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(State or other jurisdiction of

incorporation or organization)

(IRS Employer

Identification No.)

801 Lancaster Avenue

Bryn Mawr, PA 19010

(610) 525-1700

(Address of Principal Executive Offices including Zip Code)

Lori A. Goldman

General Counsel and Corporate Secretary

801 Lancaster Avenue

Bryn Mawr, PA 19010

(610) 263-4622
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Copies to:

Paul J. Jaskot Bree F. Archambault
Reed Smith LLP Reed Smith LLP
Three Logan Square

Suite 3100

1717 Arch Street

Three Logan Square

Suite 3100

1717 Arch Steet
Philadelphia, PA 19103 Philadelphia, PA 19103
Telephone: (215) 851-8100 Telephone: (215) 851-8100

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

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

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

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

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ☐
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☒

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

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

Large accelerated filer ☒ Accelerated filer ☐ 

Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☐

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act. ☐

Edgar Filing: BRYN MAWR BANK CORP - Form S-3ASR

4



Table of Contents

CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount

to be

registered

Proposed

maximum

offering price

per unit

Proposed

maximum

aggregate

offering price

Amount of

registration fee

Common Stock, $1.00 par value
Debt Securities
Purchase Contracts
Warrants
Rights
Units
Total (1) (1) (1) (2)

(1)

This registration covers an indeterminate number or principal amount of securities of each identified class of the
registrant as may from time to time be issued at indeterminate prices or upon exercise, conversion or exchange of
other securities, or pursuant to anti-dilution provisions. Separate consideration may or may not be received for
securities that are issuable on exercise, conversion or exchange of other securities. Any securities registered
hereunder may be sold separately or as units with other securities registered hereunder. 

(2)

In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended (the “Securities Act”), the
registrant is deferring payment of all of the registration fee, except for the unutilized portion (in the amount of
$6,056.54) of the filing fee associated with unsold securities registered by the registrant pursuant to Registration
Statement No. 333-202805 initially filed on March 16, 2015, as amended March 31, 2015.  Pursuant to Rule 457(p)
under the Securities Act, such unutilized filing fee may be applied to the filing fee payable pursuant to this
registration statement. 
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PROSPECTUS

Common Stock

Debt Securities

Purchase Contracts

Warrants

Rights

Units

The securities listed above may be offered and sold by us in amounts, at prices, and on other terms to be determined at
the time of the offering. We may offer and sell these securities to or through one or more underwriters, dealers and
agents, or directly to purchasers, on a continuous or delayed basis. If any agents or underwriters are involved in the
sale of any securities in respect of which this prospectus is being delivered, the names of such agents or underwriters
and any applicable commissions or discounts will be set forth in the applicable prospectus supplement. The net
proceeds we expect to receive from such sale also will be set forth in the applicable prospectus supplement. This
prospectus provides you with a general description of these securities. Each time we offer any securities pursuant to
this prospectus, we will provide the specific terms of the securities being offered, including the specific amounts,
prices and other terms, in one or more supplements to this prospectus. The prospectus supplements also may add,
update or change information contained in this prospectus. You should read this prospectus and the applicable
prospectus supplements carefully before you invest in any of these securities.

This prospectus may be used to offer and sell securities only if accompanied by the prospectus supplement for those
securities.

Our common stock is traded on the NASDAQ Stock Market under the symbol “BMTC.” None of the other securities
that we may offer are currently traded on any securities exchange. We expect that any common stock sold pursuant to
a prospectus supplement will be listed on such exchange, subject to official notice of issuance. Any prospectus
supplement will contain information, where applicable, as to listing of any other securities covered by the prospectus
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supplement.

Investing in our securities involves risk. See “Risk Factors” at page 1 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

These securities are not savings or deposit accounts or other obligations of any bank and are not insured or
guaranteed by the Federal Deposit Insurance Corporation or any other governmental agency.
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RISK FACTORS

Investing in our securities involves risk. Before making an investment decision, you should carefully consider the
risks and other information we describe or incorporate by reference in this prospectus and any prospectus supplement,
including the risk factors set forth under the heading “Risk Factors” in our most recent Annual Report on Form 10-K
and in each subsequently filed Quarterly Report on Form 10-Q, in each case as those risk factors are amended or
supplemented by our subsequent filings with the SEC. Our business, financial condition or results of operations could
be materially adversely affected by any of these risks. The value of our securities could decline due to any of these
risks, and you may lose all or part of your investment.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that Bryn Mawr Bank Corporation has filed with the Securities and
Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “Securities Act”) using a “shelf”
registration or continuous offering process. Under this shelf registration process, we are registering an unspecified
amount of each class of the securities described in this prospectus, and may sell any combination of these securities in
one or more offerings from time to time in the future. This prospectus provides you with a general description of the
securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain
specific information about the amounts, prices and other terms of the securities and the offering. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read both this
prospectus and any prospectus supplement together with the additional information described under the headings
“Where You Can Find More Information” and “Information Incorporated By Reference.”

References to "we," "us," "our," or the "Corporation" refer to Bryn Mawr Bank Corporation and its directly or
indirectly owned subsidiaries, unless the context otherwise requires. The term "you" refers to a prospective investor.

This prospectus and any accompanying prospectus supplement do not contain all of the information set forth or
incorporated by reference in the registration statement or the exhibits filed therewith. Statements contained or
incorporated by reference in this prospectus and any accompanying prospectus supplement about the provisions or
contents of any agreement or other document are only summaries. If SEC rules require that we file any agreement or
document as an exhibit to the registration statement, you should refer to that agreement or document for its complete
contents.
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You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus
supplement. No person is authorized to give any information or to make any representation other than those contained
or incorporated by reference in this prospectus or any prospectus supplement, and, if made, such information or
representation must not be relied upon as having been given or authorized. Neither this prospectus nor any prospectus
supplement constitutes an offer to sell or a solicitation of an offer to buy any security other than the securities offered
by this prospectus or such prospectus supplement, or an offer to sell or a solicitation of an offer to buy any securities
by anyone in any jurisdiction in which the offer or solicitation is not authorized or is unlawful. The delivery of this
prospectus or any prospectus supplement will not, under any circumstances, create any implication that the
information is correct as of any time subsequent to the date of this prospectus or such prospectus supplement. You
should assume that the information contained or incorporated by reference in this prospectus, any accompanying
prospectus supplement or other offering materials is accurate only as of the dates of those documents or the
documents incorporated by reference, as applicable. Our business, financial condition, results of operations and
prospects may have changed since those dates.

If any agents or underwriters are involved in the sale of any securities in respect of which this prospectus is being
delivered, the names of such agents or underwriters and any applicable commissions or discounts will be set forth in
the applicable prospectus supplement. For general information about the distribution of securities offered, please see
“Plan of Distribution” on page 20 of this prospectus.

1
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The prospectus supplement will contain the names of the underwriters, dealers, or agents, if any, together with the
terms of offering, the compensation of those underwriters, dealers, or agents, and the net proceeds to us. Any
underwriters, dealers, or agents participating in the offering may be deemed "underwriters" within the meaning of the
Securities Act of 1933, as amended (the "Securities Act").

We have not taken any action to permit a public offering of the securities offered by this prospectus or any prospectus
supplement outside the United States or to permit the possession or distribution of this prospectus outside the United
States, unless the applicable prospectus supplement so specifies. Persons outside the United States who come into
possession of this prospectus or any prospectus supplement must inform themselves about and observe any restrictions
relating to the offering of the securities and the distribution of this prospectus or such prospectus supplement outside
of the United States.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is a part of a registration statement that we filed with the SEC under the Securities Act. This
prospectus does not contain all the information set forth in the registration statement, certain parts of which are
omitted in accordance with the rules and regulations of the SEC. For further information with respect to us and the
securities offered by this prospectus, reference is made to the registration statement, including the exhibits to the
registration statement and the documents incorporated by reference.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may also
read and copy any document we file with the SEC at its public reference facilities at 100 F Street, N.E., Washington,
D.C. 20549. You also may obtain copies of the documents at prescribed rates by writing to the Public Reference
Section of the SEC at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the operation of the public reference facilities. The SEC also maintains an Internet site that contains
reports, proxy statements and other information about issuers, like us, that file electronically with the SEC. The
address of that site is http://www.sec.gov. Our SEC filings are also available on our website, http://www.bmtc.com.
The information on our website is not a part of this prospectus or any prospectus supplement.

INFORMATION INCORPORATED BY REFERENCE
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The SEC allows us to “incorporate by reference” information into this prospectus. This means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be a part of this prospectus. These documents may include periodic reports,
such as our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well
as definitive Proxy Statements. Any documents that we subsequently file with the SEC will automatically update and
replace the information previously filed with the SEC. Therefore, in the case of a conflict or inconsistency between
information set forth in this prospectus and information incorporated by reference into this prospectus, you should rely
on the information contained in the document that was filed later.

This prospectus incorporates by reference the documents listed below that we have previously filed with the SEC,
except to the extent that any information in such filings is deemed “furnished” in accordance with SEC rules.

•our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, filed with the SEC on March 1, 2018,
and as amended on Form 10-K/A, filed with the SEC on March 2, 2018;

•our Quarterly Reports on Form 10-Q for the period ended March 31, 2018, filed with the SEC on May 4, 2018;

•our Current Reports on Form 8-K (including any amendments to previously filed Current Reports on Form 8-K) filed
with the SEC on each of January 24, 2018, February 27, 2018, March 14, 2018, and April 20, 2018; 

2
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•our Definitive Proxy Statement on Schedule 14A filed with the SEC on March 9, 2018; and

•

the description of our common stock contained in the Form 8-A Registration Statement filed with the SEC on
December 18, 1986 (File No. 001-35746) pursuant to Section 12 of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), as amended from time to time, including any amendment or report filed with the SEC for the
purpose of updating such description.

We are also incorporating by reference all other documents that we subsequently file with the SEC pursuant to
Section 13(a), 13(c), 14 or 15 (d) of the Exchange Act after the initial filing of the registration statement of which this
prospectus is a part until the termination of the offering, except that unless otherwise expressly incorporated herein,
any Current Report on Form 8-K or any portion of any Current Report on Form 8-K that is furnished but not filed
shall not be incorporated by reference herein.

You may obtain a copy of any or all of the documents incorporated by reference in this prospectus (other than an
exhibit to a document unless that exhibit is specifically incorporated by reference into that document) from the SEC
through the SEC’s Internet site at http://www.sec.gov. You also may obtain these documents from us without charge
by visiting our website at http://www.bmtc.com or by requesting them in writing or by telephone from us at the
following address:

Bryn Mawr Bank Corporation

801 Lancaster Avenue

Bryn Mawr, Pennsylvania 19010

Attention: Corporate Secretary

(610) 263-4622

We have not authorized anyone to give any information or make any representation about us that is different from, or
in addition to, that contained in this prospectus or in any of the materials that we have incorporated into this
prospectus. Therefore, if anyone does give you information of this sort, you should not rely on it. If you are in a
jurisdiction where offers to purchase or sell, or solicitations of offers to purchase or sell, the securities offered hereby
is unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then the offer presented in
this prospectus does not extend to you. The information contained in this prospectus speaks only as of the date of this
prospectus unless the information specifically indicates that another date applies.

3
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SPECIAL CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS

Certain of the statements contained in this report and the documents incorporated by reference herein may constitute
forward-looking statements for the purposes of the Securities Act of 1933, as amended, and the Securities Exchange
Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995, as amended. As such, they are
only predictions and may involve known and unknown risks, uncertainties and other factors which may cause actual
results, performance or achievements of the Corporation to be materially different from future results, performance or
achievements expressed or implied by such forward-looking statements. These forward-looking statements include
statements with respect to the Corporation’s financial goals, business plans, business prospects, credit quality, credit
risk, reserve adequacy, liquidity, origination and sale of residential mortgage loans, mortgage servicing rights, the
effect of changes in accounting standards, and market and pricing trends loss. The words “may,” “would,” “could,” “will,”
“likely,” “expect,” “anticipate,” “intend,” “estimate,” “plan,” “forecast,” “project,” “believe” and similar expressions are intended to
identify such forward-looking statements. The Corporation’s actual results may differ materially from the results
anticipated by the forward-looking statements due to a variety of factors, including without limitation:

•local, regional, national and international economic conditions, their impact on us and our customers, and our ability
to assess those impacts;

•sources of liquidity and financial resources in the amounts, at the times, and on the terms required to support our
future business;

•changes in policy, laws or existing statutes, regulatory guidance, legislation or judicial decisions that affect the
financial services industry as a whole, the Corporation, or our subsidiaries individually or collectively;

•

results of examinations by the Federal Reserve Board of the Corporation or its subsidiaries, including the possibility
that such regulator may, among other things, require us to increase our allowance for loan losses or to write down
assets, or restrict our ability to: engage in new products or services; engage in future mergers or acquisitions; open
new branches; pay future dividends; or otherwise take action, or refrain from taking action, in order to correct
activities or practices that the Federal Reserve believes may violate applicable law or constitute an unsafe or unsound
banking practice;

•effectiveness of our capital management strategies and activities;

•changes in accounting requirements or interpretations;

•the accuracy of assumptions underlying the provisions for loan and lease losses and estimates in the value of
collateral, and various financial assets and liabilities;
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•estimates of future reserve requirements based upon the periodic review thereof under relevant regulatory and
accounting requirements;

•changes in interest rates, spreads on interest-earning assets and interest-bearing liabilities, and interest rate
sensitivity;

•changes in relationships with employees, customers, and/or suppliers;

•our success in continuing to generate new business in our existing markets, as well as identifying and penetrating
targeted markets and generating a profit in those markets in a reasonable time;

•changes in consumer and business spending, borrowing and savings habits, and demand for financial services in the
relevant market areas;

•rapid technological developments and changes;

•

competitive pressure and practices of other commercial banks, thrifts, mortgage companies, finance companies,
credit unions, securities brokerage firms, insurance companies, money-market and mutual funds and other
institutions operating in our market areas and elsewhere, including institutions operating locally, regionally,
nationally and internationally, together with such competitors offering banking products and services by mail,
telephone, computer and the internet;

•our ability to contain costs and expenses;

•protection and validity of intellectual property rights;

4
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•reliance on large customers;

• the outcome of pending and future litigation and governmental
proceedings;

• any extraordinary events (such as natural disasters, acts of terrorism, wars or political
conflicts);

•ability to retain key employees and members of senior management;

•the ability of key third-party providers to perform their obligations to us and our subsidiaries;

•other material adverse changes in operations or earnings; and

•our success in managing the risks involved in the foregoing.

All written or oral forward-looking statements attributed to the Corporation are expressly qualified in their entirety by
other factors that could cause our results to differ materially from those described in the forward-looking statements,
which can be found in our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K filed with the SEC. See “Where You Can Find More Information” for a description of where you can find this
information. Forward-looking statements speak only as of the date on which such statements are made. The
Corporation assumes no obligation to update any forward-looking statement, whether the result of new information,
future events, uncertainties or otherwise, as of any future date. In light of these risks, uncertainties and assumptions,
you should not put undue reliance on any forward-looking statements discussed in this Report or incorporated
documents.

5
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BRYN MAWR BANK CORPORATION

The Bryn Mawr Trust Company (the “Bank”), which is the primary operating subsidiary of the Corporation, received its
Pennsylvania banking charter in 1889 and is a member of the Federal Reserve System. In 1986, the Corporation was
formed and on January 2, 1987, the Bank became a wholly-owned subsidiary of the Corporation. The Bank and
Corporation are headquartered in Bryn Mawr, Pennsylvania, a western suburb of Philadelphia. The Corporation and
its subsidiaries offer a full range of personal and business banking services, consumer and commercial loans,
equipment leasing, mortgages, insurance and wealth management services, including investment management, trust
and estate administration, retirement planning, custody services, and tax planning and preparation from 37 full-service
branches, eight limited-hour retirement community offices, two limited-service branches, six wealth management
offices and a full-service insurance agency located throughout Montgomery, Delaware, Chester, Philadelphia, Berks,
and Dauphin counties in Pennsylvania, Mercer and Camden counties of New Jersey, and New Castle county in
Delaware. The goal of the Corporation is to become the preeminent community bank and wealth management
organization in the Philadelphia area.

As of March 31, 2018, we had consolidated total assets of $4.30 billion, deposits of $3.32 billion and shareholders’
equity of $533.1 million.

As a registered bank holding company, we are subject to inspection, examination and supervision by the Board of
Governors of the Federal Reserve System (the “FRB”) under the Bank Holding Company Act of 1956. As a
Pennsylvania-chartered depository institution that is a member of the Federal Reserve System, the Bank is subject to
extensive supervision, examination and regulation by the Pennsylvania Department of Banking and Securities and the
FRB.

The Corporation’s common stock trades on the NASDAQ Stock Market (“NASDAQ”) under the symbol BMTC. Our
principal executive offices are located at 801 Lancaster Avenue, Bryn Mawr, Pennsylvania 19010, our general
telephone number is (610) 525-1700, and our website address is http://www.bmtc.com. The information on our
website is not a part of this prospectus or any prospectus supplement.

USE OF PROCEEDS
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We do not currently know the number or types of securities that ultimately will be sold pursuant to this prospectus or
the prices at which such securities will be sold. Unless we state otherwise in the applicable prospectus supplement, we
expect to use the net proceeds from the sale of the securities for general corporate purposes, which may include, but
not be limited to, making contributions to the capital of the Bank to support its lending, investing and other financial
services activities, the repurchase of our common stock, the repayment of existing indebtedness, funding acquisitions
if opportunities for such transactions become available, and capital expenditures.

Pending any such use, we may temporarily invest the net proceeds of any offering or we may hold the net proceeds in
deposit accounts in the Bank. The precise amounts and timing of the application of proceeds will depend upon our
funding requirements and the availability of other funds. Except as indicated in a prospectus supplement, allocations
of the proceeds to specific purposes will not have been made at the date of that prospectus supplement.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical consolidated ratios of earnings to fixed charges for the last five fiscal
years. You should read these ratios in conjunction with Exhibit 12.1 filed as an exhibit to the registration statement of
which this prospectus is a part.

We have not issued preferred stock. Therefore, the ratios of earnings to combined fixed charges and preferred stock
dividends are the same as the ratios of earnings to fixed charges.

Three
Months

Ended
March
31,

Twelve Months

Ended December 31,

(dollars in thousands) 2018 2017 2016 2015 2014 2013

Ratio of Earnings to Fixed Charges:
Excluding interest on deposits 7.5 8.9 9.4 5.4 11.0 10.8
Including interest on deposits1 4.0 4.6 5.4 3.6 7.0
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