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This preliminary prospectus supplement relates to an effective registration statement under the Securities Act of 1933 but is not
complete and may be changed. This preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these
securities and are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Prospectus supplement (subject to completion, dated January 26, 2015)

(To prospectus dated January 22, 2015)

$

% Senior Notes due

Interest payable and
Issue price: %, plus accrued and unpaid interest, if any, from ,2015.
We will pay interest on the notes at an annual rate equal to % and will pay interest on and of each year, beginning on

, 2015. The notes will mature on R

We may redeem the notes, in whole or in part, at any time at the redemption prices described on page S-42. There is no sinking fund for the
notes.

The notes will be senior, unsecured obligations of SVB Financial Group, will rank equally among themselves and with all of our other unsecured
and unsubordinated indebtedness, and will be effectively subordinated in right of payment to all of our existing and future secured indebtedness
to the extent of the value of the collateral securing such indebtedness. The notes will not be guaranteed by any of our subsidiaries and will be
structurally subordinated to all existing and future indebtedness incurred by our subsidiaries.

The notes will be issued only in registered book-entry form, in minimum denominations of $2,000 and integral multiples of $1,000 in excess
thereof.

The notes will not be listed on any securities exchange. Currently there is no public market for the notes.

The notes are not savings accounts, deposits or other obligations of any of our bank or non-bank subsidiaries and are not insured or guaranteed
by the Federal Deposit Insurance Corporation or any other governmental agency or instrumentality.
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Investing in the notes involves risks. See _Risk Factors beginning on page S-10 to read about factors you should
consider before buying the notes.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY OTHER REGULATORY BODY HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS SUPPLEMENT OR THE ACCOMPANYING
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Per Note Total
Public offering price(1) % $
Underwriting discount and commissions % $
Proceeds to SVB Financial Group (before expenses)(1) % %
(1)  Plus accrued and unpaid interest, if any, from ,2015.
The notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company against payment in New
York, New York on or about , 2015. Beneficial interests in the notes will be shown on, and transfers thereof will be effected only

through, records maintained by The Depository Trust Company and its direct and indirect participants, including Clearstream Banking, société
anonyme, Luxembourg and Euroclear Bank S.A./N.V.

Joint Book-Running Managers

J.P. Morgan BofA Merrill Lynch
The date of this prospectus is
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No one is authorized to give any information or to represent anything not contained in this prospectus supplement, the accompanying
prospectus or any issuer free writing prospectus. This prospectus supplement and the accompanying prospectus together are an offer to
sell only the notes offered in this offering, but only under circumstances and in jurisdictions where it is lawful to do so. The information
contained in this prospectus supplement and the accompanying prospectus or any issuer free writing prospectus is current only as of its
date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering. The second
part is the accompanying prospectus, which describes more general information, some of which may not apply to this offering. You should read
both this prospectus supplement and the accompanying prospectus, together with additional information described under the heading Where You
Can Find More Information. We have not authorized anyone to provide any information other than that contained or incorporated by reference in
this prospectus supplement, the accompanying prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have
referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you.

In this prospectus supplement, as permitted by law, we incorporate by reference information from other documents that we file with the
Securities and Exchange Commission, or the SEC. This means that we can disclose important information to you by referring you to those
documents. The information incorporated by reference is considered to be a part of this prospectus supplement and should be read with the same
care. When we update the information contained in documents that have been incorporated by reference by making future filings with the SEC,
the information incorporated by reference in this prospectus supplement is considered to be automatically updated and superseded. In other
words, in case of a conflict or inconsistency between information contained in this prospectus supplement and information incorporated by
reference into this prospectus supplement, you should rely on the information contained in the document that was filed later.

We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You
should assume that the information appearing in this prospectus supplement, the accompanying prospectus and the documents incorporated by
reference is accurate only as of their respective dates. SVB Financial Group s business, financial condition, results of operations and prospects
may have changed since such dates. Neither this prospectus supplement nor the accompanying prospectus constitutes an offer, or an invitation
on our behalf or on behalf of the underwriters, to subscribe for and purchase, any of the notes and may not be used for or in connection with an
offer or solicitation by anyone, in any jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it is unlawful
to make such an offer or solicitation.

Unless otherwise indicated or unless the context requires otherwise, when we refer in this prospectus supplement to SVB Financial Group, SVB
Financial, the Company, we, our, us or similar words, we are referring only to the parent company, SVB Financial Group, a Delaware
corporation. References to notes in this prospectus supplement are to the % Senior Notes due offered hereby.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the information incorporated by reference herein and therein contain certain
statements that constitute forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934. Forward-looking statements are statements that are not historical facts. Forward-looking statements include,
without limitation, the following:

Projections of our net interest income, noninterest income, earnings per share, noninterest expenses (including professional services,
compliance, compensation and other costs), cash flows, balance sheet positions, capital expenditures, liquidity and capitalization or
other financial items;

Descriptions of our strategic initiatives, plans or objectives for future operations, including pending sales or acquisitions;

Forecasts of venture capital/private equity funding and investment levels;

Forecasts of future interest rates, economic performance, and income from investments;

Forecasts of expected levels of provisions for loan losses, loan growth and client funds; and

Descriptions of assumptions underlying or relating to any of the foregoing.
In this prospectus supplement and the accompanying prospectus we incorporate by reference forward-looking statements, including but not
limited to those discussing our management s expectations about:

Market and economic conditions (including interest rate environment and levels of public offerings, mergers/acquisitions and venture
capital financing activities) and the associated impact on us;

The sufficiency of our capital, including sources of capital (such as deposits and funds generated through retained earnings), the
extent to which capital may be used or required, our capital category classification, and management of our capital ratios;

The adequacy of our liquidity position, including sources of liquidity (such as funds generated through retained earnings);

Our overall investment plans, strategies and activities, including venture capital/private equity funding and investments, and our
investment of excess cash/liquidity;

The realization, timing, valuation and performance of equity or other investments, including the impact of changes in our valuation
of our investments (such as FireEye, Inc.), and the volatility of any gains or losses;

The likelihood that the market value of our temporarily impaired investments will recover;

Table of Contents 5



Edgar Filing: SVB FINANCIAL GROUP - Form 424B2

Our intent to sell our available-for-sale securities prior to recovery of our cost basis, or the likelihood of such;

Our ability and intent to hold our held-to-maturity securities until maturity;

The impact on our interest income from mortgage prepayment levels as it relates to our premium amortization expense, and from
changes in loan yields due to shifts in loan mix;

Expected cash requirements for unfunded commitments to certain investments, including capital calls;

Our overall management of interest rate risk, including managing the sensitivity of our interest-earning assets and interest-bearing
liabilities to interest rates, and the impact to earnings from a change in interest rates;

The credit quality of our loan portfolio, including levels and trends of nonperforming loans, impaired loans, troubled debt
restructurings and other loans categorized as criticized under bank regulatory standards;

S-iii
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The adequacy of reserves (including allowance for loan and lease losses) and the appropriateness of our methodology for calculating
such reserves;

The level of loan and deposit and client investment fund balances;

The level of client investment fees and associated margins;

The profitability of our products and services, including loan yields, loan pricing, and interest margins;

Our strategic initiatives, including the expansion of operations and/or business activities in China, Hong Kong, Israel, the United
Kingdom and elsewhere domestically or internationally;

The pending sale of the Bank s Indian subsidiary, SVB India Finance Private Limited;

The expansion and growth of our noninterest income sources;

Distributions of venture capital, private equity or debt fund investment proceeds; intentions to sell such fund investments;

The changes in, or adequacy of, our unrecognized tax benefits and any associated impact;

The realization of certain deferred tax assets, and of any benefit stemming from certain net operating loss carryforwards;

The extent to which counterparties, including those to our forward and option contracts, will perform their contractual obligations;

The condition and suitability of our properties;

The manner in which we compete;

The effect of application of accounting pronouncements and regulatory requirements;

The effect of lawsuits and claims;

Regulatory developments, including the nature and timing of the adoption, implementation and effectiveness of requirements under
the Dodd-Frank Wall Street Reform and Consumer Protection Act (the Dodd-Frank Act ), new capital requirements and other
applicable Federal, State and International laws and regulations, and any related impact on us; and
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The expected impact of the Volcker Rule under the Dodd-Frank Act, including our intention to seek the maximum extensions to the
conformance period applicable to us.
You can identify these and other forward-looking statements by the use of words such as becoming , may , will , should , predicts , potential
continue , anticipates , believes , estimates , seeks , expects , plans , intends ,the negative of such words, or comparable terminology. Al
believe that the expectations reflected in these forward-looking statements are reasonable, we have based these expectations on our beliefs as
well as our assumptions, and such expectations may prove to be incorrect. Our actual results of operations and financial performance could
differ significantly from those expressed in or implied by our management s forward-looking statements. For factors, risks, uncertainties and
assumptions that could cause our actual results of operations and financial performance to differ significantly from those expressed in or implied
by our management s forward-looking statements, please see the Risk Factors section provided below and in portions of our periodic reports filed
with the SEC and incorporated by reference in this prospectus supplement and the accompanying prospectus. There is no assurance that any list
of risks and uncertainties or risk factors is complete.

In light of these risks, uncertainties and assumptions, the forward-looking events and circumstances discussed in this prospectus supplement, the
accompanying prospectus and the information incorporated by reference may not occur, and actual results could differ materially and adversely

from those anticipated or implied in the forward-looking statements. Forward-looking statements are based on information available to us on the
date of the document that contains the forward-looking statements, and we assume no obligation to update any such forward-looking statements.

S-iv
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Although we undertake no obligation to revise or update any forward-looking statements, whether as a result of new information, future events
or otherwise, you are advised to review any additional disclosures we make in the documents we subsequently file with the SEC that are

incorporated by reference in this prospectus supplement and the accompanying prospectus. See  Where You Can Find More Information in the
accompanying prospectus.
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SUMMARY

This summary highlights selected information contained elsewhere or incorporated by reference in this prospectus supplement and does not
contain all the information that you need to consider in making your investment decision. You should carefully read this entire prospectus
supplement and the accompanying prospectus, as well as the information to which we refer you and the information incorporated by reference
herein, before deciding whether to invest in the notes. You should pay special attention to the Risk Factors section of this prospectus supplement
to determine whether an investment in the notes is appropriate for you.

About SVB Financial Group
SVB Financial Group

SVB Financial Group is a diversified financial services company, as well as a bank holding company and a financial holding company. SVB
Financial Group was incorporated in the state of Delaware in 1999. Through our various subsidiaries and divisions, we offer a variety of banking
and financial products and services to clients across the United States, as well as in key international entrepreneurial markets.

We offer commercial, investment, international and private banking products and services through our principal subsidiary, Silicon Valley Bank
(the Bank ), which is a California state-chartered bank founded in 1983 and a member of the Federal Reserve System. Through its subsidiaries,
the Bank also offers broker-dealer transactions, asset management and private wealth management. Through our other subsidiaries and divisions,
we also offer non-banking products and services, such as funds management and business valuation services. Additionally, we focus on
cultivating strong relationships with firms within the venture capital and private equity community worldwide, many of which are also our
clients and may invest in our corporate clients.

For over 30 years, we have been dedicated to helping entrepreneurs succeed, primarily in the technology-related, life science and healthcare,
venture capital and private equity, and premium wine industries. We provide our clients of all sizes and stages with a diverse set of products and
services to support them throughout their life cycles.

Headquartered in Santa Clara, California, SVB Financial Group operates in centers of innovation in the United States and around the world.

For reporting purposes, SVB Financial Group has three operating segments for which we report our financial information:

Global Commercial Bank is comprised of results from the following:

Our Commercial Bank products and services are provided by the Bank to commercial clients in the technology, life science
and clean technology (energy and resource innovation) industries. The Bank provides solutions to the financial needs of
commercial clients through credit, global treasury management, foreign exchange, global trade finance, and other services. It
serves clients within the United States, as well as non-U.S. clients in key international entrepreneurial markets. In addition,
the Bank and its subsidiaries offer a variety of investment services and solutions, including investment advisory and
broker-dealer services.

Our Private Equity Division provides banking products and services primarily to our venture capital and private equity
clients.

Our Wine practice provides banking products and services to our premium wine industry clients.

S-1
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SVB Analytics provides equity valuation services to companies and venture capital/private equity firms.

Debt Fund Investments include our investments in certain debt funds.

SVB Private Bank is the private banking division of the Bank, which provides banking products and a range of personal financial
solutions for consumers. Our clients are primarily venture capital/private equity professionals and executive leaders of the innovation
companies they support. We offer a customized suite of private banking services, including mortgages, home equity lines of credit,
restricted stock purchase loans, capital call lines of credit and other secured and unsecured lending, as well as cash and wealth
management services.

SVB Capital is the venture capital investment arm of SVB Financial Group, which focuses primarily on funds management. SVB

Capital manages funds (primarily venture capital funds) on behalf of third party limited partners and SVB Financial Group. The SVB

Capital family of funds is comprised of funds of funds and direct venture funds. SVB Capital generates income for the Company

primarily through management fees, carried interest arrangements and returns through the Company s investments in the funds.
Recent Developments

On January 22, 2015, we reported certain preliminary unaudited financial results for the fourth quarter and year ended December 31, 2014.
Fourth Quarter 2014 Financial Results

Consolidated net income available to common stockholders for the fourth quarter of 2014 was $58.8 million, or $1.14 per diluted common share,
compared to $63.0 million, or $1.22 per diluted common share, for the third quarter of 2014, and includes a post-tax net loss of $11.4 million
related to the pending sale transaction of our Indian subsidiary, SVB India Finance Private Limited.

Other selected highlights of our consolidated financial results for the fourth quarter of 2014 included:

Average loan balances of $12.7 billion, an increase of $1.3 billion (or 11.0 percent) compared to the third quarter of 2014.

Average total client funds (consisting of both on-balance sheet deposits and off-balance sheet client investment funds) of $64.5
billion, an increase of $3.7 billion (or 6.2 percent) compared to the third quarter of 2014, with average total on-balance sheet deposits
increasing by $2.9 billion (or 9.6 percent) and average total off-balance sheet client investment funds increasing by $0.9 billion (or
2.8 percent), in each case compared to the third quarter of 2014.

Provision for loan losses of $40.4 million, compared to $16.6 million for the third quarter of 2014. The provision of $40.4 million
was primarily driven by $23.6 million from period-end loan growth, $12.7 million from an increase in the reserve for impaired loans,
primarily related to one loan client, and $4.1 million in net charge-offs.

As of December 31, 2014, we had total consolidated assets of $39.3 billion.

Full-Year 2014 Financial Results

Consolidated net income available to common stockholders for 2014 was $263.9 million, or $5.31 per diluted common share, compared to
$215.9 million, or $4.70 per diluted common share, for 2013.
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These above results for the fourth quarter and full year 2014 have not been audited or reviewed by our independent registered public
accountants, nor have any other review procedures been performed by them with respect to these results. Accordingly, no opinion or any other
form of assurance can be provided with respect to this information. Our actual results could differ from these estimates based on the completion
of the review and audit process. Consequently, you should not place undue reliance on them.

Other Information

Our principal executive offices are located at 3003 Tasman Drive, Santa Clara, California 95054, and our telephone number is (408) 654-7400.
We maintain a website at www.svb.com. We are not incorporating the contents of, or information accessible through, our website into this
prospectus supplement or the accompanying prospectus, and you should not consider information on our website to be a part of this prospectus
supplement or the accompanying prospectus.

Risk Factors

An investment in the notes involves certain risks. You should carefully consider the risks described under Risk Factors beginning on page S-10
of this prospectus supplement, as well as other information included or incorporated by reference into this prospectus supplement and the
accompanying prospectus, including our financial statements and the notes thereto, before making an investment decision.

S-3
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Summary of Offering

The following summary contains basic information about the notes and is not complete. It does not contain all the information that is important
to you. For a more complete understanding of the notes, you should read the section of this prospectus supplement entitled Description of the
Notes, together with the section of the accompanying prospectus entitled Description of the Senior Debt Securities.

Issuer SVB Financial Group, a Delaware corporation.

Notes offered $ aggregate principal amount of % Senior Notes due (the
notes ).

Issue price %, plus accrued and unpaid interest, if any, from ,2015.

Issue date ,2015.

Maturity date s

Interest rate; Interest payment dates We will pay interest on the notes at an annual rate equal to % and will pay such

interest on and of each year (each an interest payment date ), beginning on
,2015.

Record dates and

Day count convention 30/360.

No guarantees The notes are not guaranteed by any of our subsidiaries. As a result, the notes will be
structurally subordinated to the liabilities of our subsidiaries as discussed below under

Ranking.
Ranking The notes will be our senior unsecured obligations, will rank equally with all of our other

unsecured and unsubordinated indebtedness, and will be effectively subordinated to our
existing and future secured indebtedness, to the extent of the value of the collateral
securing such indebtedness, and structurally subordinated to the existing and future
indebtedness of our subsidiaries.

As of September 30, 2014, our consolidated subsidiaries had, in the aggregate,
outstanding debt and other liabilities, including deposits, of approximately $32.1 billion,
substantially all of which would structurally rank senior to the notes in case of liquidation
or otherwise. As of September 30, 2014, SVB Financial Group on an unconsolidated
basis had an aggregate of approximately $348.4 million of outstanding senior debt and
approximately $54.9 million of outstanding subordinated debt, none of which was
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The indenture does not limit the amount of additional indebtedness we or our subsidiaries
may incur.

Optional redemption We may redeem the notes at any time, in whole or from time to time in part, at the
redemption prices described under Description of the Notes Optional Redemption by Us
in this prospectus supplement.

Sinking fund There is no sinking fund for the notes.

Future issuances The notes will initially be limited to an aggregate principal amount of $ . We may
from time to time, without notice to or consent of the holders, increase the aggregate
principal amount of the notes outstanding by issuing additional notes in the future with
the same terms as the notes, except for the issue date and offering price; provided that
such additional notes are fungible with the notes offered hereby for U.S. federal income
tax purposes; and provided, further, that the additional notes have the same CUSIP
number as the notes offered hereby. Such additional notes shall be consolidated with the
notes issued in this offering and form a single series.

Use of proceeds We expect to receive net proceeds from this offering of approximately $ million
after deducting underwriting discounts and commissions and estimated expenses payable
by us. We intend to use the net proceeds from this offering for general corporate
purposes. General corporate purposes may include working capital, capital expenditures,
capitalizing the Bank and continued lending to clients through the Bank. See the section
entitled Use of Proceeds.

Form and denomination The notes will be delivered in book-entry form through the facilities of The Depository
Trust Company in minimum denominations of $2,000 and integral multiples of $1,000 in
excess thereof.

Listing The notes will not be listed on any securities exchange.

Governing law The notes and the indenture pursuant to which we will issue the notes will be governed
by the laws of the State of New York.

Trustee U.S. Bank National Association.

No prior market The notes will be new securities for which there is no existing market. Although the
underwriters have informed us that they intend to make a market in the notes, they are not
obligated to do so, and they may discontinue market-making activities at any time
without notice. We cannot assure you that an active or liquid market for the notes will
develop or be maintained.
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Summary Selected Consolidated Financial Information

We present below our summary selected consolidated financial information. The summary consolidated statements of income data for 2013,
2012 and 2011 and the summary consolidated balance sheet data as of December 31, 2013 and 2012 have been derived from our audited
consolidated financial statements incorporated by reference into this prospectus supplement. The summary consolidated statements of income
for 2010 and 2009 and the summary consolidated balance sheet data as of December 31, 2011, 2010 and 2009 have been derived from our
audited consolidated financial statements which have not been incorporated by reference into this prospectus supplement. The summary
consolidated statements of income data for the first nine months of 2014 and 2013 and the summary consolidated balance sheet data as of
September 30, 2014 and 2013 have been derived from our unaudited interim consolidated financial statements incorporated by reference in this
prospectus supplement. The unaudited consolidated financial data include, in the opinion of management, all adjustments, consisting only of
normal recurring adjustments, that management considers necessary for the fair presentation of the financial information set forth in those
statements in accordance with accounting principles generally accepted in the United States of America ( GAAP ). The historical results presented
below are not necessarily indicative of financial results to be achieved in future periods, and the results for the first nine months of 2014, are not
necessarily indicative of results to be expected for the full year 2014 or for any other period. You should read this information together with
Management s Discussion and Analysis of Financial Condition and Results of Operations and our audited and unaudited consolidated financial
statements and related notes, each included in our Annual Report on Form 10-K for the year ended December 31, 2013 and our Quarterly Report
on Form 10-Q for the quarter ended September 30, 2014, incorporated by reference in this prospectus supplement.

Nine months ended

September 30,
(unaudited) Year ended December 31,
2014 2013 2013 2012 2011 2010 2009
(Dollars in thousands, except per share data and ratios)
Income Statement Summary:

Net interest income $ 621,858 $ 510,346 $ 697,344 $ 617,864 $ 526,277 $ 418,135 $ 382,150

Provision for loan losses (19,051) (35,023) (63,693) (44,330) (6,101) (44,628) (90,180)
Noninterest income 404,602 434,493 673,206 335,546 382,332 247,530 97,743

Noninterest expense excluding

impairment of goodwill (527,871) (452,830) (621,680) (545,998) (500,628) (422,818) (339,774)
Impairment of goodwill (4,092)
Income before income tax expense 479,538 456,986 685,177 363,082 401,880 198,219 45,847

Income tax expense (131,460) (103,773) (139,058) (113,269) (119,087) (61,402) (35,207)

Net income before noncontrolling

interests 348,078 353,213 546,119 249,813 282,793 136,817 10,640
Net (income) loss attributable to

noncontrolling interests (142,985) (196,117) (330,266) (74,710) (110,891) (41,866) 37,370
Net income attributable to SVBFG $ 205,093 $ 157,096 $ 215,853 $ 175,103 $ 171,902 $ 94951 $ 48,010

Preferred stock dividend and discount
accretion (25,336)

Net income available to common
stockholders $ 205,093 $ 157,096 $ 215,853 $ 175,103 $ 171,902 $ 94951 $ 22,674

Common Share Summary:
Earnings per common share basic $ 4.25 $ 3.48 $ 4.76 $ 3.96 $ 4.00 $ 2.27 $ 0.67
Earnings per common share diluted 4.17 343 4.70 391 3.94 2.24 0.66

S-6
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Book value per common share
Weighted average shares
outstanding-basic

Weighted average shares
outstanding-diluted
Year-End Balance Sheet
Summary:

Investment securities

Loans, net of unearned income
Total assets

Deposits

Short-term borrowings
Long-term debt (1)

SVBFG stockholders equity
Average Balance Sheet
Summary:

Available-for-sale securities

Held-to-maturity securities

Loans, net of unearned income
Total assets

Deposits

Short-term borrowings
Long-term debt (1)

SVBFG stockholders equity

Capital Ratios:

SVBFG: Total risk-based capital
ratio

SVBFG: Tier 1 risk-based capital
ratio

SVBFG: Tier 1 leverage ratio
SVBFG: Tangible common equity
to tangible assets (2)

SVBFG: Tangible common equity
to risk-weighted assets (2)

Bank: Total risk-based capital ratio
Bank: Tier 1 risk-based capital
ratio

Bank: Tier 1 leverage ratio

Bank: Tangible common equity to
tangible assets (2)

Bank: Tangible common equity to
risk-weighted assets (2)

Average SVBFG stockholders
equity to average assets
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Nine months ended

September 30,

(unaudited) Year ended December 31,
2014 2013 2013 2012 2011 2010
(Dollars and shares in thousands, except per share data and ratios)
$ 53.56 $ 42.64 $ 42.93 $ 41.02 $ 36.07 $ 30.15
48,281 45,180 45,309 44,242 43,004 41,774
49,200 45,765 45,944 44,764 43,637 42,478
$21,699,011 $ 11,635,055 $ 13,582,315 $ 12,527,442 $ 11,540,486 $ 8,639,487
12,017,181 9,824,982 10,906,386 8,946,933 6,970,082 5,521,737
36,041,007 23,740,864 26,417,189 22,766,123 19,968,894 17,527,761
31,123,135 19,996,991 22,472,979 19,176,452 16,709,536 14,336,941
6,630 5,580 5,080 166,110 37,245
453,764 455,744 455,216 457,762 603,648 1,209,260
2,721,957 1,944,927 1,966,270 1,830,555 1,569,392 1,274,350
$ 12,698,395 $ 10,462,238 $ 10,598,879 $ 10,685,564 $ 9,350,381 $ 5,347,327
2,544,256
11,098,397 9,086,179 9,351,378 7,558,928 5,815,071 4435911
31,405,253 22,496,092 23,210,747 21,311,172 18,670,499 14,858,236
26,882,113 18,989,360 19,619,194 17,910,088 15,568,801 12,028,327
5,027 34,840 27,018 70,802 16,994 49,972
454,701 456,731 456,484 518,112 796,823 968,378
2,420,695 1,899,783 1,927,674 1,735,281 1,448,398 1,230,569

Nine months ended

September 30,

(unaudited) Year ended December 31,
2014 2013 2013 2012 2011 2010
(Dollars in thousands, except per share data and ratios)

14.97% 14.16% 13.13% 14.05% 13.95% 17.35%

14.03 12.95 11.94 12.79 12.62 13.63
8.22 8.75 8.31 8.06 7.92 7.96
7.55 8.19 7.44 8.04 7.86 7.27

13.97 12.96 11.63 13.53 13.25 13.54

13.06% 12.31% 11.32% 12.53% 12.33% 15.48%

12.11 11.08 10.11 11.24 10.96 11.61
7.05 7.46 7.04 7.06 6.87 6.82
6.76 7.34 6.59 7.41 7.18 6.61

12.14 11.17 9.87 12.08 11.75 11.88
7.71 8.44 8.31 8.14 7.76 8.28

S-7

2009
$ 27.30
33,901
34,183
$ 4,491,719
4,548,094
12,841,399
10,331,937
38,755

856,650
1,128,343

$ 2,282,331

4,699,696
11,326,341
8,794,099
46,133
923,854
1,063,175

2009

19.94%

15.45
9.53

8.78

15.05
17.05%

12.45
7.67

7.50
12.53

9.39
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Nine months ended

September 30,
(unaudited) Year ended December 31,
2014 2013 2013 2012 2011 2010 2009
(Dollars in thousands, except per share data and ratios)
Selected Financial Results:

Return on average assets 0.87% 0.93% 0.93% 0.82% 0.92% 0.64% 0.42%
Return on average common SVBFG

stockholders ~equity 11.33 11.06 11.20 10.09 11.87 7.72 2.13
Net interest margin 2.87 3.32 3.29 3.19 3.08 3.08 3.73
Gross charge-offs to average total gross loans 0.46 0.43 0.45 0.44 0.41 1.15 3.03
Net charge-offs to average total gross loans 0.39 0.31 0.33 0.31 (0.02) 0.77 2.64
Nonperforming assets as a percentage of total

assets 0.03 0.16 0.20 0.17 0.18 0.22 0.39
Allowance for loan losses as a percentage of

total gross loans 1.07 1.26 1.30 1.23 1.28 1.48 1.58

(1) Included in our 6.05% Subordinated Notes balance is an adjustment for the corresponding interest rate swap hedge recorded as a component of other assets on
the balance sheet.

(2) To supplement our unaudited condensed consolidated financial statements presented in accordance with generally accepted accounting principles in the
United States ( GAAP ), we use certain non-GAAP measures. A reconciliation of non-GAAP measures to GAAP is provided below under Use of Non-GAAP
Financial Measures.

Use of Non-GAAP Financial Measures

In this prospectus supplement, we use certain non-GAAP financial ratios and measures that are not required by GAAP or exclude certain
financial items from their calculations that are otherwise required under GAAP. Specifically, we include our tangible common equity to tangible
assets ratio and our tangible common equity to risk-weighted assets ratio. These ratios are not required by GAAP or applicable bank regulatory
requirements, and are used by management to evaluate the adequacy of our capital levels. Risk-based capital guidelines require a minimum level
of capital as a percentage of risk-weighted assets. Risk-weighted assets are calculated by assigning assets and off-balance sheet items to broad
risk categories. Our ratios are calculated by dividing total SVBFG stockholders equity, by total assets or total risk-weighted assets, as applicable,
after reducing amounts by acquired intangibles, if any.

September 30, December 31,
SVB Financial Group tangible common
equity, tangible assets and risk-weighted
assets (Dollars in thousands, except ratios) 2014 2013 2013 2012 2011 2010 2009
GAAP SVBFG stockholders equity $ 2,721,957 $ 1,944,927 $ 1,966,270 $ 1,830,555 $ 1,569,392 $ 1,274350 $ 1,128,343
Less: intangible assets 601 847 665
Tangible common equity $ 2,721,957 $ 1,944,927 $ 1,966,270 $ 1,830,555 $ 1,568,791 $ 1,273,503 $ 1,127,678
GAAP total assets $36,041,007  $23,740,864  $26,417,189  $22,766,123  $19,968,894  $17,527,761  $ 12,841,399
Less: intangible assets 601 847 665
Tangible assets $36,041,007  $23,740,864  $26,417,189  $22,766,123  $19,968,293  $17,526914  $ 12,840,734
Risk-weighted assets $19,482,333  $15,004,072 $16,901,501  $13,532,984 $11,837,902 $ 9,406,677 $ 7,494,498
Tangible common equity to tangible assets 7.55% 8.19% 7.44% 8.04% 7.86% 7.27% 8.78%
Tangible common equity to risk-weighted assets 13.97 12.96 11.63 13.53 13.25 13.54 15.05

S-8

Table of Contents 20



Edgar Filing: SVB FINANCIAL GROUP - Form 424B2

Table of Conten

September 30, December 31,
Silicon Valley Bank tangible common equity,
tangible assets and risk-weighted assets
(Dollars in thousands, except ratios) 2014 2013 2013 2012 2011 2010 2009
Tangible common equity $ 2324461 $ 1,640,387 $ 1,639,024 $ 1,591,643 $ 1,346,854 $ 1,074,561 $ 914,068
Tangible assets $34,363,687  $22,337,190 $24.854,119 $21471,111 $18,758,813  $16,268,589  $ 12,186,203
Risk-weighted assets $19,144,527  $14,679,608 $16,612,870  $13,177,887 $11,467,401 $ 9,047,907 $ 7,293,332
Tangible common equity to tangible assets 6.76% 7.34% 6.59% 7.41% 7.18% 6.61% 7.50%
Tangible common equity to risk-weighted assets 12.14 11.17 9.87 12.08 11.75 11.88 12.53

S-9
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RISK FACTORS

An investment in the notes involves certain risks. You should carefully consider the risks described below, as well as the other information
included or incorporated by reference in this prospectus supplement and the accompanying prospectus, before making an investment
decision. Our business, financial condition or results of operations could be materially adversely affected by any of these risks. This
prospectus supplement also contains forward-looking statements that involve risks and uncertainties. Our actual results could differ
materially from those anticipated in these forward-looking statements as a result of certain factors, including the risks faced by us described
below and elsewhere in this prospectus supplement and the accompanying prospectus.

Risks Relating to the Notes

The notes are our obligations and not obligations of our subsidiaries and will be structurally subordinated to the claims of our subsidiaries
creditors.

The notes are exclusively our obligations and not those of our subsidiaries. We are a bank holding company that conducts substantially all of our
operations through our bank and non-bank subsidiaries. As a result, our ability to make payments on the notes will depend primarily upon the
receipt of dividends and other distributions from our subsidiaries. If we do not receive sufficient cash dividends and other distributions from our
subsidiaries, it is unlikely that we will have sufficient funds to make payments on the notes.

Our subsidiaries are separate and distinct legal entities. Our subsidiaries have no obligation to pay any amounts due on the notes or to provide us
with funds to pay our obligations, whether by dividends, distributions, loans or other payments. In addition, any dividend payments,

distributions, loans or advances to us by our subsidiaries in the future will require the generation of future earnings by our subsidiaries and may
require regulatory approval. Regulations of the Board of Governors of the Federal Reserve System ( Federal Reserve Board ) and the California
Department of Business Oversight ( DBO ) affect the ability of the Bank to pay dividends and other distributions to us and to make loans to us. If
the Bank is unable to make dividend payments to us and sufficient capital is not otherwise available, we may not be able to make principal and
interest payments on our debt, including the notes.

In addition, our right to participate in any distribution of assets of any of our subsidiaries upon the subsidiary s liquidation or otherwise will
generally be subject to the prior claims of creditors of that subsidiary. Your ability as a holder of the notes to benefit indirectly from that
distribution also will be subject to these prior claims. The notes are not guaranteed by any of our subsidiaries. As a result, the notes will be
structurally subordinated to all existing and future liabilities and obligations of our subsidiaries, including deposits, which means that our
subsidiaries creditors will be paid from our subsidiaries assets before holders of the notes would have any claims to those assets. At
September 30, 2014, the aggregate amount of all debt and other liabilities of our consolidated subsidiaries, including deposits, that would
structurally rank senior to the notes was approximately $32.0 billion. Our subsidiaries may incur additional debt and liabilities in the future, all
of which would rank structurally senior to the notes.

The notes will be effectively junior to all of our and our subsidiaries secured indebtedness.

The notes will be effectively subordinated to any future secured debt we or our subsidiaries may incur to the extent of the value of the assets
securing such debt. In the event that we are declared bankrupt, become insolvent or are liquidated or reorganized, any debt that ranks ahead of
the notes will be entitled to be paid in full from our assets before any payment may be made with respect to the notes. Holders of the notes will
participate ratably with all holders of our unsecured indebtedness that is deemed to be of the same ranking as the notes, and potentially with all
of our other general creditors, based upon the respective amounts owed to
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each holder or creditor, in our remaining assets. In any of the foregoing events, we may not have sufficient assets to pay amounts due on the
notes. As a result, if holders of the notes receive any payments, they may receive less, ratably, than holders of secured indebtedness.

As of September 30, 2014, we did not have any secured indebtedness outstanding. Additionally, the indenture under which the notes will be
issued does not preclude us from issuing secured debt. See the section of this prospectus supplement entitled Description of the Notes Restrictive
Covenants.

There are limited covenants in the indenture.

Neither we nor any of our subsidiaries are restricted from incurring additional debt or other liabilities, including additional senior debt, under the
indenture. If we incur additional debt or liabilities, our ability to pay our obligations on the notes could be adversely affected. We expect to

incur, from time to time, additional debt and other liabilities. In addition, we are not restricted under the indenture from granting security
interests over our assets, except with respect to the limitation on liens covenant described under Description of the Notes Restrictive Covenants
in this prospectus supplement, or from paying dividends or issuing or repurchasing our securities.

In addition, there are no financial covenants in the indenture. You are not protected under the indenture in the event of a highly leveraged
transaction, reorganization, a default under our existing indebtedness, restructuring, merger or similar transaction that may adversely affect you,
except to the extent described under Description of the Notes Merger, Consolidation or Sale of Assets included in this prospectus supplement. As
a result, we could enter into any such transaction even though the transaction could increase the total amount of our outstanding indebtedness,
adversely affect our capital structure or credit rating or otherwise adversely affect the holders of the notes. If any such transaction should occur,

the value of your notes may decline.

The notes are not insured or guaranteed by the FDIC.

The notes are not savings accounts, deposits or other obligations of any of our bank or non-bank subsidiaries and are not insured or guaranteed
by the Federal Deposit Insurance Corporation ( FDIC ) or any other governmental agency or instrumentality.

You may be unable to sell the notes because there is no public trading market for the notes.

The notes are a new issue of securities with no established trading market. The notes will not be listed on any securities exchange or included in
any automated quotation system. Consequently, the notes will be relatively illiquid and you may be unable to sell your notes. Although the
representatives of the underwriters have advised us that, following completion of the offering of the notes, one or more of the underwriters
currently intend to make a secondary market in the notes, they are not obligated to do so and may discontinue any market-making activities at
any time without notice. Accordingly, a trading market for the notes may not develop or any such market may not have sufficient liquidity.
Accordingly, we cannot assure you that a trading market for the notes will ever develop or be maintained. Many factors independent of our
creditworthiness affect the trading market. These factors include the:

propensity of existing holders to trade their positions in the notes;

time remaining to the maturity of the notes;

outstanding amount of the notes;

redemption of the notes; and

level, direction and volatility of market interest rates generally.
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The price at which you will be able to sell your notes prior to maturity will depend on a number of factors and may be substantially less than
the amount you originally invest.

We believe that the value of the notes in any secondary market will be affected by the supply and demand for the notes, the interest rate and a
number of other factors. Some of these factors are interrelated in complex ways. As a result, the effect of any one factor may be offset or
magnified by the effect of another factor. The following paragraphs describe what we expect to be the impact on the market value of the notes of
a change in a specific factor, assuming all other conditions remain constant.

United States interest rates. We expect that the market value of the notes will be affected by changes in United States interest rates. In general, if
United States interest rates increase, the market value of the notes may decrease.

Our credit rating, financial condition and results. Actual or anticipated changes in our credit ratings or financial condition may affect the market
value of the notes.

We want you to understand that the impact of one of the factors above, such as an increase in United States interest rates, may offset some or all
of any change in the market value of the notes attributable to another factor, such as an improvement in our credit rating.

Ratings of the notes may change after issuance and affect the market price and marketability of the notes.

We currently expect that, prior to issuance, the notes will be rated by one or more ratings agencies. Such ratings are limited in scope, and do not
address all material risks relating to an investment in the notes, but rather reflect only the view of each rating agency at the time the rating is
issued. An explanation of the significance of such rating may be obtained from such rating agency. There is no assurance that such credit ratings
will be issued or remain in effect for any given period of time or that such ratings will not be lowered, suspended or withdrawn entirely by the
rating agencies, if, in each rating agency s judgment, circumstances so warrant. It is also possible that such ratings may be lowered in connection
with future events, such as future acquisitions or regulatory action taken against us. Any lowering, suspension or withdrawal of such ratings or
the anticipation of such changes may have an adverse effect on the market price or marketability of the notes. In addition, any decline in the
ratings of the notes may make it more difficult for us to raise capital on acceptable terms.

Redemption may adversely affect your return on the notes.

We have the right to redeem some or all of the notes prior to maturity. We may redeem the notes at times when prevailing interest rates may be
relatively low. Accordingly, you may not be able to reinvest the amount received upon a redemption in a comparable security at an effective
interest rate as high as that of the notes.

Our credit ratings may not reflect all risks of an investment in the notes.

Our credit ratings are an assessment of our ability to pay our obligations as they become due. Consequently, actual or anticipated changes in our
credit ratings will generally affect the trading value of the notes. Our credit ratings, however, may not reflect the potential risks related to the
market or the impact of other factors on the value of the notes. Furthermore, because your return on the notes depends upon factors in addition to
our ability to pay our obligations, an improvement in our credit ratings will not reduce the other investment risks related to the notes. A credit
rating is not a recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency at any time.
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Risks Relating to Our Company and Business
Credit Risks

Because of the credit profile of our loan portfolio, our levels of nonperforming assets and charge-offs can be volatile. We may need to make
material provisions for loan losses in any period, which could reduce net income and/or increase net losses in that period.

Our loan portfolio has a credit profile different from that of most other banking companies. The credit profile of our clients varies across our
loan portfolio, based on the nature of the lending we do for different market segments. In our portfolios for emerging, early-stage and mid-stage
privately-held companies, many of our loans are made to companies with modest or negative cash flows and/or no established record of
profitable operations. Repayment of these loans may be dependent upon receipt by borrowers of additional equity financing from venture
capitalists or others, or in some cases, a successful sale to a third party, public offering or other form of liquidity event. Over the past several
years, overall economic conditions have improved, particularly since the financial crisis of 2008. Venture capital financing activity, as well as
mergers & acquisitions ( M&A ) and initial public offerings ( IPOs ) activities on which venture capital firms rely to exit investments to realize
returns have increased to healthier levels. If current economic conditions weaken or do not continue to improve, such activities may slow down
in a meaningful manner, which may impact the financial health of our client companies. In such case, venture capital firms may provide
financing in a more selective manner, at lower levels, and/or on less favorable terms, any of which may have an adverse effect on our borrowers
that are otherwise dependent on such financing to repay their loans to us. Moreover, collateral for many of our loans often includes intellectual
property, which is difficult to value and may not be readily salable in the case of default. Because of the intense competition and rapid
technological change that characterizes the companies in the technology and life science industry sectors, the two sectors in which most of our
borrowers reside, as well as periodic volatility in the market prices for their securities, a borrower s financial position can deteriorate rapidly.

Some of our loans to our larger clients (including those in our Corporate Finance practice which serves our large corporate clients, typically with
annual revenues over $75 million) may be made to companies with greater levels of debt relative to their equity, balance sheet liquidity, and/or
cash flow. We have been continuing to increase our efforts to lend to larger corporate and private equity clients, as well as to underwrite larger
loans. These larger loans include loans equal to or greater than $20 million to a single client, which has over time represented, and continues to
represent, an increasingly larger proportion of our total loan portfolio. Additionally, in recent periods, we have increased our efforts to make
sponsor-led buyout loans, which are leveraged buyout or recapitalization financings that are typically sponsored by our private equity clients.
These buyout loans tend to be larger in size, many of which individually are greater than $20 million. Increasing our loan commitments,
especially larger loans, could increase the impact on us of any single borrower default. Moreover, we have been increasing our participation in
larger syndicated credit facilities agented by other financial institutions, where our control or decision-making ability over the credit facility is
limited to our participation interest.

We may also enter into financing arrangements with our clients, the repayment of which may be dependent on third parties financial condition or
ability to meet their payment obligations. For example, we enter into factoring arrangements which are secured by our clients accounts
receivable from third parties with whom they do business. We also make loans secured by letters of credit issued by other third party banks, or

we enter into letters of credit discounting arrangements, the repayment of which may be dependent on the reimbursement by third party banks.
We also extend recurring revenue-based lines of credit, where repayment may be dependent on borrowers revenues from third parties.
Ultimately, these third parties may not meet their financial obligations to our clients or to us, which could have an adverse impact on us.

In our portfolio of venture capital and private equity firm borrower clients, many of our clients have lines of credit, the repayment of which is
dependent on the payment of capital calls or management fees by the underlying limited partner investors in the funds managed by these firms.
In recent periods, we have increased
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our efforts to make these capital call lines of credit. These limited partner investors may face liquidity issues or have difficulties meeting their
financial commitments, especially during unstable economic times, which may lead to our clients inability to meet their repayment obligations to
us.

We also lend primarily to venture capital/private equity professionals through SVB Private Bank. These individual clients may face difficulties
meeting their financial commitments, especially during a challenging economic environment, and may be unable to repay their loans. We also
lend to premium wineries and vineyards through our wine practice. Repayment of loans made to these clients may be dependent on overall wine
demand and sales, or other sources of financing or income (which may be adversely affected by a challenging economic environment), and
overall grape supply (which may be adversely affected by poor weather, drought, earthquake, or other natural conditions). The state of California
continues to experience severe drought conditions for the fourth straight year in 2015 due to extremely low levels of rainfall. In January 2014,
Governor Jerry Brown declared a drought emergency for California. Most of our clients wineries and vineyards are based in California, and the
drought and any restrictions on water usage may have a material adverse effect on our borrower clients in our Wine practice and their ability to
repay their loans.

See Loans under Management s Discussion and Analysis of Financial Condition and Results of Operations --- Consolidated Financial Condition
under Part 1, Item 2 of our Quarterly Report on Form 10-Q for the quarter ended September 30, 2014 incorporated by reference into this
prospectus supplement.

Based on the credit profile of our overall loan portfolio, our level of nonperforming loans, loan charge-offs and allowance for loan losses can be
volatile and can vary materially from period to period. Increases in our level of nonperforming loans or loan charge-offs may require us to
increase our provision for loan losses in any period, which could reduce our net income or cause net losses in that period. Additionally, such
increases in our level of nonperforming loans or loan charge-offs may also have an adverse effect on our capital ratios, credit ratings and market
perceptions of us.

Our allowance for loan losses is determined based upon both objective and subjective factors, and may not be adequate to absorb loan losses.

As a lender, we face the risk that our borrower clients will fail to pay their loans when due. If borrower defaults cause large aggregate losses, it
could have a material adverse effect on our business, results of operations and financial condition. We reserve for such losses by establishing an
allowance for loan losses, the increase of which results in a charge to our earnings as a provision for loan losses. We have established an
evaluation process designed to determine the adequacy of our allowance for loan losses. While this evaluation process uses historical and other
objective information, the classification of loans and the forecasts and establishment of loan losses are also dependent on our subjective
assessment based upon our experience and judgment. Actual losses are difficult to forecast, especially if such losses stem from factors beyond
our historical experience or are otherwise inconsistent or out of pattern with regards to our credit quality assessments. Moreover, our regulators,
as part of their supervisory function, periodically review our methodology, models and the underlying assumptions, estimates and assessments
we use for calculating, and the adequacy of, our allowance for loan losses. Our regulators, based on their judgment, may conclude that we should
modify our methodology or models, reclassify or downgrade our loans, increase our allowance for loan losses, and/or recognize further losses.
There can be no assurance that our allowance for loan losses will be sufficient to absorb future loan losses or prevent a material adverse effect on
our business, financial condition and results of operations.

The borrowing needs of our clients may be unpredictable, especially during a challenging economic environment. We may not be able to
meet our unfunded credit commitments, or adequately reserve for losses associated with our unfunded credit commitments, which could
have a material adverse effect on our business, financial condition, results of operations and reputation.

A commitment to extend credit is a formal agreement to lend funds to a client as long as there is no violation of any condition established under
the agreement. The actual borrowing needs of our clients under these credit commitments have historically been lower than the contractual
amount of the commitments. A

Table of Contents 27



Edgar Filing: SVB FINANCIAL GROUP - Form 424B2

Table of Conten

significant portion of these commitments expire without being drawn upon. Because of the credit profile of our clients, we typically have a
substantial amount of total unfunded credit commitments, which is reflected off our balance sheet. See Note 11 Off-Balance Sheet
Arrangements, Guarantees and Other Commitments of the Notes to Interim Consolidated Financial Statements (unaudited) under Part I, Item 1
of our Quarterly Report on Form 10-Q for the quarter ended September 30, 2014 incorporated by reference in this prospectus supplement for
additional details. Actual borrowing needs of our clients may exceed our expected funding requirements, especially during a challenging
economic environment when our client companies may be more dependent on our credit commitments due to the lack of available credit
elsewhere, the increasing costs of credit, or the limited availability of financings from more discerning and selective venture capital/private
equity firms. In addition, limited partner investors of our venture capital/private equity fund clients may fail to meet their underlying investment
commitments due to liquidity or other financing issues, which may impact our clients borrowing needs. Any failure to meet our unfunded credit
commitments in accordance with the actual borrowing needs of our clients may have a material adverse effect on our business, financial
condition, results of operations and reputation.

Additionally, we establish a reserve for losses associated with our unfunded credit commitments. The level of the reserve for unfunded credit
commitments is determined by following a methodology similar to that used to establish our allowance for loan losses in our funded loan
portfolio. The reserve is based on credit commitments outstanding, credit quality of the loan commitments, and management s estimates and
judgment, and is susceptible to significant changes. There can be no assurance that our reserve for unfunded credit commitments will be
adequate to provide for actual losses associated with our unfunded credit commitments. An increase in the reserve for unfunded credit
commitments in any period may result in a charge to our earnings, which could reduce our net income or increase net losses in that period.

Market/Liquidity Risks

Our current level of interest rate spread may decline in the future. Any material reduction in our interest rate spread, or a sustained period
of low market interest rates, could have a material adverse effect on our business, results of operations or financial condition.

A major portion of our net income comes from our interest rate spread, which is the difference between the interest rates paid by us on amounts
used to fund assets and the interest rates and fees we receive on our interest-earning assets. We fund assets using deposits and other borrowings.
While we offer interest-bearing deposit products, a majority of our deposit balances are from our noninterest bearing products. Our
interest-earning assets include loans extended to our clients, securities held in our investment portfolio, and excess cash held to manage
short-term liquidity. Overall, the interest rates we pay on our interest-bearing liabilities and receive on our interest-earning assets, and our level
of interest rate spread, could be affected by a variety of factors, including changes in market interest rates, competition, regulatory requirements,
and a change over time in the mix of the types of loans, investment securities, deposits and other liabilities on our balance sheet.

Changes in key variable market interest rates, such as the Federal Funds, National Prime, the London Interbank Offered Rate ( LIBOR ) or
Treasury rates, generally impact our interest rate spread. While changes in interest rates do not produce equivalent changes in the revenues
earned from our interest-earning assets and the expenses associated with our interest-bearing liabilities, increases in market interest rates will
nevertheless likely cause our interest rate spread to increase. Conversely, if interest rates decline, our interest rate spread will likely decline.
Sustained low levels of market interest rates, as we have been experiencing, could continue to place downward pressure on our net income
levels. Unexpected or further interest rate changes may adversely affect our business forecasts and expectations. Interest rates are highly
sensitive to many factors beyond our control, such as inflation, recession, global economic disruptions, unemployment and the fiscal and
monetary policies of the federal government and its agencies. In addition, changes in the method of determining LIBOR or other reference rates
as a result of concerns in recent years regarding the accuracy of
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such reference rates may adversely affect the value of reference rate-linked debt securities that we hold or issue, which could further impact our
interest rate spread, financial condition and results of operations.

Any material reduction in our interest rate spread or the continuation of sustained low levels of market interest rates could have a material
adverse effect on our business, results of operations and financial condition.

Liquidity risk could impair our ability to fund operations and jeopardize our financial condition.

Liquidity is essential to our business, both at the SVB Financial and the Bank level. We require sufficient liquidity to meet our expected
financial obligations, as well as unexpected requirements stemming from client activity and market changes. Primary liquidity resources for
SVB Financial include cash flow from investments and interest in financial assets held by operating subsidiaries other than the Bank; to the
extent declared, dividends from the Bank, its main operating subsidiary; and as needed, periodic capital market transactions offering debt and
equity instruments in the public and private markets. Client deposits are the primary source of liquidity for the Bank. When needed, wholesale
borrowing capacity supplements our liquidity in the form of short- and long-term borrowings secured by our portfolio of high quality investment
securities, long-term capital market debt issuances and, finally, through unsecured overnight funding channels available to us in the Federal
Funds market. An inability to maintain or raise funds through these sources could have a substantial negative effect, individually or collectively,
on SVB Financial and the Bank s liquidity. Our access to funding sources in amounts adequate to finance our activities, or on terms attractive to
us, could be impaired by factors that affect us specifically or the financial services industry in general. Factors that could detrimentally impact
our access to liquidity sources include an increase in costs of capital in financial capital markets, a decrease in the level of our business activity
due to a market downturn or adverse regulatory action against us, or a decrease in depositor or investor confidence in us. Our ability to borrow
could also be impaired by factors that are not specific to us, such as a severe volatility or disruption of the financial markets or negative views
and expectations about the prospects for the financial services industry as a whole. Any failure to manage our liquidity effectively could have a
material adverse effect on our financial condition.

Additionally, our credit ratings are important to our liquidity and our business. A reduction in our credit ratings could adversely affect our
liquidity and competitive position, increase our borrowing costs, and limit our access to the capital markets. Moreover, a reduction in our credit
ratings could increase the interest rates we pay on deposits, or adversely affect perceptions about our creditworthiness and business, or our
overall reputation. Any damage to our reputation can also have an adverse effect on our liquidity and our business.

Equity warrant assets, venture capital and private equity funds and direct equity investment portfolio gains or losses depend upon the
performance of the portfolio investments and the general condition of the public and private equity and M&A markets, which are uncertain
and may vary materially by period.

In connection with negotiated credit facilities and certain other services, we often obtain equity warrant assets giving us the right to acquire stock
in private, venture-backed companies in the technology and life science industries. We have also made investments through SVB Financial or
our SVB Capital family of funds primarily in venture capital funds and direct investments in companies, many of which are required to be
carried at fair value. The fair value of these warrants and investments are reflected in our financial statements and are adjusted on a quarterly
basis. Fair value changes are generally recorded as unrealized gains or losses through consolidated net income. The timing and amount of
changes in fair value, if any, of these financial instruments depend upon factors beyond our control, including the performance of the underlying
companies, fluctuations in the market prices of the preferred or common stock of the underlying companies, the timing of our receipt of relevant
financial information, general volatility and interest rate market factors, and legal and contractual restrictions. The timing and amount of our
realization of actual net proceeds, if any, from our disposition of these financial instruments depend upon various factors, some of which are
beyond our control. Those factors include the level of IPO and M&A activity (or other exit activity), legal and contractual
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restrictions on our ability to sell equity positions held (including the expiration of any lock-up agreements), the perceived and actual
performance and future value of the underlying portfolio companies, the current valuation of the financial instruments, the timing of any actual
dispositions, and overall market conditions. Because of the inherent variability of these financial instruments and the markets in which they are
bought and sold, the fair market value of these financial instruments might increase or decrease materially, and the net proceeds realized upon
disposition might be different than the then-current recorded fair market value.

In addition, depending on the fair value of these warrants, a meaningful portion of the aggregate fair value of our total warrant portfolio may,
from time to time, be concentrated in a limited number of warrants. Valuation changes in one or more of these warrants may have a material
impact on the valuation of the total portfolio.

We cannot predict future realized or unrealized gains or losses, and any such gains or losses are likely to vary materially from period to period.
Additionally, the value of our equity warrant asset portfolio depends on, among other things, the underlying value of the issuing companies,
which may also vary materially from period to period. See Note 8  Derivative Financial Instruments of the Notes to Interim Consolidated
Financial Statements (unaudited) under Part I, Item 1 of our Quarterly Report on Form 10-Q for the quarter ended September 30, 2014
incorporated by reference in this prospectus supplement for additional details.

Public equity offerings and mergers and acquisitions involving our clients or a slowdown in venture capital investment levels may reduce the
borrowing needs of our clients, which could adversely affect our business, results of operations and financial condition.

While an active market for public equity offerings and mergers and acquisitions generally has positive implications for our business, one
negative consequence is that our clients may pay off or reduce their loans with us if they complete a public equity offering, are acquired by or
merge with another entity or otherwise receive a significant equity investment. Moreover, our capital call lines of credit are typically utilized by
our venture capital/private equity fund clients to make investments prior to receipt of capital called from their respective limited partners. A
slowdown in overall venture capital investment levels may reduce the need for our clients to borrow from our capital call lines of credit. Any
significant reduction in the outstanding amounts of our loans or under our lines of credit could have a material adverse effect on our business,
results of operations and financial condition.

Operational Risks
If we fail to retain our key employees or recruit new employees, our growth and results of operations could be adversely affected.

We rely on key personnel, including a substantial number of employees who have technical expertise in their subject matter area and/or a strong
network of relationships with individuals and institutions in the markets we serve. In addition, as we expand in international markets, we will
need to hire local personnel within those markets. If we were to have less success in recruiting and retaining these employees than our
competitors, for reasons including domestic or foreign regulatory restrictions on compensation practices or the availability of more attractive
opportunities elsewhere, our growth and results of operations could be adversely affected.

Moreover, equity awards are an important component of our compensation program, especially for our executive officers and other members of
senior management. The extent of available equity for such awards is subject to stockholder approval. If we do not have sufficient shares to
grant to existing or new employees, there could be an adverse effect on our recruiting and retention efforts, which could impact our growth and
results of operations.

Table of Contents 30



Edgar Filing: SVB FINANCIAL GROUP - Form 424B2

Table of Conten

The occurrence of fraudulent activity, breaches or failures of our information security controls or cybersecurity-related incidents could have
a material adverse effect on our business, financial condition and results of operations.

As a financial institution, we are susceptible to fraudulent activity, information security breaches and cybersecurity-related incidents that may be
committed against us or our clients, which may result in financial losses or increased costs to us or our clients, disclosure or misuse of our
information or our client information, misappropriation of assets, privacy breaches against our clients, litigation, or damage to our reputation.
Such fraudulent activity may take many forms, including check fraud, electronic fraud, wire fraud, phishing, social engineering and other
dishonest acts. Information security breaches and cybersecurity-related incidents may include fraudulent or unauthorized access to systems used
by us or our clients, denial or degradation of service attacks, and malware or other cyber-attacks. In recent periods, there continues to be a rise in
electronic fraudulent activity, security breaches and cyber-attacks within the financial services industry, especially in the commercial banking
sector due to cyber criminals targeting commercial bank accounts. Consistent with industry trends, we have also experienced an increase in
attempted electronic fraudulent activity, security breaches and cybersecurity-related incidents in recent periods. Moreover, in recent periods,
several large corporations, including financial institutions and retail companies, have suffered major data breaches, in some cases exposing not
only confidential and proprietary corporate information, but also sensitive financial and other personal information of their customers and
employees and subjecting them to potential fraudulent activity. Some of our clients may have been affected by these breaches, which increase
their risks of identity theft, credit card fraud and other fraudulent activity that could involve their accounts with us.

Information pertaining to us and our clients is maintained, and transactions are executed, on the networks and systems of us, our clients and
certain of our third party partners, such as our online banking or reporting systems. The secure maintenance and transmission of confidential
information, as well as execution of transactions over these systems, are essential to protect us and our clients against fraud and security
breaches and to maintain our clients confidence. Breaches of information security also may occur, and in infrequent cases have occurred,
through intentional or unintentional acts by those having access to our systems or our clients or counterparties confidential information,
including employees. In addition, increases in criminal activity levels and sophistication, advances in computer capabilities, new discoveries,
vulnerabilities in third-party technologies (including browsers and operating systems) or other developments could result in a compromise or
breach of the technology, processes and controls that we use to prevent fraudulent transactions and to protect data about us, our clients and
underlying transactions, as well as the technology used by our clients to access our systems. Although we have developed, and continue to invest
in, systems and processes that are designed to detect and prevent security breaches and cyber-attacks and periodically test our security, our
inability to anticipate, or failure to adequately mitigate, breaches of security could result in: losses to us or our clients; our loss of business and/or
clients; damage to our reputation; the incurrence of additional expenses; disruption to our business; our inability to grow our online services or
other businesses; additional regulatory scrutiny or penalties; or our exposure to civil litigation and possible financial liability any of which could
have a material adverse effect on our business, financial condition and results of operations.

More generally, publicized information concerning security and cyber-related problems could inhibit the use or growth of electronic or
web-based applications or solutions as a means of conducting commercial transactions. Such publicity may also cause damage to our reputation
as a financial institution. As a result, our business, financial condition and results of operations could be adversely affected.

We face risks associated with the ability of our information technology systems and our people and processes to support our operations and
future growth effectively.

In order to serve our target clients effectively, we have developed, and are continually developing, a comprehensive array of banking and other
products and services. In order to support these products and services and for the Company to operate effectively, we have developed, purchased
and licensed information technology and other systems and processes. As our business continues to grow, we will continue to invest in
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and enhance these systems, and our people and processes. These investments and enhancements may affect our future profitability and overall
effectiveness. From time to time, we may change, consolidate, replace, add or upgrade existing systems or processes, which if not implemented
properly to allow for an effective transition, may have an adverse effect on our operations, including business interruptions which may result in
inefficiencies, revenue losses, client losses, exposure to fraudulent activities, regulatory enforcement actions, or damage to our reputation. For
example, we are in the process of enhancing our core banking system, as well as implementing and enhancing other systems to support specific
business units, including our international operations. We also outsource certain operational and other functions to consultants or other third
parties to enhance our overall efficiencies. If we do not implement our systems effectively or if our outsourcing business partners do not perform
their functions properly, there could be an adverse effect on us. There can be no assurance that we will be able to effectively maintain or
improve our systems and processes, or utilize outsourced talent, to meet our business needs efficiently. Any failure of such could adversely
affect our operations, financial condition, results of operations, future growth and reputation.

Business disruptions and interruptions due to natural disasters and other external events beyond our control can adversely affect our
business, financial condition and results of operations.

Our operations can be subject to natural disasters and other external events beyond our control, such as earthquakes, fires, severe weather, public
health issues, power failures, telecommunication loss, major accidents, terrorist attacks, acts of war, and other natural and man-made events. Our
corporate headquarters and a portion of our critical business offices are located in California near major earthquake faults. Such events of
disaster, whether natural or attributable to human beings, could cause severe destruction, disruption or interruption to our operations or property.
Financial institutions, such as us, generally must resume operations promptly following any interruption. If we were to suffer a disruption or
interruption and were not able to resume normal operations within a period consistent with industry standards, our business could suffer serious
harm. In addition, depending on the nature and duration of the disruption or interruption, we might be vulnerable to fraud, additional expense or
other losses, or to a loss of business and/or clients. We have implemented a business continuity management program and we continue to
enhance it on an ongoing basis. There is no assurance that our business continuity management program can adequately mitigate the risks of
such business disruptions and interruptions.

Additionally, natural disasters and external events, including those occurring in and around the state of California, could affect the business and
operations of our clients, which could impair their ability to pay their loans or fees when due, impair the value of collateral securing their loans,
cause our clients to reduce their deposits with us, or otherwise adversely affect their business dealings with us, any of which could have a
material adverse effect on our business, financial condition and results of operations. A significant portion of our client borrowers are located in,
or have operations in, the state of California, which has historically experienced severe natural disasters resulting in disruptions to businesses
and damage to property. These clients include our premium winery and vineyard clients, our Private Bank mortgage clients and other corporate
clients with California offices. If there is a major earthquake, flood, fire or other natural disaster in California or elsewhere in the markets in
which we operate, our borrowers may experience uninsured property losses or sustained disruption to business or loss that may materially impair
their ability to meet the terms of their loan obligations.

We face reputation and business risks due to our interactions with business partners, service providers and other third parties.

We rely on third parties, both in the United States and internationally in countries such as India, Hong Kong, China, Israel, and the United
Kingdom, in a variety of ways, including to provide key components of our business infrastructure or to further our business objectives. These
third parties may provide services to us and our clients or serve as partners in business activities. We rely on these third parties to fulfill their
obligations to us, accurately inform us of relevant information and conduct their activities professionally and in a manner that reflects positively
on us. In some instances, our regulators may hold us responsible for the performance of
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parties with which we have these relationships. Any failure of our business partners, service providers or other third parties to meet their
commitments to us or to perform in accordance with our expectations could result in operational issues, increased expenditures, regulatory
actions, damage to our reputation or loss of clients, which could harm our business and operations, financial performance, strategic growth or
reputation.

The soundness of other financial institutions could adversely affect us.

Financial services institutions are interrelated as a result of trading, clearing, counterparty, or other relationships. We routinely execute
transactions with counterparties in the financial services industry, including brokers and dealers, commercial banks, investment banks, payment
processors, and other institutional clients, which may result in payment obligations to us or to our clients due to products arranged by us. Many
of these transactions expose us to credit and market risk that may cause our counterparty or client to default. In addition, we are exposed to
market risk when the collateral we hold cannot be realized or is liquidated at prices not sufficient to recover the full amount of the secured
obligation. There is no assurance that any such losses would not materially and adversely affect our business, results of operations and financial
condition.

We depend on the accuracy and completeness of information about customers and counterparties.

In deciding whether to extend credit or enter into other transactions with customers and counterparties, we may rely on information furnished to
us by or on behalf of customers and counterparties, including financial statements and other financial information. We also may rely on
representations of customers and counterparties as to the accuracy and completeness of that information and, with respect to financial

statements, on reports of independent auditors. For example, under our accounts receivable financing arrangements, we rely on information,

such as invoices, contracts and other supporting documentation, provided by our clients and their account debtors to determine the amount of
credit to extend. Similarly, in deciding whether to extend credit, we may rely upon our customers representations that their financial statements
conform to U.S. GAAP (or other applicable accounting standards in foreign markets) and present fairly, in all material respects, the financial
condition, results of operations and cash flows of the customer. We also may rely on customer representations and certifications, or other audit

or accountants reports, with respect to the business and financial condition of our clients. Our financial condition, results of operations, financial
reporting and reputation could be negatively affected if we rely on materially misleading, false, inaccurate or fraudulent information.

Our accounting policies and methods are key to how we report our financial condition and results of operations. They require management
to make judgments and estimates about matters that are uncertain.

Our accounting policies and methods are fundamental to how we record and report our financial condition and results of operations. Our
management must exercise judgment in selecting and applying many of these accounting policies and methods so they comply with U.S. GAAP
and reflect management s judgment of the most appropriate manner to report our financial condition and results. In some cases, management
must select the accounting policy or method to apply from two or more alternatives, any of which might be reasonable under the circumstances
yet might result in our reporting materially different amounts than would have been reported under a different alternative.

If we fail to maintain an effective system of internal control over financial reporting, we may not be able to accurately report our financial
results. As a result, current and potential holders of our securities could lose confidence in our financial reporting, which would harm our
business and the trading price of our securities.

If we identify material weaknesses in our internal control over financial reporting or are otherwise required to restate our financial statements,
we could be required to implement expensive and time-consuming remedial measures and could lose investor confidence in the accuracy and
completeness of our financial reports. We may also face regulatory enforcement or other actions, including the potential delisting of our
securities from the NASDAQ Stock Market. This could have an adverse effect on our business, financial condition and results of operations, as
well as the trading price of our securities, and could potentially subject us to litigation.
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We face risks associated with international operations.

One important component of our strategy is to expand internationally. In 2012, we opened a banking branch in the United Kingdom, as well as a
joint venture bank in China. We also currently have offices in Hong Kong, India and Israel but have agreed to sell our subsidiary in India. We
plan to expand our operations in some of our current international markets. We may also expand our business beyond those markets. Our efforts
to expand our business internationally carry with them certain risks, including risks arising from the uncertainty regarding our ability to generate
revenues from foreign operations, risks associated with leveraging and doing business with local business partners and other general operational
risks. In addition, there are certain risks inherent in doing business on an international basis, including, among others, legal, regulatory and tax
requirements and restrictions, uncertainties regarding liability, tariffs and other trade barriers, difficulties in staffing and managing foreign
operations, incremental requirement of management s attention and resources, differing technology standards or customer requirements, cultural
differences, political and economic risks, and financial risks, including currency and payment risks. These risks could adversely affect the
success of our international operations and could have a material adverse effect on our overall business, results of operations and financial
condition. In addition, we face risks that our employees and affiliates may fail to comply with applicable laws and regulations governing our
international operations, including the U.S. Foreign Corrupt Practices Act, U.K. Bribery Act, anti-corruption laws, and other foreign laws and
regulations. Failure to comply with such laws and regulations could, among other things, result in enforcement actions and fines against us, as
well as limitations on our conduct, any of which could have a material adverse effect on our business and results of operations.

Legal/Regulatory Risks

We are subject to extensive regulation that could limit or restrict our activities, impose financial requirements or limitations on the conduct
of our business, or result in higher costs to us, and the stringency of the regulatory framework applicable to us may increase as our asset size
grows.

SVB Financial Group, including the Bank, is extensively regulated under federal and state laws and regulations governing financial institutions,
including those imposed by the FDIC, the Federal Reserve Board, the Consumer Financial Protection Bureau, and the California DBO, as well
as various regulatory authorities that govern our global activities. Federal and state laws and regulations govern, restrict, limit or otherwise affect
the activities in which we may engage, may affect our ability to expand our business over time, may result in an increase in our compliance
costs, including higher FDIC insurance premiums, and may affect our ability to attract and retain qualified executive officers and employees.
Further, the stringency of the federal bank prudential regulatory framework that applies to us may increase as our asset size grows. In particular,
under the Dodd-Frank Act and Federal Reserve Board regulations thereunder, certain enhanced prudential standards will apply to us if we reach
or exceed $50 billion in total consolidated assets. In addition, a change in the applicable statutes, regulations or regulatory policy could have a
material adverse effect on our business, including limiting or imposing conditions on the types of financial services and products we may offer
or increasing the ability of nonbanks to offer competing financial services and products. These laws and regulations also require financial
institutions, including SVB Financial Group and the Bank, to maintain certain minimum levels of capital and meet other minimum financial
standards, which may require us to raise additional capital in the future, affect our ability to use our capital resources for other business purposes
or affect our overall business strategies and plans. Furthermore, the Bank for International Settlement s Basel Committee on Banking Supervision
has adopted new capital, leverage and liquidity guidelines under the Basel Accord ( Basel III ). The Federal Reserve Board has adopted
regulations that generally align with these international standards, and the new Federal Reserve Board regulations have the effect of raising our
capital requirements beyond those previously in place. The Federal Reserve Board also has adopted certain stress testing requirements, the
results of which we will be required to submit to the Federal Reserve Board and to disclose to the public. In addition, depending on the results of
the stress tests, we could be required to raise additional capital or take certain other actions. Increased regulatory requirements (and the
associated compliance costs), whether due to the adoption of new laws and regulations, changes in existing laws and regulations, or more
expansive or aggressive interpretations of existing laws and regulations, may have a material adverse effect on our business, financial condition
and results of operations.
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We are subject to the Volcker Rule, which limits certain trading and investment activities and has required us to modify our historical
venture capital fund investment and sponsorship business and activities.

The Volcker Rule restricts, among other things, a bank s proprietary trading activities and a bank s ability to sponsor or invest in certain privately
offered funds, including certain venture capital, hedge and private equity funds. Although we do not believe that we engage in any proprietary
trading that is prohibited under the Volcker Rule, certain of our historical venture capital fund investment and sponsorship businesses and
activities are affected by the rule. In particular, the Volcker Rule restricts or limits us from sponsoring or having ownership interests in covered
funds including venture capital and private equity funds. In general, we must be in compliance with these rules by July 21, 2015; however,
certain legacy investments and relationships are subject to an extended conformance period that ends in July 2016. The Federal Reserve Board
has indicated that it intends to extend this conformance deadline to July 2017. In addition, the Federal Reserve Board may extend the
conformance deadline for up to an additional five-year years (until July 2022) for investments that are considered illiquid. We intend to seek the
maximum extensions (up to July 2022) available to us. Under this rule, we will have to wind-down, transfer, divest or otherwise ensure the
termination or expiration of any prohibited interests prior to the end of the applicable conformance period. While we intend to seek the
maximum extensions available to us, there is no assurance that we will be granted any of these extensions, and thus, we may be required to
divest our prohibited interests within a short period of time.

We estimate that our total venture capital and private equity fund investments deemed to be prohibited covered fund interests had an aggregate
carrying value of approximately $246 million (and an aggregate fair value of approximately $338 million) as of December 31, 2014. These
covered fund interests are comprised of interests attributable, solely, to us in our consolidated managed funds and certain of our non-marketable
securities. These Volcker Rule restrictions could have a material adverse effect on our investment portfolio and results of operations. The actual
impact from these restrictions will be dependent on a variety of factors, including our ability to obtain regulatory extensions, our ability to sell
the investments, our carrying value at the time of any sale, the actual sales price realized, the timing of such sales, and any additional regulatory
guidance or interpretations of the Volcker Rule.

If we continue to grow and our total consolidated assets reach or exceed $50 billion, we will be subject to more stringent prudential
standards required by the Dodd-Frank Act and regulations adopted by the Federal Reserve Board for large bank holding companies.

Under the Federal Reserve Board s enhanced prudential standard regulations, bank holding companies with $50 billion or more in total
consolidated assets are subject to more stringent prudential requirements. Pursuant to the Dodd-Frank Act, the more stringent prudential
standards include requirements for risk-based and leverage capital, liquidity, risk management, resolution planning, capital stress testing,
single-party credit exposure limits, and early remediation. The Dodd-Frank Act permits, but does not require the Federal Reserve to apply to
such large bank holding companies enhanced prudential standards in other areas, including short-term debt limits and enhanced public
disclosures.

As of September 30, 2014, our total consolidated assets were $36.0 billion. If we continue to grow, either organically or potentially by future
acquisitions, and our total consolidated assets reach or exceed the $50 billion threshold, we will be subject to such enhanced prudential
standards, which will impose more stringent requirements or limitations on our business, as well as increase our compliance costs. See the
section entitled Regulatory Matters .

We face a risk of noncompliance and enforcement action with the Bank Secrecy Act and other anti-money laundering statutes and
regulations.

The Bank Secrecy Act, the USA PATRIOT Act of 2001, and other laws and regulations require financial institutions, among other duties, to
institute and maintain an effective anti-money laundering program and file
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suspicious activity and currency transaction reports as appropriate. The federal Financial Crimes Enforcement Network is authorized to impose
significant civil money penalties for violations of those requirements and has recently engaged in coordinated enforcement efforts with the
individual federal banking regulators, as well as the U.S. Department of Justice, Drug Enforcement Administration, and Internal Revenue
Service. We are also subject to increased scrutiny of compliance with the rules enforced by the Office of Foreign Assets Control and compliance
with the Foreign Corrupt Practices Act. If our policies, procedures and systems are deemed deficient, we would be subject to liability, including
fines and regulatory actions, which may include restrictions on our ability to pay dividends and the necessity to obtain regulatory approvals to
proceed with certain aspects of our business plan. Failure to maintain and implement adequate programs to combat money laundering and
terrorist financing could also have serious reputational consequences for us. Any of these results could materially and adversely affect our
business, financial condition and results of operations.

If we were to violate, or fail to comply with, international, federal or state laws or regulations governing financial institutions, we could be
subject to disciplinary action that could have a material adverse effect on our business, financial condition, results of operations and
reputation.

International, federal and state banking regulators possess broad powers to take supervisory or enforcement action with respect to financial
institutions. Other regulatory bodies, including the Securities and Exchange Commission ( SEC ), the NASDAQ Stock Market, the Financial
Industry Regulatory Authority ( FINRA ), and state securities regulators, regulate investment advisers and broker-dealers, including our
subsidiaries, SVB Asset Management and SVB Securities, as applicable. If SVB Financial Group were to violate, even if unintentionally or
inadvertently, the laws governing public companies, financial institutions and broker-dealers, the regulatory authorities could take various
actions against us, depending on the severity of the violation, such as imposing restrictions on how we conduct our business, revoking necessary
licenses or authorizations, imposing censures, civil money penalties or fines, issuing cease and desist or other supervisory orders, and
suspending or expelling from the securities business a firm, its officers or employees. Supervisory actions could result in higher capital
requirements, higher insurance premiums, higher levels of liquidity available to meet the Bank s financial needs and limitations on the activities
of SVB Financial Group. These remedies and supervisory actions could have a material adverse effect on our business, financial condition,
results of operations and reputation.

Adbverse results from litigation or governmental investigations can impact our business practices and operating resulls.

We are currently involved in a number of legal proceedings, and may from time to time be involved in governmental investigations and
inquiries, relating to matters that arise in connection with the conduct of our business. While we have not recognized a material accrual liability
for lawsuits and claims filed or pending against us to date, the outcome of litigation and other legal and regulatory matters in inherently
uncertain and it is possible that the actual results of one or more of such matters currently pending or threatened may be substantially higher than
the amounts reserved, or judgments may be rendered, or fines or penalties assessed in matters for which we have no reserves. Adverse outcomes
in lawsuits or investigations may result in significant monetary damages or injunctive relief that may adversely affect our operating results or
financial condition as well as our ability to conduct our businesses as they are presently being conducted.

Changes in accounting standards could materially impact our financial statements.

From time to time, the Financial Accounting Standards Board or the SEC may change the financial accounting and reporting standards that
govern the preparation of our financial statements. Also, our global initiatives, as well as continuing trends towards the convergence of
international accounting standards, such as rules that may be adopted under the International Financial Reporting Standards ( IFRS ), may result
in our Company being subject to new or changing accounting and reporting standards. In addition, the bodies that interpret the accounting
standards (such as banking regulators or outside auditors) may change their
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interpretations or positions on how these standards should be applied. These changes may be beyond our control, can be hard to predict and can
materially impact how we record and report our financial condition and results of operations. In some cases, we could be required to apply a new
or revised standard retrospectively, or apply an existing standard differently, also retrospectively, in each case resulting in our revising or
restating prior period financial statements.

SVB Financial relies on warrant income, investment distributions and dividends from its subsidiaries for most of its cash revenues.

SVB Financial is a holding company and is a separate and distinct legal entity from its subsidiaries. It receives most of its cash revenues from
three primary funding sources: warrant income, investment distributions, and dividends from its subsidiaries, primarily the Bank. These sources
generate income for SVB Financial to pay operating costs and to the extent there are any  borrowings, dividends, and share repurchases. Our
equity warrant assets and investment interests are held by SVB Financial, and any income derived from those financial instruments are subject to
a variety of factors as discussed in this Risk Factors section. Moreover, various federal and state laws and regulations limit the amount of
dividends that the Bank and certain of our nonbank subsidiaries may pay to SVB Financial. Also, SVB Financial s right to participate in a
distribution of assets upon a subsidiary s liquidation or reorganization is subject to the prior claims of the subsidiary s creditors.

Strategic/Reputation/Other Risks
Concentration of risk increases the potential for significant losses.

Concentration of risk, including by client industry, size or stage of client companies and client geography, increases the potential for significant
losses in our business. While there may exist a great deal of diversity within each industry, our clients are concentrated by these general industry
niches: technology-related, life science and healthcare, venture capital and private equity, and premium wine. Our technology clients generally
tend to be in the industries of hardware (semiconductors, communications and electronics), software and related services, and clean technology
(energy and resource innovation). Our life science clients are concentrated in the medical devices and biotechnology sectors. Many of our client
companies are concentrated by certain stages within their life cycles, such as early-stage, mid-stage or later-stage, and many of these companies
are venture capital-backed. We are also continuing to increase our efforts to lend to larger clients and to make larger loans. In addition, our
geographic focus on key domestic and international innovation markets, as well as premium wine markets, may increase our concentration risk.
Our loan concentrations are derived from our borrowers engaging in similar activities or types of loans extended to a diverse group of borrowers
that could cause those borrowers to be similarly impacted by economic or other conditions. Any adverse effect on any of our areas of
concentration could have a material impact on our business, results of operations and financial condition. Due to our concentrations, we may
suffer losses even when economic and market conditions are generally favorable for our competitors.

Decreases in the amount of equity capital available to our portfolio companies could adversely affect our business, growth and profitability.

Our core strategy is focused on providing banking products and services to companies, including in particular early-stage to mid-stage
companies that receive financial support from sophisticated investors, including venture capital or private equity firms, angels, and corporate
investors. We derive a meaningful share of our deposits from these companies and provide them with loans as well as other banking products
and services. In some cases, our lending credit decision is based on our analysis of the likelihood that our venture capital or angel-backed client
will receive additional rounds of equity capital from investors. If the amount of capital available to such companies decreases, it is likely that the
number of new clients and investor financial support to our existing borrowers could decrease, which could have an adverse effect on our
business, profitability and growth prospects.
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Among the factors that have affected and could in the future affect the amount of capital available to our portfolio companies are the receptivity
of the capital markets, the prevalence of IPO s or M&A activity of companies within our technology and life science industry sectors, the
availability and return on alternative investments, economic conditions in the technology, life science and venture capital/private equity
industries, and overall general economic conditions. Reduced capital markets valuations could reduce the amount of capital available to our
client companies, including companies within our technology and life science industry sectors.

Because our business and strategy are largely based on this venture capital/private equity financing framework focused on our particular client
niches, any material changes in the framework, including unfavorable economic conditions and adverse trends in investment or fund-raising
levels, may have a material adverse effect on our business, strategy and overall profitability.

We face competitive pressures that could adversely affect our business, results of operations, financial condition and future growth.

We compete with other banks and specialty and diversified financial services companies and debt funds, some of which are larger than we are,
which offer lending, leasing, payments, other financial products and advisory services to our client base. We also compete with other alternative
lenders, such as marketplace lenders, peer-to-peer lenders and other non-traditional lenders that have emerged in recent years. Moreover, we
compete with non-financial services, particularly payment facilitators/processors or other nonbanking technology providers in the payments
industry, which may offer specialized services to our client base. In addition, we compete with hedge funds and private equity funds. In some
cases, our competitors focus their marketing on our industry sectors and seek to increase their lending and other financial relationships with
technology companies or special industries such as wineries. In other cases, some competitors may offer a broader range of financial products to
our clients, and some competitors may offer a specialized set of specific products or service. When new competitors seek to enter one of our
markets, or when existing market participants seek to increase their market share, they sometimes undercut the pricing and/or credit terms
prevalent in that market, which could adversely affect our market share or ability to exploit new market opportunities. Our pricing and credit
terms could deteriorate if we act to meet these competitive challenges, which could adversely affect our business, results of operations, financial
condition and future growth. Similarly, competitive pressures could adversely affect the business, results of operations, financial condition and
future growth of our non-banking services, including our payments services, as well as our access to capital and attractive investment
opportunities for our funds business.

Our ability to maintain or increase our market share depends on our ability to attract and maintain, as well as meet the needs of, existing
and future clients.

Our success depends, in part, upon our ability to maintain or increase our market share. In particular, much of our success depends on our ability
to attract early-stage or start-up companies and to retain those companies as they grow and mature successfully through the various stages of
their life cycles. In order to maintain or increase our market share, we must meet the needs of existing and potential future clients. Not only must
we adapt our products and services to evolving industry standards, but we must also innovate new products and services beyond industry
standards in order to serve our clients, who are innovators themselves. A failure to achieve market acceptance for any new products or services
we introduce, a failure to introduce products or services that the market demands, or the costs associated with developing, introducing and
providing new products and services could have an adverse effect on our business, results of operations, growth prospects and financial
condition.

We face risks in connection with our strategic undertakings and new business initiatives.

We are engaged, and may in the future engage, in strategic activities domestically or internationally, including acquisitions, joint ventures,
partnerships, investments or other business growth initiatives or undertakings. There can be no assurance that we will successfully identify
appropriate opportunities, that we will be able to negotiate or finance such activities or that such activities, if undertaken, will be successful.
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We are focused on our long-term growth and have undertaken various strategic activities and business initiatives, many of which involve
activities that are new to us, or in some cases, experimental in nature. For example, we are expanding our global presence and may engage in
activities in jurisdictions where we have limited experience or where legal and regulatory requirements are less certain than in the United States.
We are also expanding our payments processing capabilities to better serve our clients, including innovating new electronic payment processing
solutions, developing new payments technologies, and supporting new or evolving disruptive payments systems, such as bitcoin and other
virtual currencies. Given our evolving geographic and product diversification, our innovative product solutions, and our limited experience,
these payment-related initiatives may subject us to, among other risks, increased business, reputation and operational risk, as well as more or
more complex legal, regulatory and compliance costs and risks.

Our ability to execute strategic activities and new business initiatives successfully will depend on a variety of factors. These factors likely will
vary based on the nature of the activity but may include our success in integrating an acquired company or a new growth initiative into our
business, operations, services, products, personnel and systems, operating effectively with any partner with whom we elect to do business,
meeting applicable regulatory requirements and obtaining applicable regulatory licenses or other approvals, hiring or retaining key employees,
achieving anticipated synergies, meeting management s expectations, actually realizing the anticipated benefits of the activities, and overall
general market conditions. Our ability to address these matters successfully cannot be assured. In addition, our strategic efforts may divert
resources or management s attention from ongoing business operations and may subject us to additional regulatory scrutiny and potential
liability. If we do not successfully execute a strategic undertaking, it could adversely affect our business, financial condition, results of
operations, reputation and growth prospects. In addition, if we were to conclude that the value of an acquired business had decreased and that the
related goodwill had been impaired, that conclusion would result in an impairment of goodwill charge to us, which would adversely affect our
results of operations.

In addition, in order to finance future strategic undertakings, we might require additional financing, which might not be available on terms
favorable to us, or at all. If obtained, equity financing could be dilutive and the incurrence of debt and contingent liabilities could have a material
adverse effect on our business, results of operations and financial condition.

We face certain risks associated with the pending sale of SVB India Finance Private Limited.

On January 16, 2015, we announced that the Bank and certain of its subsidiaries had entered into a share purchase agreement to sell all of the
outstanding capital stock of the Bank s subsidiary, SVB India Finance Private Limited, a non-banking financial company in India ( SVBIF ), for a
total sale price equal to the sum of SVBIF s share capital and reserves and surplus accounts (its net asset value) as of a date shortly prior to the
closing. Based on SVBIF s balance sheet as of September 30, 2014, we estimate the total sale price will be approximately INR 2.8 billion
(approximately $46.4 million, calculated based on the currency exchange rate as of December 31, 2014). The transaction value will be

determined in Indian Rupees, and the U.S. dollar value that we receive will be dependent on the currency exchange rate at the time of the actual
close of the transaction. Accordingly, volatility in the currency exchange rate between Indian Rupees and U.S. dollars could cause unexpected
changes in the U.S. dollar value that we expect to receive from the sale of SVBIF. In addition, we may incur additional loan charge-offs related

to SVBIF, which could impact the final closing sales price. Moreover, the closing of the transaction is subject to certain customary closing
conditions, including regulatory approval by the Reserve Bank of India. There can be no assurance that the Reserve Bank of India will approve

the sale or that we will otherwise be able to complete the sale based on the expected terms of the transaction, or within our expected time frame

or at all.

Our business reputation is important and any damage to it could have a material adverse effect on our business.

Our reputation is very important to sustain our business, as we rely on our relationships with our current, former and potential clients and
stockholders, the venture capital and private equity communities, and the
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industries that we serve. Any damage to our reputation, whether arising from regulatory, supervisory or enforcement actions, matters affecting
our financial reporting or compliance with SEC and exchange listing requirements, negative publicity, our conduct of our business or otherwise
could have a material adverse effect on our business.

Our risk management framework may not be effective, which could have a material adverse effect on our strategic planning and our
mitigation of risks and/or losses, as well as have adverse regulatory consequences.

We have implemented a risk management framework to identify and manage our risk exposure. This framework is comprised of various
processes, systems and strategies, and is designed to manage the types of risk to which we are subject, including, among others, credit, market,
liquidity, operational, financial, interest rate, legal and regulatory, compliance, strategic, reputational, fiduciary, global, sovereign, and general
economic risks. Our framework also includes financial, analytical, forecasting, or other modeling methodologies, which involves management
assumptions and judgment. There is no assurance that our risk management framework will be effective under all circumstances or that it will
adequately identify, manage or mitigate any risk or loss to us.

If our risk management framework is not effective, we could suffer unexpected losses and our business, financial condition, results of operations
or prospects could be materially adversely affected. We may also be subject to potentially adverse regulatory consequences.

Our stress testing processes rely on analytical and forecasting models that may prove to be inadequate or inaccurate, which could adversely
affect the effectiveness of our strategic planning and our ability to pursue certain corporate goals.

In accordance with the Dodd-Frank Act and the Federal Reserve Board s regulations thereunder, banking organizations with $10 billion to $50
billion in assets are required to perform annual capital stress tests. The results of our capital stress tests may require us to increase our regulatory
capital, raise additional capital or take or decline to take certain other capital-related actions under certain circumstances. Our stress testing
processes also rely on our use of analytical and forecasting models. These models reflect assumptions that may not be accurate, particularly in
times of market stress or other unforeseen circumstances. Furthermore, even if our assumptions are accurate predictors of future performance,
the models they are based on may prove to be inadequate or inaccurate because of other flaws in their design or implementation. Also, the
assumptions we utilize for our stress tests may not meet with regulatory approval, which could result in our stress tests receiving a failing grade.
In addition to adversely affecting our reputation, failing our stress tests would likely preclude or delay our growth through acquisition, and
would likely lead to a reduction in our quarterly cash dividends.
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USE OF PROCEEDS

We expect to receive net proceeds from this offering of approximately $ million after deducting underwriting discounts and commissions
and estimated expenses payable by us. We intend to use the net proceeds from this offering for general corporate purposes. General corporate
purposes may include working capital, capital expenditures, capitalizing the Bank and continued lending to clients through the Bank. The timing
and amount of our actual expenditures will be based on many factors, including cash flows from operations and the anticipated growth of our
business. As a result, our management will have broad discretion to allocate the net proceeds of this offering.
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CAPITALIZATION

The following table sets forth our unaudited consolidated cash and due from banks and short-term borrowings and capitalization as of
September 30, 2014, on an actual basis, and as adjusted to give effect to the issuance of the notes offered hereby and the anticipated use of

proceeds thereof.

Cash and due from banks

Short-term borrowings

Long-term debt:

6.050% Subordinated Notes due June 2017(1)

7.000% Junior Subordinated Debentures due October 2033

5.375% Senior Notes due September 2020

% Senior Notes due offered hereby

Total long-term debt

Stockholders equity:

Preferred stock, $0.001 par value, 20,000,000 shares authorized; no shares issued and outstanding
Common stock, $0.001 par value, 150,000,000 shares authorized; 50,820,946 shares outstanding
Additional paid-in capital

Retained earnings

Accumulated other comprehensive income

Total SVBFG stockholders equity

Total capitalization

(1) Issued by Silicon Valley Bank.
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As of September 30, 2014
(unaudited)
Actual As Adjusted
(Dollars in thousands, except
par value and share data)

$ 1,815,581 $

$ 6,630 $

$ 50,497 $
54,889
348,378

453,764

51
1,107,337
1,595,825

18,744

2,721,957

$3,175,721 $
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Our bank and bank holding company operations are subject to extensive regulation by federal and state regulatory agencies. This regulation is
intended primarily for the stability of the U.S. banking system as well as the protection of depositors and the Deposit Insurance Fund ( DIF ). This
regulation is not intended for the benefit of our security holders. As a bank holding company that has elected financial holding company status,
SVB Financial Group is subject to primary inspection, supervision, regulation, and examination by the Board of Governors of the Federal

Reserve System under the Bank Holding Company Act of 1956, as amended ( BHC Act ). The Bank, as a California state-chartered bank and a
member of the Federal Reserve System, is subject to primary supervision and examination by the Federal Reserve Board, as well as the

California Department of Business Oversight Division of Financial Institutions. In addition, and to the extent provided by law, the Bank s deposits
are insured by the FDIC and the DIF. Our consumer banking activities are also subject to regulation by the Consumer Financial Protection

Bureau (the CFPB ). SVB Financial Group s other nonbank subsidiaries are subject to regulation by the Federal Reserve Board and other
applicable federal and state regulatory agencies and self-regulatory organizations, including the SEC and the Financial Industry Regulatory
Authority ( FINRA ). In addition, we are subject to regulation by certain foreign regulatory agencies in international jurisdictions where we may
conduct business, including the United Kingdom, Israel, India, Hong Kong and China. (See  International Regulation below.)

The following discussion of statutes and regulations is a summary and does not purport to be complete. This discussion is qualified in its entirety
by reference to the statutes and regulations referred to in this discussion. Regulators, Congress, state legislatures and international consultative
bodies continue to enact rules, laws and policies to regulate the financial services industry and public companies and to protect consumers and
investors, and regulators also have substantial discretion in the interpretation of their authority. The nature of these laws and regulations and the
effect of such policies on the Company s business cannot be predicted and in some cases, may have a material and adverse effect on our business,
financial condition, and/or results of operations.

Regulation of Parent: SVB Financial Group

Under the BHC Act, SVB Financial Group, as a bank holding company, is subject to the Federal Reserve s regulation and its authority to, among
other things:

Require periodic reports and such additional information as the Federal Reserve may require in its discretion;

Require the maintenance of certain levels of capital and, under the Dodd-Frank Act, limit the ability of bank holding companies to
pay dividends or bonuses unless their capital levels exceed the capital conservation buffer;

Restrict the ability of bank holding companies to service debt or to receive dividends or other distributions from their subsidiary
banks;

Require prior approval for senior executive officer and director changes under certain circumstances;

Require that bank holding companies serve as a source of financial and managerial strength to their banks and commit resources as
necessary to support their banks. A bank holding company s failure to meet its obligations to serve as a source of strength to its
subsidiary banks will generally be considered by the Federal Reserve to be an unsafe and unsound banking practice or a violation of
Federal Reserve regulations or inconsistent with applicable statutory standards, or all of the foregoing;

Terminate an activity or terminate control of or liquidate or divest certain subsidiaries, affiliates or investments if the Federal
Reserve believes the activity or the control of the subsidiary or affiliate constitutes a serious risk to the financial safety, soundness or
stability of any bank subsidiary;
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requirements on such debt and require prior approval to purchase or redeem our securities in certain situations; and
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Approve acquisitions and mergers with banks and consider certain competitive, management, financial, financial stability and other

factors in granting these approvals. Similar California and other state banking agency approvals may also be required.
Bank holding companies are generally prohibited, except in certain statutorily prescribed instances including exceptions for financial holding
companies, from acquiring direct or indirect ownership or control of more than 5% of the outstanding voting shares of any company that is not a
bank or bank holding company and from engaging directly or indirectly in activities other than those of banking, managing or controlling banks,
or furnishing services to its subsidiaries. However, subject to prior notice or Federal Reserve Board approval, bank holding companies may
engage in, or acquire shares of companies engaged in, activities determined by the Federal Reserve Board to be so closely related to banking or
managing or controlling banks as to be a proper incident thereto. As a financial holding company, SVB Financial Group generally may engage
in these nonbanking activities and certain other broader securities, insurance, merchant banking and other activities that the Federal Reserve has
determined to be financial in nature or are incidental or complementary to activities that are financial in nature without prior Federal Reserve
approval, subject to the requirement imposed by the Dodd-Frank Act that SVB Financial Group must obtain prior Federal Reserve approval in
order to acquire a nonbanking company engaged in financial activities with more than $10 billion in consolidated assets.

Pursuant to the Gramm-Leach-Bliley Act of 1999 ( GLBA ), in order to elect and retain financial holding company status, all depository
institution subsidiaries of a bank holding company must be well-capitalized, well-managed, and, except in limited circumstances, in satisfactory
compliance with the Community Reinvestment Act ( CRA ). In addition, pursuant to the Dodd-Frank Act, a financial holding company, and no
longer just its bank, is required to be well-capitalized and well-managed. Failure to sustain compliance with these requirements or correct any
non-compliance within a fixed time could lead to divestiture of subsidiary banks, require all activities to conform to those permissible for a bank
holding company, or subject the financial holding company to other regulatory restrictions.

Because we are a holding company, our rights and the rights of our creditors and security holders to participate in the assets of any of our
subsidiaries upon the subsidiary s liquidation or reorganization will be subject to the prior claims of the subsidiary s creditors, except to the extent
we may ourselves be a creditor with recognized claims against the subsidiary. In addition, there are various statutory and regulatory limitations

on the extent to which the Bank can finance or otherwise transfer funds to us or to our non-bank subsidiaries, including certain investment funds

to which the Bank serves as an investment adviser, whether in the form of loans or other extensions of credit, including a purchase of assets

subject to an agreement to repurchase, securities investments, the borrowing or lending of securities to the extent that the transaction causes the
Bank or a subsidiary to have credit exposure to the affiliate, or certain other specified types of transactions, as discussed in further detail below.
Furthermore, loans and other extensions of credit by the Bank to us or any of our non-bank subsidiaries are required to be secured by specified
amounts of collateral and are required to be on terms and conditions consistent with safe and sound banking practices.

SVB Financial Group is also treated as a bank holding company under the California Financial Code. As such, SVB Financial Group and its
subsidiaries are subject to periodic examination by and may be required to file reports with the DBO.

Securities Registration and Listing

SVB Financial Group s securities are registered under the Securities Exchange Act of 1934, as amended (the Exchange Act ), and listed on the
NASDAAQ Global Select Market. As such, SVB Financial Group is subject to the information, proxy solicitation, insider trading, corporate
governance, and other requirements and restrictions of the Exchange Act, as well as the Marketplace Rules and other requirements promulgated
by the Nasdaq Stock Market, Inc.
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As a public company, SVB Financial Group is also subject to the accounting oversight and corporate governance requirements of the
Sarbanes-Oxley Act of 2002, including, among other things, required executive certification of financial presentations, increased requirements
for board audit committees and their members, and enhanced requirements relating to disclosure controls and procedures and internal control
over financial reporting.

The Dodd-Frank Wall Street Reform and Consumer Protection Act

On July 21, 2010, the Dodd-Frank Act was signed into law. The Dodd-Frank Act was intended to make significant structural reforms to the
financial services industry. The Dodd-Frank Act broadly affects the financial services industry by creating new resolution authorities, requiring
ongoing stress testing of capital, mandating higher capital and liquidity requirements, increasing regulation of executive and incentive-based
compensation and requiring numerous other provisions aimed at strengthening the sound operation of the financial services sector depending, in
part, on the asset size of the financial institution. Among other things, the Dodd-Frank Act provides for:

Capital standards applicable to bank holding companies may be no less stringent than those generally applied to insured depository
institutions;

Restrictions on dividends and other discretionary payments if capital levels do not exceed the capital conservation buffer;

Annual stress tests for financial entities, including the Bank;

Additional risk management and other prudential requirements for larger bank holding companies with $50 billion or greater in total
consolidated assets (such requirements may have the effect of establishing new best practices standards for bank holding companies
below $50 billion in total consolidated assets, such as SVB Financial Group);

Restrictions on a banking institution s ability to sponsor, invest in or lend to certain funds, including venture capital, hedge and
private equity funds;

Repeal of the federal prohibition (Regulation Q) on the payment of interest on demand deposits, including business checking
accounts, and made permanent the $250,000 limit for federal deposit insurance;

The establishment of the CFPB with responsibility for promulgating and enforcing regulations designed to protect consumers
financial interests and prohibit unfair, deceptive and abusive acts and practices by financial institutions;

The CFPB to directly examine those financial institutions with $10 billion or more in assets, such as SVB Financial Group, for
compliance with the regulations promulgated by the CFPB;

Limits, or imposes significant burdens and compliance and other costs on, certain activities traditionally conducted by banking
organizations, such as originating and securitizing mortgage loans and other financial assets, arranging and participating in swap and
derivative transactions, proprietary trading and investing in private equity and other funds and restrictions on debit charge
interchange fees; and
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The establishment of new compensation restrictions and standards regarding the time, manner and form of compensation given to
key executives and other personnel receiving incentive compensation, including documentation and governance, proxy access by

stockholders, deferral and claw-back requirements.
The Dodd-Frank Act also requires the issuance of numerous implementing regulations, some of which have not yet been issued. Some of the

final regulations will continue to take effect over several more years, continuing to make it difficult to anticipate the overall impact to us, our

customers, or the financial industry in
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general. Individually and collectively, both proposed and final regulations resulting from the Dodd-Frank Act may materially and adversely
affect our businesses, financial conditions and results of operations. Moreover, as we expand globally, global regulation which also is becoming
more stringent, may have a greater impact on our business.

Regulation of Silicon Valley Bank

The Bank is a California state-chartered bank, a member and stockholder of the Federal Reserve and a member of the FDIC. The Bank is subject
to primary supervision, periodic examination and regulation by the DBO and the Federal Reserve, as the Bank s primary federal regulator. In
general, under the California Financial Code, California banks have all the powers of a California corporation, subject to the general limitation
of state bank activities and investments under the Federal Deposit Insurance Act, as amended ( FDIA ), to those permissible for national banks.
Specific federal and state laws and regulations which are applicable to banks regulate, among other things, the scope of their business, their
investments, their transactions with affiliates, their foreign operations, their reserves against deposits, the timing of the availability of deposited
funds and the nature and amount of and collateral for certain loans. The regulatory structure also gives the bank regulatory agencies extensive
discretion in connection with their supervisory and enforcement activities and examination policies, including policies with respect to the
classification of assets and the establishment of adequate loan loss reserves for regulatory purposes. If, as a result of an examination, the DBO or
the Federal Reserve should determine that the financial condition, capital resources, asset quality, earnings prospects, management, liquidity, or
other aspects of the Bank s operations are unsatisfactory or that the Bank or its management is violating or has violated any law or regulation, the
DBO and the Federal Reserve, and separately FDIC as insurer of the Bank s deposits, have prudential authority to:

Require affirmative action to correct any conditions resulting from any violation or practice;

Require prior approval for senior executive officer and director changes;

Direct an increase in capital and the maintenance of specific minimum capital ratios which may preclude the Bank from being
deemed well capitalized for regulatory purposes;

Restrict the Bank s growth geographically, by products and services, or by mergers and acquisitions;

Enter into informal or formal enforcement orders, including memoranda of understanding, written agreements and consent or cease
and desist orders to take corrective action and enjoin unsafe and unsound practices;

Restrict or prohibit the Bank from paying dividends or making other distributions to SVB Financial Group;

Remove officers and directors and assess civil monetary penalties; and

Take possession of and close and liquidate the Bank.
Pursuant to applicable California and federal law, state chartered commercial banks are permitted to engage in any activity permissible for
national banks. Therefore, the Bank may form subsidiaries to engage in the many so-called closely related to banking or nonbanking activities
commonly conducted by national banks in operating subsidiaries, and further, the Bank may conduct certain financial activities in a subsidiary
that would be impermissible for the Bank itself to the same extent as may a national bank, provided the Bank remains well-capitalized,
well-managed and in satisfactory compliance with the CRA. The Bank continues to be in satisfactory compliance with the CRA.

Regulatory Capital
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banking organizations. The agencies said that they believe that the new rules will result in capital requirements that better reflect banking
organizations risk profiles. The rules
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implement the Basel IIl regulatory capital reforms and changes required by the Dodd-Frank Act. Basel III refers to the internationally agreed
regulatory capital framework released by the Basel Committee on Banking Supervision. The new rules became effective for SVB Financial

Group and the Bank in January 2015, with some rules being transitioned into full effectiveness over two to four years. The new capital rules,
among other things, (i) require elevated capital levels for the Bank and SVB Financial Group; (ii) introduce a new capital measure limited to
common equity called Common Equity Tier 1 ( CET1 ) and a related regulatory capital ratio of CET 1 to risk-weighted assets; (iii) specify that
Tier 1 capital consists of CET1 and Additional Tier 1 capital instruments meeting specified requirements; (iv) increase minimum capital
adequacy standards as measured by leverage and Tier 1 capital ratios; (v) change the risk-weightings of certain on- and off-balance sheet assets
for purposes of risk-based capital ratios; (vi) create an additional capital conservation buffer (which will limit dividends and other discretionary
payments if not satisfied) above the required capital ratios; (vii) limit what qualifies as capital for purposes of meeting the various capital
requirements; (viii) apply most deductions/adjustments to regulatory capital measures to CET1 and not to the other components of capital, thus
potentially requiring higher levels of CET1 in order to meet minimum ratios; and (ix) expand the scope of the deductions from and adjustments

to capital as compared to prior regulations.

In addition, the Bank is required to demonstrate its ability to maintain sufficient capital ratios under the scenarios of adverse and severely
adverse financial conditions that are part of Federal Reserve Board stress testing requirements. Bank holding companies with total consolidated
assets between $10 billion and $50 billion and state member banks with total consolidated assets of more than $10 billion, such as SVB
Financial Group and the Bank, are now generally required to conduct annual company-run stress tests, the results of which could require us to
take certain actions, including raising additional capital. We are required to submit to the Federal Reserve Board the results of the annual
company-run stress tests and to make summaries of the results of the company-run stress tests available to the public.

Under the new capital rules, CET1 is defined as common stock, plus related surplus, and retained earnings plus limited amounts of minority

interest in the form of common stock, less the majority of the regulatory deductions. The new capital rules, like the prior capital rules, specify

that total capital consists of Tier 1 capital and Tier 2 capital. Tier 1 capital for SVB Financial Group and the Bank consists of common stock,

plus related surplus and retained earnings. Under the new capital rules, for most banking organizations, the most common form of Additional

Tier 1 capital is noncumulative perpetual preferred stock and the most common form of Tier 2 capital is subordinated notes and a portion of the
allowance for loan and lease losses (  ALLL ), in each case, subject to the new capital rules specific requirements. Under the previous capital rules,
SVB Financial Group and the Bank included in Tier 2 capital the entire amount of our ALLL. However, under the new capital rules, the

includable amount of ALLL is limited to an amount that does not exceed 1.25% of SVB Financial Group s or the Bank s risk-weighted assets
which would not include any amount of the ALLL.

The new capital rules require a number of changes to regulatory capital deductions and adjustments, subject to a transition period. These changes
include, for example, the requirement that deferred tax assets ( DTAs ) arising from temporary differences that could not be realized through net
operating loss carrybacks and significant investments in non-consolidated financial entities be deducted from CET]1 to the extent that any one
such category exceeds 10% of CET1 or all such items, in the aggregate, exceed 15% of CET1. In addition, under the previous capital rules,
certain effects of accumulated other comprehensive income or loss items included in shareholders equity were reversed for the purposes of
determining regulatory capital ratios. Under the new capital rules, the effects of certain accumulated other comprehensive items are not

excluded; however, non-advanced approaches banking organizations, including SVB Financial Group and the Bank, may make a one-time
permanent election to continue to exclude these items. This election must be made in the first of certain of SVB Financial Group s and the Bank s
periodic regulatory reports filed after January 1, 2015. At this time, we expect to make this election to reduce the impact of market volatility on
SVB Financial Group s and the Bank s regulatory capital levels. Implementation of the deductions and other adjustments to CET1 began on
January 1, 2015 and will be phased-in over a four-year period (beginning at 40% on January 1, 2015, with a 20 percentage-point increase per
year until reaching 100%).
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The newly effective capital rules also include changes in the risk-weighting of assets to better reflect perceived credit risk and other risk
exposure and requires higher tangible common equity components of capital. These include a 150% risk weight (up from 100%) for certain high
volatility commercial real estate acquisition, development and construction loans and for non-residential mortgage loans that are 90 days past
due or otherwise in nonaccrual status and a 20% (up from 0%) credit conversion factor for the unused portion of a commitment with an original
maturity of one year or less that is not unconditionally cancellable (currently set at 0%). Under the new capital rules, the minimum capital ratios
beginning January 1, 2015 are as follows:

4.5% CET]1 to risk-weighted assets

6.0% Tier 1 capital to risk-weighted assets

8.0% Total capital to risk-weighted assets

4% Tier 1 capital to average consolidated assets as reported on consolidated financial statements (known as the leverage ratio )
The new capital rules will require SVB Financial Group and the Bank to meet a capital conservation buffer requirement in order to avoid
constraints on capital distributions, such as dividends and equity repurchases, and certain bonus compensation for executive officers. To meet
the requirement when it is fully phased in, the organization must maintain an amount of CET1 capital that exceeds the buffer level of 2.5%
above each of the minimum risk-weighted capital ratios. The requirement will be phased in over a four year period, starting January 1, 2016,
when the amount of such capital must exceed the buffer level of 0.625%. The buffer level will increase by 0.625 percentage point each year until
it reaches 2.5% on January 1, 2019. When the capital conservation buffer requirement is fully phased in, to avoid constraints, a banking
organization must maintain the following capital ratios (after any distribution): (i) CET1 to risk-weighted assets more than 7.0%, (ii) Tier 1
capital to risk-weighted assets more than 8.5%, and (iii) total capital (Tier 1 plus Tier 2) to risk-weighted assets more than 10.5%.

With respect to the Bank, the new capital rules also revise the prompt corrective action regulations effective January 1, 2015, by (i) introducing a
CET]1 ratio requirement at each level (other than critically undercapitalized), with the required CET1 ratio being 6.5% for well-capitalized

status; (ii) increasing the minimum Tier 1 capital ratio requirement for each category, with the minimum Tier 1 capital ratio for well-capitalized

status being 8% (as compared to the current 6%); and (iii) eliminating the current provision that provides that a bank with a composite

supervisory rating of 1 may have a 3% leverage ratio and still be adequately capitalized. The new capital rules do not change the total risk-based
capital requirement for any prompt corrective action category. See  Prompt Corrective Action and Other General Enforcement Authority below.

Although we continue to evaluate the impact that the new capital rules have on SVB Financial Group and the Bank, we believe that SVB
Financial Group and the Bank meet all capital requirements under the new capital rules on a fully phased-in basis as if such requirements were
effective as of December 31, 2014. The estimate is based on management s current interpretation, expectations, and understanding of the new
capital rules. We anticipate that the Bank will continue to exceed the well-capitalized minimum capital requirements, and that SVB Financial
Group will continue to qualify as a financial holding company.

Capital Planning

Banking organizations must have appropriate capital planning processes, with proper oversight from the Board of Directors. Accordingly,
pursuant to a separate, general supervisory letter from the Federal Reserve, bank holding companies are expected to conduct and document
comprehensive capital adequacy analyses prior to the declaration of any dividends (on common stock, preferred stock, trust preferred securities
or other Tier 1 capital instruments), capital redemptions or capital repurchases. Moreover, the federal banking agencies have adopted a joint
agency policy statement, stating that the adequacy and effectiveness of a bank s interest rate
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risk management process and the level of its interest rate exposures are critical factors in the evaluation of the bank s capital adequacy. A bank
with material weaknesses in its interest rate risk management process or high levels of interest rate exposure relative to its capital will be
directed by the relevant federal banking agencies to take corrective actions. Banks with $50 billion or more in total consolidated assets are
required to submit capital plans to the Federal Reserve Board, and failure to submit a satisfactory plan can result in dividend and other
restrictions.

Proprietary Trading and Certain Relationships with Hedge Funds and Private Equity Funds

The Volcker Rule under the Dodd-Frank Act restricts, among other things, a bank s proprietary trading activities and a bank s ability to sponsor or
invest in certain privately offered funds, including certain venture capital, hedge and private equity funds. On December 10, 2013, the federal

bank regulatory agencies, the SEC and the CFTC adopted final regulations implementing the Volcker Rule. The final regulations became

effective on April 1, 2014, subject to a conformance timeline pursuant to which affected entities (referred to as banking entities ) are required to
bring their activities and investments into conformance with the prohibitions and restrictions of the Volcker Rule and the final regulations

thereunder.

Subject to certain exceptions, the Volcker Rule prohibits a banking entity from engaging in proprietary trading, which is defined as engaging as
principal for the trading account of the banking entity in securities or certain other financial instruments. Certain forms of proprietary trading
may qualify as permitted activities, and thus not be subject to the ban on proprietary trading, such as market-making related activities,
risk-mitigating hedging activities, trading in U.S. government or agency obligations, or certain other U.S. state or municipal obligations, and the
obligations of Fannie Mae, Freddie Mac or Ginnie Mae. Based on this definition and the exceptions provided under the recently-issued
regulations, we do not believe that we engage in any proprietary trading that is prohibited under the Volcker Rule.

Additionally, subject to certain exceptions, the rule prohibits a banking entity from sponsoring or investing in covered funds, which includes
many venture capital, private equity and hedge funds. One such exception permits a banking entity to sponsor and invest in a covered fund that it
organizes and offers to customers, provided that additional requirements are met. These permitted investments generally are limited to three
percent of the total ownership interests in each covered fund. In addition, the aggregate investments a banking entity makes in all covered funds
generally are limited to three percent of the institution s Tier 1 capital.

Under the final regulations, the Volcker Rule s prohibitions and restrictions will apply to SVB Financial Group, the Bank and any affiliate of
SVB Financial Group or the Bank. SVB Financial Group maintains investments in certain venture capital and private equity funds that it did not
sponsor; maintains investments in sponsored-funds that exceed three percent of each such fund s total ownership interests; and its aggregate
investments in all covered funds may exceed three percent of its Tier 1 capital. SVB Financial Group (including its affiliates) expects, therefore,
that it will be required to reduce the level of its investments in covered funds and to forego investment opportunities in certain funds in the
future. SVB Financial Group is generally required by the final rules to come into conformance with the Volcker Rule s requirements regarding
covered funds by July 2016 with respect to covered funds in which SVB Financial Group invested or SVB Financial Group sponsored as of
December 31, 2013. The Federal Reserve Board has indicated that it intends to extend this conformance deadline to July 2017. In addition, the
Federal Reserve Board may extend the conformance deadline for up to an additional five years (until July 2022) for investments that are
considered illiquid. We intend to seek the maximum extensions (up to July 2022) available to us. However, there is no guarantee that the Federal
Reserve Board will grant any of these extensions.

We estimate that our total venture capital and private equity fund investments deemed to be prohibited covered fund interests and therefore
subject to the Volcker Rule s restrictions, had, as of December 31, 2014, an aggregate carrying value of approximately $246 million (and an
aggregate fair value of $338 million). These covered fund interests are comprised of interests attributable, solely, to the Company in our
consolidated managed funds and certain of our non-marketable securities.
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We continue to assess the financial impact of these rules on our fund investments, as well as the impact of other Volcker Rule restrictions on
other areas of our business. See the section entitled Risk Factors.

Prompt Corrective Action and Other General Enforcement Authority

State and federal banking agencies possess broad powers to take corrective and other supervisory action against an insured bank and its holding
company. The FDIA requires each federal banking agency to take prompt corrective action to resolve the problems of insured depository
institutions, including those that fall below one or more prescribed minimum capital ratios. The law requires each federal banking agency to
promulgate regulations defining five categories in which an insured depository institution will be placed, based on the level of its capital ratios:
well-capitalized, adequately capitalized, undercapitalized, significantly undercapitalized, and critically undercapitalized. At each successive
lower capital category, an insured depository institution is subject to more restrictions and prohibitions, including restrictions on growth,
restrictions on interest rates paid on deposits, restrictions or prohibitions on payment of dividends and restrictions on the acceptance of brokered
deposits. Furthermore, if an insured depository institution is classified in one of the undercapitalized categories, it is required to submit a capital
restoration plan to the appropriate federal banking agency, and the holding company must guarantee the performance of that plan. Based upon its
capital levels, a bank that is classified as well-capitalized, adequately capitalized, or undercapitalized may be treated as though it were in the
next lower capital category if the appropriate federal banking agency, after notice and opportunity for hearing, determines that an unsafe or
unsound condition, or an unsafe or unsound practice, warrants such treatment.

Bank holding companies and insured banks also may be subject to potential enforcement actions of varying levels of severity by the federal
regulators for unsafe or unsound practices in conducting their business, or for violation of any law, rule, regulation, condition imposed in writing
by the agency or term of a written agreement with the agency. In more serious cases, enforcement actions may include the issuance of directives
to increase capital; the issuance of formal and informal agreements; the imposition of civil monetary penalties; the issuance of a cease and desist
order that can be judicially enforced; the issuance of removal and prohibition orders against officers, directors, and other institution-affiliated
parties; the termination of the bank s deposit insurance; the appointment of a conservator or receiver for the bank; and the enforcement of such
actions through injunctions or restraining orders based upon a judicial determination that the agency would be harmed if such equitable relief
wa