Discussion and Analysis of Financial Condition
and Results of Operations� and the consolidated historical and pro forma financial statements and the related notes thereto included in this
prospectus.

As indicated in the notes to the tables below, certain items included in the tables are non-GAAP financial measures. For a more detailed
discussion of these items, including a discussion of why we believe these items are meaningful and a reconciliation of each of these items to the
most directly comparable generally accepted accounting principles, or GAAP, financial measure, see �Management�s Discussion and Analysis of
Financial Condition and Results of Operations�Primary Factors Used to Evaluate Our Business.�

Six Months Ended
June 30, Year Ended December 31,

2012 2011 2011 2010 2009
(In millions, except share and per share data)

Income Statement Data:
Interest income $ 302.0 $ 298.2 $ 588.2 $ 612.5 $ 440.6
Interest expense 61.4 71.6 135.9 147.2 163.2

Net interest income 240.6 226.6 452.3 465.3 277.4
Provision for loan and lease losses (1) 17.1 27.0 49.7 79.3 121.9

Net interest income after provision for loan and lease losses 223.5 199.6 402.6 386.0 155.5
Noninterest income (2) 147.3 118.8 233.1 357.8 232.1
Noninterest expense (3) 334.6 267.0 554.2 493.9 299.2

Income before income taxes 36.2 51.4 81.5 249.9 88.4
Provision for income taxes 13.2 20.2 28.8 61.0 34.9

Net income from continuing operations 23.0 31.2 52.7 188.9 53.5
Discontinued operations, net of income taxes �  �  �  �  (0.2) 

Net income $ 23.0 $ 31.2 $ 52.7 $ 188.9 $ 53.4

Net income allocated to common shareholders $ 15.4 $ 24.4 $ 41.5 $ 144.8 $ 33.8
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Six Months Ended
June 30, Year Ended December 31,

2012 2011 2011 2010 2009
(In millions, except share and per share data)

Share Data:
Weighted-average common shares outstanding:
(units in thousands)
Basic 88,454 74,764 74,892 72,479 42,126
Diluted 90,414 77,620 77,506 74,589 43,299
Earnings from continuing operations per common
share:
Basic $ 0.17 $ 0.33 $ 0.55 $ 2.00 $ 0.80
Diluted 0.17 0.32 0.54 1.94 0.78
Net tangible book value per as converted common
share at period end:
Excluding accumulated other comprehensive
income (loss) (4) $ 10.97 $ 11.03 $ 11.27 $ 10.70 $ 8.23
Including accumulated other comprehensive
income (loss) (5) 10.00 10.77 10.12 10.65 8.54

As of June 30, As of December 31,
2012 2011 2011 2010 2009

(In millions)
Balance Sheet Data:
Cash and cash equivalents $ 518.2 $ 683.6 $ 295.0 $ 1,169.2 $ 23.3
Investment securities 2,174.4 2,930.4 2,191.8 2,203.6 1,678.9
Loans held for sale 3,178.6 792.4 2,725.3 1,237.7 1,283.0
Loans and leases held for investment, net 7,708.0 6,767.0 6,441.5 6,005.6 4,072.7
Total assets 15,040.8 12,520.2 13,041.7 12,007.9 8,060.2
Deposits 10,803.7 9,936.5 10,265.8 9,683.1 6,315.3
Total liabilities 13,859.4 11,492.5 12,074.0 10,994.7 7,506.3
Total shareholders� equity 1,181.4 1,027.7 967.7 1,013.2 553.9

Six Months Ended
June 30, Year Ended December 31,

  2012    2011  2011 2010 2009
Capital Ratios (period end):
Tangible equity to tangible assets (6) 7.8% 8.1% 7.3% 8.3% 6.9% 
Tier 1 leverage ratio (bank level) (7) 8.3% 8.3% 8.0% 8.7% 8.0% 
Tier 1 risk-based capital ratio (bank level) (7) 14.8% 15.2% 14.6% 15.8% 13.8% 
Total risk-based capital ratio (bank level) (7) 15.8% 16.4% 15.7% 17.0% 15.0% 
Performance Metrics:
Adjusted net income attributable to the Company
from continuing operations (in millions) (8) $ 63.7 $ 50.0 $ 107.6 $ 127.0 $ 53.5
Return on average assets 0.3% 0.5% 0.4% 1.8% 0.7% 
Return on average equity 4.4% 6.1% 5.2% 20.9% 11.5% 
Adjusted return on average assets (9) 0.9% 0.8% 0.9% 1.2% 0.7% 
Adjusted return on average equity (9) 12.2% 9.8% 10.7% 14.0% 11.5% 

(1) For the six months ended June 30, 2012, provision for loan and lease losses includes a $4.2 million increase in non-accretable discount
related to Bank of Florida acquired credit-impaired loans. For the six months ended June 30, 2011, provision for loan and lease losses
includes a $0.8 million increase in non-accretable
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discount related to Bank of Florida acquired credit-impaired loans, a $1.9 million impact of change in ALLL methodology and a $10.0
million impact of early adoption of troubled debt restructuring, or TDR, guidance and policy change. For the year ended December 31,
2011, provision for loan and lease losses includes a $4.9 million increase in non-accretable discount related to Bank of Florida acquired
credit-impaired loans, a $1.9 million impact of change in ALLL methodology and a $10.0 million impact of early adoption of TDR
guidance and policy change. For the year ended December 31, 2010, provision for loan and lease losses includes a $6.2 million increase in
non-accretable discount related to Bank of Florida acquired credit-impaired loans.

(2) For the six months ended June 30, 2012, noninterest income includes a $45.3 million impairment charge related to mortgage servicing
rights, or MSR. For the six months ended June 30, 2011, noninterest income includes a $4.7 million gain on repurchase of trust preferred
securities including $0.3 million resulting from the unwind of the associated cash flow hedge. For the year ended December 31, 2011,
noninterest income includes a $4.7 million gain on repurchase of trust preferred securities including $0.3 million resulting from the unwind
of the associated cash flow hedge and a $39.5 million impairment charge related to MSR. For the year ended December 31, 2010,
noninterest income includes a $68.1 million non-recurring bargain purchase gain associated with the Tygris acquisition, a $19.9 million
gain on sale of investment securities due to portfolio concentration repositioning and a $5.7 million gain on repurchase of trust preferred
securities.

(3) For the six months ended June 30, 2012, noninterest expense includes $16.2 million in transaction and non-recurring regulatory related
expense. For the six months ended June 30, 2011, noninterest expense includes $12.5 million in transaction and non-recurring regulatory
related expense and an $8.7 million decrease in fair value of the Tygris indemnification asset resulting from a decrease in estimated future
credit losses. For the year ended December 31, 2011, noninterest expense includes $27.1 million in transaction and non-recurring
regulatory related expense and an $8.7 million decrease in fair value of the Tygris indemnification asset. For the year ended December 31,
2010, noninterest expense includes $9.7 million in transaction related expense, a $10.3 million loss on early extinguishment of acquired
debt and a $22.0 million decrease in fair value of the Tygris indemnification asset. The carrying value of the Tygris indemnification asset
has been $0 since March 31, 2011.

(4) Calculated as adjusted tangible shareholders� equity divided by shares of common stock. Adjusted tangible shareholders� equity equals
shareholders� equity less goodwill, other intangible assets and accumulated other comprehensive income (loss). Net tangible book value per
as converted common share is calculated using a denominator that includes actual period end common shares outstanding and additional
common shares assuming conversion of all outstanding preferred stock to common stock. Net tangible book value per as converted
common share excluding accumulated other comprehensive income (loss) is a non-GAAP financial measure, and its most directly
comparable GAAP financial measure is book value per common share.

(5) Calculated as tangible shareholders� equity divided by shares of common stock. Tangible shareholders� equity equals shareholders� equity
less goodwill and other intangible assets. Net tangible book value per as converted common share is calculated using a denominator that
includes actual period end common shares outstanding and additional common shares assuming conversion of all outstanding preferred
stock to common stock. Net tangible book value per as converted common share including accumulated other comprehensive income
(loss) is a non-GAAP financial measure, and its most directly comparable GAAP financial measure is book value per common share.

(6) Calculated as tangible shareholders� equity divided by tangible assets, after deducting goodwill and intangible assets from the numerator
and the denominator. Tangible equity to tangible assets is a non-GAAP financial measure, and the most directly comparable GAAP
financial measure for tangible equity is shareholders� equity and the most directly comparable GAAP financial measure for tangible assets
is total assets.

(7) The Tier 1 leverage ratio, the Tier 1 risk-based capital ratio and the total risk-based capital ratio are regulatory financial measures that are
used to assess the capital position of financial services companies and, as such, these ratios are presented at the bank level.

17

Edgar Filing: EverBank Financial Corp - Form S-1/A

Table of Contents 27



Table of Contents

The Tier 1 leverage ratio is calculated as Tier 1 capital divided by adjusted total assets. The Tier 1 risk-based capital ratio is calculated as Tier 1
capital divided by total risk-weighted assets. The total risk-based capital ratio is calculated as total risk-based capital (total regulatory capital)
divided by total risk-weighted assets.

Adjusted total assets is a non-GAAP financial measure and its most directly comparable GAAP financial measure is bank level total assets. In
calculating adjusted total assets, total assets are adjusted for goodwill, deferred tax assets disallowed from Tier 1 capital and other regulatory
adjustments.

Total risk-weighted assets is a non-GAAP financial measure and its most directly comparable GAAP financial measure is bank level total assets.
Under the regulatory guidelines for risk-based capital, on-balance sheet assets and credit equivalent amounts of derivatives and off-balance sheet
items are assigned to one of several broad risk categories according to the obligor or, if relevant, the guarantor or the nature of any collateral.
The aggregate dollar amount in each risk category is then multiplied by the risk weight associated with that category. The resulting weighted
values from each of the risk categories are aggregated for determining total risk-weighted assets.

Tier 1 capital is a non-GAAP financial measure and its most directly comparable GAAP financial measure is bank level shareholders� equity.
Tier 1 capital includes common equity and certain qualifying preferred stock less goodwill, disallowed deferred tax assets and other regulatory
deductions.

Total risk-based capital (total regulatory capital) is a non-GAAP financial measure and its most directly comparable GAAP financial measure is
bank level shareholders� equity. Total risk-based capital (total regulatory capital) includes Tier 1 capital, ALLL, subject to limitations, and other
additions.

A reconciliation of (1) Tier 1 capital to bank level shareholders� equity which is the most comparable GAAP financial measure, and (2) total
risk-based capital (total regulatory capital) to bank level shareholders� equity which is the most comparable GAAP financial measure, is as
follows:

June 30, December 31,
2012 2011 2011 2010 2009

(in thousands)
(Bank Level)
Shareholders� equity $ 1,263,687 $ 1,130,104 $ 1,070,887 $ 1,117,037 $ 663,291
Less: Goodwill and other

           intangibles (16,938) (18,319) (17,642) (18,859) (239) 
           Disallowed servicing asset (36,650) (31,927) (38,925) �  (2,058) 
           Disallowed deferred tax

           asset (70,357) (74,522) (71,803) (69,641) �  
Add: Accumulated losses (gains) on

           securities and cash flow

           hedges 110,101 25,051 105,682 6,440 (19,836) 

Tier 1 capital 1,249,843 1,030,387 1,048,199 1,034,977 641,158
Less: Low-level recourse and

           residual interests �  (19,079) (21,587) (13,241) (17,693) 
Add: Allowance for loan and lease

           losses 77,393 80,419 77,765 80,938 56,658

Total regulatory capital $ 1,327,236 $ 1,091,727 $ 1,104,377 $ 1,102,674 $ 680,123
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Adjusted total assets $ 15,022,729 $ 12,438,222 $ 13,081,401 $ 11,930,638 $ 8,025,330
Risk-weighted assets 8,424,290 6,648,103 7,043,371 6,472,517 4,532,689
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(8) Adjusted net income attributable to the Company from continuing operations includes adjustments to our net income attributable to the
Company from continuing operations for certain material items that we believe are not reflective of our ongoing business or operating
performance, including the Tygris and Bank of Florida acquisitions. There were no material items that gave rise to adjustments prior to the
year ended December 31, 2010. Accordingly, for periods presented before the year ended December 31, 2010, we have not reflected
adjustments to net income attributable to the Company from continuing operations calculated in accordance with GAAP. A reconciliation
of adjusted net income attributable to the Company from continuing operations to net income attributable to the Company from continuing
operations, which is the most directly comparable GAAP measure, is as follows:

Six Months Ended
June 30, Year Ended December 31,

2012 2011 2011 2010 2009
(In thousands)

Net income attributable to the Company from
continuing operations $ 23,018 $ 31,211 $ 52,729 $ 188,900 $ 53,537
Bargain purchase gain on Tygris transaction, net
of tax �  �  �  (68,056) 
Gain on sale of investment securities due to
portfolio concentration repositioning, net of tax �  �  �  (12,337) 
Gain on repurchase of trust preferred securities,
net of tax �  (2,910) (2,910) (3,556) 
Transaction and non-recurring regulatory related
expense, net of tax 10,027 7,749 16,831 5,984
Loss on early extinguishment of acquired debt,
net of tax �  �  �  6,411
Decrease in fair value of Tygris indemnification
asset resulting from a decrease in estimated
future credit losses, net of tax �  5,382 5,382 13,654
Increase in Bank of Florida non-accretable
discount, net of tax 2,598 501 3,007 3,837
Impact of change in ALLL methodology, net of
tax �  1,178 1,178 �  
Early adoption of TDR guidance and policy
change, net of tax �  6,225 6,225 �  
MSR impairment, net of tax 28,073 �  24,462 �  
Tax expense (benefit) related to revaluation of
Tygris net unrealized built-in losses, net of tax �  691 691 (7,840) 

Adjusted net income attributable to the
Company from continuing operations $ 63,716 $ 50,027 $ 107,595 $ 126,997 $ 53,537

(9) Adjusted return on average assets equals adjusted net income attributable to the Company from continuing operations divided by average
total assets and adjusted return on average equity equals adjusted net income attributable to the Company from continuing operations
divided by average shareholders� equity. Adjusted net income attributable to the Company from continuing operations is a non-GAAP
measure of our financial performance and its most directly comparable GAAP measure is net income attributable to the Company from
continuing operations. For a reconciliation of net income attributable to the Company from continuing operations to adjusted net income
attributable to the Company from continuing operations, see Note 8 above.
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QUARTERLY FINANCIAL DATA

The summary historical consolidated financial information set forth below as of December 31, 2011 has been derived from our audited
consolidated financial statements included elsewhere in this prospectus. The summary historical consolidated financial information as of and for
the three and nine months ended September 30, 2012 and 2011 (unaudited) is derived from our unaudited interim consolidated financial
statements and includes all adjustments consisting of normal recurring accruals that we consider necessary for a fair presentation of the financial
position and the results of operations for this period. Operating results for the three and nine months ended September 30, 2012 are not
necessarily indicative of the results that may be expected for the year ending December 31, 2012.

The information below is only a summary and should be read in conjunction with the �Summary Consolidated Financial Data,� the �Management�s
Discussion and Analysis of Financial Condition and Results of Operations� and the consolidated historical and pro forma financial statements and
the related notes thereto included in this prospectus.

Certain items included in the information below are non-GAAP financial measures. Adjusted Net Income, Adjusted Earnings Per Share,
Adjusted Non-Performing Asset Ratio, Tangible Shareholders� Equity, Adjusted Tangible Shareholders� Equity, and Tangible Assets are
non-GAAP financial measures. Our management uses these measures to evaluate the underlying performance and efficiency of its operations.
Our management believes these non-GAAP measures allow for a better evaluation and transparency of the operating performance of our
business and facilitate a meaningful comparison of our results in the current period to those in prior periods and future periods because these
non-GAAP measures exclude certain items that may not be indicative of our core operating results and business outlook. In addition our
management believes that certain of these non-GAAP measures represent a consistent benchmark against which to evaluate the Company�s
growth, profitability and capital position. These non-GAAP measures are provided to enhance investors� overall understanding of our current
financial performance, and not as a substitute for, the Company�s reported results. Moreover, the manner in which we calculate these measures
may differ from that of other companies reporting non-GAAP measures with similar names. In the tables below, we have provided a
reconciliation of, where applicable, the most comparable GAAP financial measures and ratios to the non-GAAP financial measures and ratios
used in this section, or a reconciliation of the non-GAAP calculation of the financial measure for the periods indicated.

Balance Sheet Highlights

Continued Balance Sheet Growth

Our total assets increased by $1.5 billion, or 10%, to $16.5 billion at September 30, 2012, from $15.0 billion at June 30, 2012, and by
$4.0 billion, or 32%, from $12.6 billion at September 30, 2011. Our interest-earning assets for the third quarter 2012 were largely comprised of:

� Residential loans which increased by 33% to $8.2 billion from the third quarter of 2011. During the quarter, we transferred
$1.9 billion of Ginnie Mae, or GNMA, pool buyout loans from loans held for sale to loans held for investment due to our
intention to hold the loans for the foreseeable future;

� Commercial and commercial real estate loans which increased by 101% to $2.3 billion, from the third quarter of 2011;

� Commercial leases which increased by 43% to $0.7 billion, from the third quarter of 2011; and

� Investment securities which decreased by 24% to $2.0 billion, from the third quarter of 2011.
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During the third quarter we accumulated a cash balance of $1.6 billion and slowed our retention of organic assets in preparation for funding the
Business Property Lending acquisition which closed on October 1, 2012.

Loan Origination Activities

Our organic generation of residential loans, commercial loans and leases totaled $3.3 billion for the third quarter of 2012. Retained organic
production totaled $1.0 billion for the quarter, an increase of 29% and 92% compared to second quarter 2012 and third quarter 2011,
respectively.

Deposit and Other Funding Sources

Our total deposits grew by $1.0 billion, or 9%, to $11.8 billion at September 30, 2012, from $10.8 billion at June 30, 2012, and by $1.6 billion,
or 16%, from $10.2 billion at September 30, 2011. At September 30, 2012, our deposits were comprised of the following:

� Non-interest bearing accounts were $1.5 billion, or 12%, of total deposits;

� Interest-bearing checking accounts were $2.4 billion, or 21%, of total deposits;

� Savings and money market accounts were $4.3 billion, or 36%, of total deposits;

� Global markets money market and time accounts were $1.2 billion, or 10%, of total deposits; and

� Time deposit accounts, excluding global markets, were $2.4 billion, or 20%, of total deposits.
Our total other borrowings were $2.8 billion at September 30, 2012, compared to $2.5 billion at June 30, 2012. Our core deposit growth and
increase in other borrowings were part of the balance sheet positioning we undertook to fund the Business Property Lending acquisition.

Credit Quality

Our adjusted nonperforming assets were 1.29% of total assets at September 30, 2012, a decrease from 1.46% at June 30, 2012. We recorded
provision for loan and lease losses of $4.4 million during the third quarter of 2012, a decrease of $1.4 million, or 24%, when compared to the
second quarter of 2012. Net charge-offs during the third quarter of 2012 declined to $5.3 million, from $6.6 million in the second quarter of
2012, a decline of 20%. On an annualized basis, net charge-offs were 0.25% of total average loans and leases held for investment outstanding for
the third quarter of 2012, compared to 0.34% for the second quarter of 2012 and 1.03% for the third quarter of 2011.

Originated Loan Repurchase Activity

During the third quarter of 2012, we experienced charge-offs of $4.7 million and recorded a provision of $1.7 million on repurchase obligations
for loans sold or securitized. Our reserve declined from $34.0 million in the second quarter to $31.0 million in the third quarter.

Capital Strength

Our total shareholders� equity was $1.3 billion at September 30, 2012, compared to $1.2 billion at June 30, 2012. The bank�s Tier 1 leverage ratio
was 8.0% and total risk-based capital ratio was 16.1% at September 30, 2012. As a result, the bank is considered �well-capitalized� under all
applicable regulatory guidelines.
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Income Statement Highlights

Net Interest Income

For the third quarter of 2012, our net interest income increased $1.2 million to $126.2 million, from $125.0 million for the second quarter of
2012. This increase was attributable to higher commercial lending volumes driven by our warehouse finance and lender finance businesses and
resulted in a $4.7 million increase in interest income during the quarter. Our interest expense increased by $3.5 million during the quarter as we
increased deposits and borrowings to execute on our balance sheet positioning in advance of the Business Property Lending acquisition.

Net interest margin decreased to 3.66% for the third quarter from 3.86% in the second quarter. The change in net interest margin was primarily
driven by the growth in floating rate, short duration assets through increased levels of warehouse finance and lender finance originations
combined with an increase in interest expense on deposits and borrowings. During the third quarter, we entered into commitments for fixed rate
advances to support the acquisition of Business Property Lending.

Noninterest Income

Noninterest income for the third quarter of 2012 increased by $23.2 million, or 31%, to $97.3 million compared to the second quarter of 2012.
This increase was driven by production revenues and gain on sale of loans which increased by $16.5 million, or 21%, to $96.3 million. The
increase in noninterest income also reflects a $9.6 million improvement in the net loan servicing loss from $21.8 million for the second quarter
to $12.2 million for the third quarter of 2012. Net loan servicing loss includes a non-cash MSR valuation allowance of $18.2 million, compared
to a valuation allowance of $30.1 million in the second quarter of 2012, as well as MSR amortization expense of $36.3 million, compared to
amortization of $34.1 million in the second quarter of 2012. These changes were primarily related to an extension of the historic low interest rate
environment which resulted in strong residential origination volumes of $2.5 billion and elevated servicing pay-off activity.

Noninterest Expense

Our noninterest expense for the third quarter of 2012 increased by $8.2 million, or 5%, to $184.0 million from $175.8 million in the second
quarter. Salaries, commissions and employee benefits increased by $9.1 million, or 12%, with $5.1 million attributed to hiring activity and
investments in retail lending. Approximately 10% of our noninterest expense is variable and tied to mortgage origination levels. General and
administrative expense, excluding credit-related expenses, decreased by $6.5 million, or 12%, from the second quarter as decreases in
professional fees and other expenses were partially offset by increased advertising and marketing expense.

Noninterest expense directly related to our retail expansion was $14.6 million for the third quarter and $27.1 million year to date. Loan
production volume from our retail channel was $513 million in the third quarter, an increase of $248 million, or 94%, from second quarter and
$422 million, or 465%, from the first quarter.

Our credit-related expenses for the third quarter increased $4.3 million, or 21%, to $25.1 million from $20.8 million in the second quarter 2012.
Key drivers of the increase include increased investments and related expenses to our GNMA pool buyout loans and an increase in foreclosure
and REO expense related to the Bank of Florida portfolio, offset by lower repurchase reserve expenses.
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Consolidated Statements of Income
Three Months Ended

September 30,
Nine Months Ended

September 30,
2012 2011 2012 2011

(dollars in thousands, except per share data)
Interest Income
Interest and fees on loans and leases $ 140,230 $ 116,899 $ 400,824 $ 358,419
Interest and dividends on investment securities 20,879 27,201 62,127 82,778
Other interest income 152 197 338 1,312

Total interest income 161,261 144,297 463,289 442,509

Interest Expense
Deposits 22,491 23,959 63,884 75,559
Other borrowings 12,576 9,469 32,604 29,478

Total interest expense 35,067 33,428 96,488 105,037

Net Interest Income 126,194 110,869 366,801 337,472
Provision for loan and lease losses 4,359 12,258 21,471 39,292

Net Interest Income after Provision for Loan and Lease Losses 121,835 98,611 345,330 298,180

Noninterest Income
Loan servicing fee income 42,341 48,390 130,380 144,023
Amortization and impairment of mortgage servicing rights (54,521) (44,053) (163,281) (88,270) 

Net loan servicing income (loss) (12,180) 4,337 (32,901) 55,753

Gain on sale of loans 85,748 20,921 203,851 39,854
Loan production revenue 10,528 6,518 27,817 18,513
Deposit fee income 4,671 7,803 16,738 19,398
Other lease income 7,103 7,095 24,588 22,163
Other 1,429 6,683 4,522 16,461

Total noninterest income 97,299 53,357 244,615 172,142

Noninterest Expense
Salaries, commissions and other employee benefits expense 85,399 57,757 228,266 171,451
Equipment expense 17,574 13,608 50,411 36,077
Occupancy expense 6,619 5,237 17,985 14,808
General and administrative expense 74,377 62,983 221,911 184,199

Total noninterest expense 183,969 139,585 518,573 406,535

Income before Income Taxes 35,165 12,383 71,372 63,787
Provision for Income Taxes 12,987 4,625 26,176 24,818

Net Income $ 22,178 $ 7,758 $ 45,196 $ 38,969

Net Income Allocated to Participating Preferred Stock $ �  $ 1,598 $ 8,564 $ 8,420

Net Income Allocated to Common Shareholders $ 22,178 $ 6,160 $ 36,632 $ 30,549

Net Earnings per Common Share, Basic $ 0.19 $ 0.08 $ 0.37 $ 0.41
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Net Earnings per Common Share, Diluted $ 0.19 $ 0.08 $ 0.37 $ 0.40
Dividends Declared per Common Share $ 0.02 $ �  $ 0.02 $ �  

Weighted Average Common Shares Outstanding
(units in thousands)
Basic 118,038 74,996 98,387 74,842
Diluted 119,591 77,709 100,268 77,667
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Consolidated Balance Sheets
September 30,

2012
December 31,

2011
September 30,

2011
Assets (dollars in thousands)
Cash and due from banks $ 53,357 $ 31,441 $ 58,231
Interest-bearing deposits in banks 1,566,612 263,540 401,047

Total cash and cash equivalents 1,619,969 294,981 459,278

Investment securities:
Available for sale, at fair value 1,722,556 1,903,922 2,387,672
Held to maturity 170,804 189,518 183,518
Other investments 126,151 98,392 79,906

Total investment securities 2,019,511 2,191,832 2,651,096

Loans held for sale 1,403,205 2,725,286 1,792,687
Loans and leases held for investment:
Covered by loss share or indemnification agreements 671,420 841,146 911,756
Not covered by loss share or indemnification agreements 9,385,306 5,678,135 5,369,735

Loans and leases held for investment, net of unearned income 10,056,726 6,519,281 6,281,491
Allowance for loan and lease losses (76,469) (77,765) (83,827) 

Total loans and leases held for investment, net 9,980,257 6,441,516 6,197,664

Equipment under operating leases, net 55,532 56,399 42,954
Mortgage servicing rights (MSR), net 381,773 489,496 519,828
Deferred income taxes, net 183,943 151,634 127,282
Premises and equipment, net 64,789 43,738 43,186
Other assets 800,461 646,796 716,789

Total Assets $ 16,509,440 $ 13,041,678 $ 12,550,764

Liabilities
Deposits
Noninterest-bearing $ 1,475,204 $ 1,234,615 $ 1,284,567
Interest-bearing 10,340,722 9,031,148 8,922,378

Total deposits 11,815,926 10,265,763 10,206,945

Other borrowings 2,823,927 1,257,879 782,287
Trust preferred securities 103,750 103,750 103,750
Accounts payable and accrued liabilities 507,815 446,621 484,074

Total Liabilities 15,251,418 12,074,013 11,577,056

Shareholders� Equity
Series A 6% Cumulative Convertible Preferred Stock �  2 2
Series B 4% Cumulative Convertible Preferred Stock �  1 1
Common Stock 1,206 751 750
Additional paid-in capital 812,823 561,247 560,547
Retained earnings 550,724 513,413 499,711
Accumulated other comprehensive loss (106,731) (107,749) (87,303) 
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Total Shareholders� Equity 1,258,022 967,665 973,708

Total Liabilities and Shareholders� Equity $ 16,509,440 $ 13,041,678 $ 12,550,764
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EverBank Financial Corp and Subsidiaries

Average Balances and Interest Rates
Three Months Ended
September 30, 2012

Three Months Ended
September 30, 2011

Average
Balance Interest

Yield/
Rate

Average
Balance Interest

Yield/
Rate

(dollars in thousands)
Assets:
Interest-earning assets:
Cash and cash equivalents $ 236,378 $ 152 0.26% $ 311,803 $ 198 0.25% 
Investment securities 1,984,778 20,379 4.10% 2,825,922 27,050 3.83% 
Other investments 121,315 501 1.64% 85,144 151 0.70% 
Loans held for sale 2,750,575 32,508 4.73% 1,127,316 12,693 4.50% 
Loans and leases held for investment:
Residential mortgages 5,690,121 60,381 4.24% 4,860,607 55,120 4.54% 
Commercial and commercial real estate 2,045,963 23,869 4.57% 1,131,431 16,667 5.76% 
Lease financing receivables 692,643 21,218 12.25% 482,816 29,803 24.69% 
Home equity lines 186,179 2,190 4.68% 208,132 2,552 4.86% 
Consumer and credit card 8,375 63 2.99% 8,468 63 2.95% 

Total loans and leases held for investment 8,623,281 107,721 4.97% 6,691,454 104,205 6.21% 

Total interest-earning assets 13,716,327 $ 161,261 4.69% 11,041,639 $ 144,297 5.21% 

Noninterest-earning assets 1,459,268 1,352,254

Total assets $ 15,175,595 $ 12,393,893

Liabilities and Shareholders� Equity:
Interest-bearing liabilities:
Deposits:
Interest-bearing demand $ 2,312,731
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