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CALCULATION OF REGISTRATION FEE

Filed Pursuant to Rule 424(b)(2)
Registration No. 333-234713

Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of
Securities to be Registered Registered Per Unit Offering Price Registration Fee (1)
1.800% Senior Notes due 2026 $650,000,000 99.876% $649,194,000 $60,180.28

M

Calculated in accordance with Rule 457(r) under the Securities Act of 1933.
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Registration No. 333-234713

PROSPECTUS SUPPLEMENT
(To Prospectus Dated November 15, 2019)

$650,000,000

EDR

SVB Financial Group

1.800% Senior Notes due 2026

We are offering by this prospectus supplement $650,000,000 principal amount of our 1.800% Senior Notes due 2026 (the “Notes”). We will pay interest on
the Notes at an annual rate equal to 1.800% and will pay interest on and of each year beginning on April 28, 2022. The Notes will mature on October 28, 2026.

We may redeem the Notes, in whole or in part, at any time and from time to time at the applicable redemption prices set forth herein under “Description of
Notes— Redemption.” The Notes will not be subject to repayment at the option of the holder at any time prior to maturity and will not be entitled to any sinking fund.

The Notes will be senior unsecured obligations of SVB Financial Group and will rank equally with all of our other unsecured and unsubordinated
indebtedness. The Notes will not be guaranteed by any of 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.

Concurrently with the offering of the Notes, we are offering 1,000,000 depositary shares, at $1,000 per depositary share, each representing a 1/100th
interest in a share of our Series D Non-Cumulative Perpetual Preferred Stock, liquidation amount $100,000 per share and 600,000 depositary shares, at $1,000 per
depositary share, each representing a 1/100th interest in a share of our Series E Non-Cumulative Perpetual Preferred Stock, liquidation amount $100,000 per share.
The offering of the notes is not conditioned on the offering of the depositary shares of either series or vice versa, and we may sell the notes or either series of the
depositary shares or all such securities.

Investing in the Notes involves risks. See “Risk Factors” beginning on page S-7 of this prospectus supplement to read
about factors you should consider before investing in the Notes.

Proceeds, Before

Underwriting Expenses, to SVB
Price to Public(1) Discount Financial (1)
Per Note 99.876% 0.500% 99.376%
Total Notes $ 649,194,000 $3,250,000 $ 645,944,000

(1) Plus accrued interest, if any, from October 28, 2021, if settlement occurs after that date.

Neither the Securities and Exchange Commission, any state securities commission, the Federal Deposit Insurance Corporation, the Board of Governors of
the Federal Reserve System nor any other regulatory body has approved or disapproved of these securities or determined if this prospectus supplement or the
accompanying prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

The Notes are not savings accounts, deposits or other obligations of a bank and are not insured by the Federal Deposit Insurance Corporation or any
other governmental agency or instrumentality.

The underwriters expect to deliver the Notes in book-entry form only through the facilities of The Depository Trust Company against payment in New York,
New York on October 28, 2021, which is the third business day following the date of this prospectus supplement. 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.

Our affiliates may use this prospectus supplement and the accompanying prospectus in connection with offers and sales of the Notes in the secondary
market. These affiliates may act as principal or agent in those transactions. Secondary market sales will be made at prices related to market prices at the time of sale.

Sole Book-Running Manager

BofA Securities

Co-Manager

SVB Leerink

Prospectus Supplement dated October 25, 2021
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is the prospectus supplement, which describes the specific terms of this
offering. The second part is the 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 below under
the heading “Where You Can Find More Information” in this prospectus supplement.

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus supplement to “SVB

Financial Group,” “SVB Financial,” the “Company,” “we,” “us,” “our” or similar references mean SVB Financial Group and do not include its
subsidiaries.

If the information set forth in this prospectus supplement differs in any way from the information set forth in the accompanying
prospectus, you should rely on the information set forth in this prospectus supplement. If any statement in this prospectus supplement
conflicts with any statement in a document that has been incorporated herein by reference, then the statement in the more recent document
supersedes the information in this prospectus supplement to the extent of such inconsistency.

We and the underwriters have not authorized anyone to provide you with any information other than that contained in this
prospectus supplement, the accompanying prospectus and any related free writing prospectus prepared by us or on our behalf, and the
information incorporated by reference in such documents. When you make a decision about whether to invest in the Notes, you should not
rely upon any information other than the information in this prospectus supplement, the accompanying prospectus, any related free writing
prospectus prepared by us or on our behalf and the documents incorporated by reference. We and the underwriters take no responsibility for,
and can provide no assurances as to the reliability of, any other information that others may give you. You should assume that information
contained in this prospectus supplement, the accompanying prospectus, any related free writing prospectus prepared by us or on our behalf
and the documents incorporated by reference herein and therein is accurate only as of their respective dates. Our business, financial
condition, results of operations and prospects may have changed since those dates.

This prospectus supplement and the accompanying prospectus are not an offer to sell or solicitation of an offer to buy Notes in any
circumstances or jurisdictions under which the offer or solicitation is unlawful. Persons who come into possession of this prospectus
supplement, the accompanying prospectus and any free writing prospectus relating to this offering prepared by us or on our behalf should
inform themselves about and observe any such restrictions. This prospectus supplement, the accompanying prospectus and any such free
writing prospectus do not constitute, and may not be used in connection with, an offer or solicitation by anyone in any jurisdiction in which
such offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to any person to
whom it is unlawful to make such offer or solicitation.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange
Commission (the “SEC”).

The SEC allows us to “incorporate by reference” into this prospectus supplement the information we file with it, which means that
we can disclose important information to you by referring you to those documents. The information incorporated by reference is an important
part of this prospectus supplement and information that we subsequently file with the SEC will automatically update and supersede the
information in this prospectus supplement and in our other filings with the SEC. We incorporate by reference the documents listed below,
which we have already filed with the SEC, and any future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), until we sell all the Notes offered by this prospectus supplement (in each
case, other than information that is deemed, under SEC rules, not to have been filed):

* Annual Report on Form 10-K for the year ended December 31, 2020, filed March 1, 2021;

» Information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 31,
2020 from our Definitive Proxy Statement on Schedule 14A filed March 4, 2021, as amended, for our Annual Meeting of
Stockholders held April 22, 2021;

*  Quarterly Reports on Form 10-Q for the quarter ended March 31, 2021, filed May 10, 2021, and the quarter ended June 30,
2021, filed August 6, 2021; and

*  Current Reports on Form 8-K filed January 4, 2021, January 8, 2021, January 21, 2021 (solely with respect to ltem 8.01),
February 2, 2021, March 22, 2021 (solely with respect to Item 8.01), March 25, 2021, April 14, 2021, April 22, 2021 (solely
with respect to Item 8.01), April 26, 2021, May 13, 2021, July 1, 2021, July 22, 2021 (solely with respect to Item 8.01),
August 12, 2021 and October 21, 2021 (solely with respect to ltem 8.01).

You may obtain copies of our SEC filings, including these documents, at no cost, from the SEC’s web site at www.sec.gov and on
the investor relations page of our website at www.svb.com. Except for SEC filings incorporated by reference in this prospectus supplement
and the accompanying prospectus, none of the information on or that can be accessed through our website is part of this prospectus
supplement or the accompanying prospectus. You may also request copies of these documents (other than an exhibit to a filing unless that
exhibit is specifically incorporated by reference into that filing) at no cost, by emailing, writing or calling us at the following address:

SVB Financial Group
Investor Relations
IR@svb.com
3003 Tasman Drive
Santa Clara, California 95054
Telephone: (408) 654-7400
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement contains forward-looking statements within the meaning of the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995. Forward-looking statements are statements that are not historical facts. Broadly speaking, forward-
looking statements include, but are not limited to, the following:

« Financial projections, including with respect to our net interest income, net interest margin, noninterest income, earnings per
share, noninterest expenses (including professional services, compliance, compensation and other costs), cash flows,
balance sheet positions, capital expenditures, deposit growth, liquidity and capitalization, effective tax rate or other financial
items;

»  Descriptions of our strategic initiatives, plans or objectives for future operations, including sales or acquisitions, such as the
integration of Boston Private Financial Holdings, Inc. (“Boston Private”) and the expansion of SVB Leerink LLC (“SVB
Leerink”) into the technology investment banking sector;

*  Forecasts of private equity and venture capital funding, investment level and exit activity;
» Forecasts of future interest rates, economic performance, and income from investments;

» Forecasts of expected levels of provisions for credit losses, net loan charge-offs, nonperforming loans, loan growth, loan mix,
loan yields and client funds;

*  The outlook on our clients’ performance;
* The potential effects of the COVID-19 pandemic; and

+ Descriptions of assumptions underlying or relating to any of the foregoing.

You can identify these and other forward-looking statements by the use of words such as “becoming,” “may,” “will,” “should,”
“could,” “would,” “predict,” “potential,” “continue,” “anticipate,” “believe,” “estimate,” “assume,” “seek,” “expect,” “plan,” “intend,” and the
negative of such words, or comparable terminology. Forward-looking statements are neither historical facts nor assurances of future
performance. Although we believe that the expectations reflected in our forward-looking statements are reasonable, we have based these
expectations on our current beliefs as well as our assumptions, and such expectations may not prove to be correct. Because forward-looking
statements relate to the future, they are subject to inherent uncertainties, risks and changes in circumstances that are difficult to predict and
many of which are outside of our control. Our actual results of operations and financial performance could differ significantly from those
expressed in or implied by our management’s forward-looking statements. Important factors that could cause our actual results and financial
condition to differ from the expectations stated in the forward-looking statements include, among others:

» o« » o«

» Market and economic conditions (including the general condition of the capital and equity markets, and IPO, secondary
offering, special purpose acquisition companies fundraising, M&A and financing activity levels) and the associated impact on
us (including effects on client demand for our commercial and investment banking and other financial services, as well as on
the valuations of our investments);

+ The COVID-19 pandemic and its effects on the economic and business environments in which we operate, and its effects on
our operations, including as a result of prolonged work-from-home arrangements;
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The impact of changes from the U.S. Biden-Harris administration and the new U.S. Congress on the economic environment,
capital markets and regulatory landscape, including monetary, tax and other trade policies;

Changes in the volume and credit quality of our loans as well as volatility of our levels of nonperforming assets and charge-
offs;

The impact of changes in interest rates or market levels or factors affecting or affected by them, especially on our loan and
investment portfolios;

The adequacy of our allowance for credit losses and the need to make provisions for credit losses for any period;
The sufficiency of our capital and liquidity provisions;
Changes in the levels of our loans, deposits and client investment fund balances;

Changes in the performance or equity valuations of funds or companies in which we have invested or hold derivative
instruments or equity warrant assets;

Variations from our expectations as to factors impacting our cost structure;

Changes in our assessment of the creditworthiness or liquidity of our clients or unanticipated effects of credit concentration
risks which create or exacerbate deterioration of such creditworthiness or liquidity;

Variations from our expectations as to factors impacting the timing and level of employee share-based transactions;
The occurrence of fraudulent activity, including breaches of our information security or cyber security-related incidents;
Business disruptions and interruptions due to natural disasters and other external events;

The impact on our reputation and business from our interactions with business partners, counterparties, service providers
and other third parties;

The expansion of our business internationally, and the impact of international market and economic events on us;
The effectiveness of our risk management framework and quantitative models;

The impact of governmental policy, legal requirements and regulations, including among other regulatory requirements,
regulations promulgated by the Board of Governors of the Federal Reserve System (the “Federal Reserve”), including
enhanced prudential standards for bank holding companies with between $100 billion and $250 billion in average total
consolidated assets and bank holding companies that (i) exceed $250 billion in average total consolidated assets or

(i) exceed $100 billion in average total consolidated assets and exceed $75 billion in one of three risk-based indicators;

Our ability to maintain or increase our market share, including through successfully implementing our business strategy and
undertaking new business initiatives, including through the integration of Boston Private and the expansion of SVB Leerink
into the technology investment banking sector;
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+ Greater than expected costs or other difficulties related to the integration of our business and that of Boston Private;

* Variations from our expectations as to the amount and timing of business opportunities, growth prospects and cost savings
associated with the integration of Boston Private;

* The inability to retain existing Boston Private clients and employees following the Boston Private acquisition;

» Unfavorable resolution of legal proceedings or claims, as well as legal or regulatory proceedings or governmental actions;
* Variations from our expectations as to factors impacting our estimate of our full-year effective tax rate;

+ Changes in applicable accounting standards and tax laws;

* Regulatory or legal changes and their impact on us; and

+  Other factors as discussed in “Risk Factors” under Part |, Item 1A in our Annual Report on Form 10-K for the year ended
December 31, 2020.

The operating and economic environment during the third quarter of 2021 continued to be impacted by the COVID-19 pandemic
and related government orders. Statements about the effects of the COVID-19 pandemic on our business, operations, financial performance
and prospects may constitute forward-looking statements and are subject to the risk that the actual impacts may differ, possibly materially,
from what is reflected in those forward-looking statements due to factors and future developments that are uncertain, unpredictable and in
many cases beyond our control, including the scope and duration of the pandemic, potential variations of the virus, actions taken by
governmental authorities in response to the pandemic and the impact of vaccines, and the direct and indirect impact of the pandemic on our
customers, third parties and us.

Accordingly, you are cautioned not to place undue reliance on forward-looking statements. We urge investors to consider all of
these factors, among others, carefully in evaluating the forward-looking statements contained in this prospectus supplement, as well as the
other information included or incorporated by reference in this prospectus supplement and the accompanying prospectus. All subsequent
written or oral forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by these
cautionary statements. The forward-looking statements included in this prospectus supplement or the documents incorporated by reference
are made only as of their respective dates. We assume no obligation and do not intend to revise or update any forward-looking statements
contained or incorporated by reference in this prospectus supplement, except as required by law.

S-vi



Table of Contents

SUMMARY

The following information should be read together with the information contained in or incorporated by reference in other parts
of this prospectus supplement and in the accompanying prospectus. It may not contain all the information that is important to you. 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 and therein, before making a decision to invest in the Notes. To the extent the
following information is inconsistent with the information in the accompanying prospectus, you should rely on the following information. If
any statement in this prospectus supplement conflicts with any statement in a document which we have incorporated by reference, then
you should consider the statement in the more recent document to the extent of such conflict. You should pay special attention to the
“Risk Factors” section of this prospectus supplement and of our Annual Report on Form 10-K for the year ended December 31, 2020 to
determine whether an investment in the Notes is appropriate for you.

SVB Financial Group

SVB Financial is a diversified financial services company, as well as a bank holding company and a financial holding
company. SVB Financial was incorporated in the state of Delaware in March 1999. Through our various subsidiaries and divisions, we
offer a diverse set of banking and financial products and services to clients across the United States, as well as in key international
innovation markets. For nearly 40 years, we have been dedicated to helping support entrepreneurs and clients of all sizes and stages
throughout their life cycles, primarily in the technology, life science/healthcare, private equity/venture capital and premium wine
industries.

We offer commercial 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. The Bank and its
subsidiaries also offer asset management, private wealth management and other investment services. In addition, through SVB
Financial's other subsidiaries and divisions, we offer investment banking services and non-banking products and services, such as funds
management and M&A advisory services. In addition, we focus on cultivating strong relationships with firms within the private equity and
venture capital community worldwide, many of which are also our clients and may invest in our corporate clients.

As of September 30, 2021, on a consolidated basis, we had total assets of $191 billion, total investment securities of
$107.8 billion, total loans, at amortized cost, of $61.5 billion, total deposits of $171.2 billion and total SVB Financial stockholders’ equity
of $14.7 billion.

Headquartered in Santa Clara, CA, we operate in key innovation markets in the United States and around the world. Our
corporate office is located at 3003 Tasman Drive, Santa Clara, California 95054, and our telephone number is (408) 654-7400.

Third Quarter 2021 Preliminary Unaudited Financial Results

On October 21, 2021, we reported certain preliminary unaudited financial results for the third quarter ended September 30,
2021.

Consolidated net income available to common stockholders for the third quarter of 2021 was $365 million, or $6.24 per diluted
common share, compared to $502 million, or $9.09 per diluted common share, for the second quarter of 2021 and $442 million, or $8.47
per diluted common share, for the third quarter of 2020. Consolidated net income available to common stockholders for the nine months
ended September 30, 2021 was $1.4 billion, or $25.16 per diluted common share, compared to $803 million, or $15.46 per diluted
common share, for the comparable 2020 period.
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Highlights of our third quarter 2021 results (compared to second quarter 2021, unless otherwise noted) included:

Average loans of $59.3 billion, an increase of $9.5 billion (or 19.0 percent).

Period-end loans of $61.5 billion, an increase of $10.7 billion (or 21.1 percent).

Average fixed income investment securities of $93.8 billion, an increase of $21.5 billion (or 29.8 percent).
Period-end fixed income investment securities of $105.3 billion, an increase of $21.5 billion (or 25.6 percent).

Average total client funds (on-balance sheet deposits and off-balance sheet client investment funds) increased
$46.6 billion (or 15.1 percent) to $354.7 billion, which includes an increase in average on-balance sheet deposits of
$29.6 billion (or 22.2 percent).

Period-end total client funds increased $42.4 billion (or 12.9 percent) to $371.4 billion, which includes an increase in
period-end on-balance sheet deposits of 25.3 billion (or 17.4 percent).

Private Bank assets under management of $19.6 billion.

Issuance and sale of 2,227,000 shares of common stock on August 12, 2021 at an offering price of $564 per share,
which resulted in net proceeds of $1.2 billion.

Net interest income (fully taxable equivalent basis) of $859 million, an increase of $124 million (or 16.9 percent).
Provision for credit losses was $21 million, compared to $35 million.

Net loan charge-offs of $11 million, or 7 basis points of average total loans (annualized) compared to $12 million, or 10
basis points.

Net gains on investment securities of $189 million compared to $305 million.

Net gains on equity warrant assets of $147 million, compared to $122 million.
Noninterest income of $672 million, a decrease of $89 million (or 11.7 percent).
Noninterest expense of $879 million, an increase of $226 million (or 34.6 percent).

GAAP operating efficiency ratio of 57.7 percent, compared to 43.9 percent. The decline in our operating efficiency is
primarily due to higher compensation and benefits expense as well as merger-related charges and premises and
equipment expense in the third quarter of 2021 related to the Boston Private acquisition.

The review of the quarter ended September 30, 2021 is still continuing. The above preliminary results as of and for the quarter
ended September 30, 2021 are unaudited. Our independent registered public accountants are currently performing their interim quarterly
review procedures in anticipation of our expected filing of our Quarterly Report on Form 10-Q for the period ended September 30, 2021.
Our actual results as of and for the quarter ended September 30, 2021 could differ, perhaps materially, from the preliminary results
discussed in this prospectus supplement.
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Depositary Shares Offering

Concurrently with the offering of the notes, we are offering 1,000,000 depositary shares, at $1,000 per depositary share, each
representing a 1/100th interest in a share of our Series D Non-Cumulative Perpetual Preferred Stock, liquidation amount $100,000 per
share (the “Series D Depositary Shares”) and 600,000 depositary shares, at $1,000 per depositary share, each representing a 1/100th
interest in a share of our Series E Non-Cumulative Perpetual Preferred Stock, liquidation amount $100,000 per share (the “Series E
Depositary Shares” and together with the Series D Depositary Shares, the “Depositary Shares”). The offering of the Notes is not
conditioned on the offering of the Depositary Shares or vice versa, and we may sell the notes or the Depositary Shares or both. The
Depositary Shares will be offered only by means of separate prospectus supplements, and this prospectus supplement is not an offer to
sell or a solicitation of an offer to buy any securities being offered pursuant to the prospectus supplements relating to the Depositary
Shares.
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Issuer

Notes Offered

Issue Date
Maturity

Payment of Interest on the Notes

Record Dates

No Guarantees

Ranking

Summary of the Offering

The following summary contains basic information about the Notes and this offering and is not intended to be complete. It
does not contain all the information that you should consider before deciding whether to invest in the Notes. For a complete
understanding of the Notes, you should read the section of this prospectus supplement entitled “Description of Notes.”

SVB Financial Group, a Delaware corporation and a financial holding company.

$650,000,000 aggregate principal amount of 1.800% Senior Notes due 2026, which
we refer to as the “Notes.”

October 28, 2021
October 28, 2026

We will pay interest on the Notes at an annual rate equal to 1.800% and will pay
such interest on April 28 and of October 28 each year (each a “Notes Interest
Payment Date”), beginning on April 28, 2022. Interest on the Notes will accrue from
October 28, 2021 and will be calculated on the basis of a 360-day year consisting of
twelve 30-day months.

For the Notes, interest will be paid to the persons in whose names the Notes are
registered at the close of business on April 14 and October 14 of each year.

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.”

The Notes will be senior unsecured obligations and 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, 2021,
our subsidiaries had, in the aggregate, outstanding debt and other liabilities,
including deposits, of approximately $174.2 billion. All of such debt and other
liabilities would rank structurally senior to the Notes in case of liquidation or
otherwise. As of September 30, 2021, SVB Financial Group (parent company only)
had an aggregate of approximately $1.9 billion of outstanding unsecured senior debt.
The indenture pursuant to which we will issue the Notes does not limit the amount of
additional indebtedness we or our subsidiaries may incur.
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Redemption/Repayment

Sinking Fund

Further Issuances

Use of Proceeds

Form and Denomination

Listing

Governing Law

The Notes may be redeemed by us, at our option, in whole or in part, at any time or
from time to time prior to September 28, 2026, at a redemption price equal to 100%
of the aggregate principal amount of Notes to be redeemed plus a “make-whole”
premium plus accrued interest on the Notes to be redeemed to, but excluding, the
date on which the Notes are to be redeemed. At any time or from time to time on or
after September 28, 2026, we may redeem the Notes in whole or in part by paying
the aggregate principal amount of the Notes to be redeemed plus accrued interest on
the Notes to be redeemed to, but excluding, the date on which the Notes are to be
redeemed. See “Description of Notes—Redemption.”

The Notes will not be subject to repayment at the option of the holder at any time
prior to maturity.

There is no sinking fund for the Notes.

The Notes will initially be limited to an aggregate principal amount of $650,000,000.
We may, without notice or your consent, increase the principal amount of the Notes
by issuing an unlimited principal amount of additional notes in the future on the same
terms and conditions as the Notes offered hereby, except for any differences in the
issue date, issue price and interest accrued prior to the date thereof, and with the
same CUSIP number as the Notes offered hereby, and such additional notes will
constitute and form a single series with the Notes offered hereby; provided that if any
additional notes are not fungible with the Notes offered hereby for U.S. federal
income tax purposes, such additional notes will be issued under one or more
separate CUSIP numbers.

The net proceeds to us from the sale of the Notes, after deduction of underwriting
discounts and commissions and estimated expenses payable by us, will be
approximately $644.4 million, and will be used by us for general corporate purposes.

The Notes will be offered 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. Investors may elect to hold interests in the Notes through
Clearstream Banking, société anonyme, or Euroclear Bank S.A./N.V., as operator of
the Euroclear System, if they are participants in these systems, or indirectly through
organizations that are participants in these systems.

The Notes will not be listed on any securities exchange.

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.
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Risk Factors

Trustee

No Prior Market

Conflicts of Interest

See “Risk Factors” beginning on page S-7 of this prospectus supplement and the
other information included or incorporated by reference in this prospectus
supplement and the accompanying prospectus for a discussion of factors you should
consider carefully before deciding to invest in the Notes.

U.S. Bank National Association.

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.

SVB Leerink, our indirect, wholly owned subsidiary, is participating in this offering of
Notes as an underwriter. Accordingly, this offering is being conducted in compliance
with the provisions of FINRA Rule 5121. SVB Leerink is not permitted to sell the
Notes in this offering to an account over which it exercises discretionary authority
without the prior specific written approval of the customer to which the account
relates. See “Underwriting (Conflicts of Interest)—Conflicts of Interest.”
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RISK FACTORS

An investment in the Notes involves certain risks. You should carefully consider (i) the risks described below, (ii) the risk factors
included in our Annual Report on Form 10-K for the year ended December 31, 2020 and (iii) 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 any 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 Related to the Notes and This Offering

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 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. There are statutory and regulatory limitations on the payment of dividends by the Bank to
us, as well as by us to our stockholders. Regulations of both the Board of Governors of the Federal Reserve System (the “FRB”) and the
California Department of Business Oversight 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.
Therefore, you should look only to our assets for payments on the Notes. At September 30, 2021, the aggregate amount of all debt and other
liabilities of our subsidiaries, including deposits, was approximately $174.2 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 of the existing and 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
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amounts owed to 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, 2021, SVB Financial did not have any secured indebtedness outstanding. However, 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 Notes—Restrictive Covenants.”

There are limited covenants in the indenture pursuant to which we will issue the Notes.

Neither we nor any of our subsidiaries is restricted from incurring additional debt or other liabilities, including additional senior debt,
under the indenture pursuant to which we will issue the Notes. 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 to the extent described under “Description of Notes—Merger,
Consolidation or Sale of Assets” and “Description of 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 Notes—Merger, Consolidation or Sale of Assets” and “Description
of Notes— Restrictive Covenants” 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 Federal Deposit Insurance Corporation.

The Notes are not savings accounts, deposits or other obligations of a bank and are not insured by the Federal Deposit Insurance
Corporation 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 at a premium to the purchase price, or at all. Although the underwriters have advised us that, following completion of the offering
of the Notes, one or more of the underwriters currently intends 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.

If a trading market for the Notes develops, changes in our credit ratings or the debt markets could adversely affect the liquidity and
market price of the Notes.

If a trading market develops, the liquidity and prices of the Notes will depend on many factors, including: (i) our credit ratings with
major credit rating agencies; (ii) the prevailing interest rates being paid by other companies similar to us; (iii) our financial condition, financial
performance and future prospects; (iv) the overall condition of the financial markets; and (v) supply and demand of the Notes. 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.
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The condition of the financial markets and prevailing interest rates have fluctuated significantly in the past and may fluctuate in the
future. Such fluctuations could have an adverse effect on the liquidity and price of the Notes. In particular, rising interest ratings would
adversely affect the market price of the Notes.

In addition, credit rating agencies periodically review their ratings and ratings methodologies for the companies that they follow,
including SVB Financial, the issuer of the Notes, and the Bank, our depository institution subsidiary. However, our ratings may not reflect the
potential impact of risks related to market or other factors, including the risks and uncertainties associated with COVID-19 and the impact it
may have on our business, results of operations and financial condition. A negative change in ratings could have an adverse effect on the
liquidity and price of the Notes.

A credit rating is not a recommendation to buy, sell or hold securities and may be revised, suspended or withdrawn by the credit
rating agency at any time.

Redemption may adversely affect your return on the Notes.

We have the right to redeem some or all of the Notes at any time and from time to time prior to maturity. We may redeem some or
all of 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.

This offering is not contingent on the consummation of the Depositary Shares offerings.

The consummation of this offering and the consummation of the Depositary Shares offerings are not contingent upon one another.
Accordingly, if you decide to purchase Notes in this offering, you should be willing to do so whether or not we complete the Depositary Shares
offerings.
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CAPITALIZATION

The following table sets forth our cash and due from banks, short-term borrowings, and capitalization as of September 30, 2021
(i) on an actual basis; (ii) on an as adjusted basis to give effect to the issuance of the Notes and (iii) on a pro forma as adjusted basis to give
effect to the concurrent offerings of 1,000,000 Series D Depositary Shares and 600,000 Series E Depositary Shares. The table reflects certain
unaudited consolidated financial information as of September 30, 2021 that was included in our Current Report on Form 8-K filed on
October 21, 2021, which is not incorporated in this prospectus supplement. The review of our financial results as of September 30, 2021 has
not yet been completed. These preliminary financial results are subject to change. You should read this table in conjunction with the
information set forth in the “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated
financial statements and our interim financial statements and related notes to such statements included in our Annual Report on Form 10-K
for the year ended December 31, 2020 and Quarterly Report on Form 10-Q for the quarter ended June 30, 2021, incorporated by reference
into this prospectus supplement and the accompanying prospectus.

As of September 30, 2021 (Unaudited)
Actual As Adjusted Pro Forma as Adjusted
(dollars in millions, except for
par value and share data)

Cash and due from banks $18,697 $ 19,341 $ 20,922
Short-term borrowings $ 97 $ 97 $ 97
Long-term debt:
3.500% Senior Notes due January 2025(1) $ 349 $ 349 $ 349
2.100% Senior Notes due May 2028(1) 496 496 496
3.125% Senior Notes due June 2030(1) 496 496 496
1.800% Senior Notes due February 2031(1) 495 495 495
1.800% Senior Notes due October 2026(1) — 644 644
Trust Preferred Debt BPFH | & I, 2004 & 2005 90 90 90
Total long-term debt $ 1,925 $ 2,569 $ 2,569

5.250% Fixed-Rate Non-Cumulative Perpetual Preferred Stock, Series A, $0.001 par

value, liquidation preference of $1,000 per share, 350,000 shares outstanding,

actual and as adjusted(2) 340 340 340
Series B Non-Cumulative Perpetual Preferred Stock, $0.001 par value, liquidation

preference of $100,000 per share, 7,500 shares outstanding, actual and as

adjusted(2) 739 739 739
Series C Non-Cumulative Perpetual Preferred Stock, $0.001 par value, liquidation

preference of $100,000 per share, 10,000 shares outstanding, actual and as

adjusted(2) 986 986 986
Series D Non-Cumulative Perpetual Preferred Stock, $0.001 par value, liquidation

preference of $100,000 per share, no shares outstanding actual and 10,000 shares

as adjusted(2) — — 988
Series E Non-Cumulative Perpetual Preferred Stock, $0.001 par value, liquidation

preference of $100,000 per share, no shares outstanding actual and 6,000 shares

as adjusted(2) — — 593
Common Stock, $0.001 par value, 150,000,000 shares authorized; 58,677,483

shares outstanding, actual and as adjusted — — —
Additional paid-in capital 5,100 5,100 5,100

Retained earnings 7,071 7,071 7,071
Accumulated other comprehensive income 65 65 65
Total SVB stockholders’ equity $14,300 $ 14,300 $ 15,881
Noncontrolling interests 369 369 369
Total equity $14,669 $ 14,669 $ 16,250
Total capitalization $16,594 $ 17,238 $ 18,819

(1)  Notes shown at carrying value.
(2) Presented net of issuance costs.
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USE OF PROCEEDS

The net proceeds to us from the sale of the Notes, after deduction of underwriting discounts and commissions and estimated
expenses payable by us, will be approximately $644.4 million. We intend to use the net proceeds for general corporate purposes, which may
include working capital, capital investments and expenditures, supporting capital ratios at the Bank and capitalizing other operating
subsidiaries allowing continued support of Bank clients. We will retain broad discretion over the use of the net proceeds.

In addition, concurrently with this offering, we are offering 1,000,000 Series D Depositary Shares and 600,000 Series E Depositary
Shares. We estimate that the net proceeds from the sale of the Depositary Shares, after deduction of underwriting discounts and
commissions and estimated expenses payable by us, will be approximately $1.58 billion. We will use the net proceeds from the Depositary
Shares offerings for general corporate purposes. The offerings of the Depositary Shares are being made pursuant to separate prospectus
supplements, and neither this offering or the Depositary Shares offerings are contingent upon the completion of the other. We cannot assure
you that the Depositary Shares offerings will occur on the anticipated terms, or at all. This prospectus supplement is not an offer to sell or a
solicitation of an offer to buy any securities being offered in the Depositary Shares offerings. Each of the underwriters in this offering are
acting as underwriters in the Depositary Shares offerings.
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DESCRIPTION OF NOTES
General

The Notes will be a series of our senior debt securities. The Notes will mature at 100% of their principal amount on October 28,
2026, (the “Notes Maturity Date”). The Notes will be issued under a senior indenture, dated as of September 20, 2010, between us and U.S.
Bank National Association, a national banking association, as trustee (the “indenture”). The senior indenture has been filed as an exhibit to
the registration statement and as an exhibit to our Current Report on Form 8-K filed on September 20, 2010. The following description of the
Notes may not be complete and is subject to and qualified in its entirety by reference to the indenture. The terms of the Notes also include
those made part of the indenture by reference to the Trust Indenture Act of 1939, as amended. Wherever we refer to particular sections or
defined terms of the indenture, it is our intent that those sections or defined terms will be incorporated by reference in this prospectus
supplement.

The Notes will be issued in fully registered book-entry form without coupons and in minimum denominations of $2,000 and integral
multiples of $1,000 in excess thereof. We do not intend to apply for the listing of the Notes on any securities exchange. The Notes will be
unsecured and will rank equally with all of our other unsecured and unsubordinated indebtedness. The Notes will not be guaranteed by any of
our subsidiaries. Our subsidiaries may, without notice or consent of the holders of the Notes, incur additional debt or liabilities in the future, all
of which would rank structurally senior to the Notes. SVB Financial may from time to time, without notice or consent of the holders of the
Notes, incur additional senior indebtedness ranking equally with the Notes, as well as additional subordinated indebtedness ranking junior to
the Notes. As of September 30, 2021, the aggregate amount of all debt and other liabilities of our subsidiaries, including deposits, was
approximately $174.2 billion. All of such debt and other liabilities would rank structurally senior to the Notes in case of liquidation or otherwise.
As of September 30, 2021, SVB Financial Group (parent company only) had an aggregate of approximately $1.9 billion of outstanding
unsecured senior debt.

Because we are a holding company, our rights and the rights of our creditors, including holders of the Notes, to participate in the
assets of any of our subsidiaries upon the liquidation or reorganization of any of our subsidiaries will be subject to prior claims of the creditors
of any such subsidiary, including, in the case of the Bank, its depositors, except to the extent that we are a creditor of such subsidiary with
recognized claims against the subsidiary. Claims on our subsidiaries by creditors other than us may include claims with respect to long-term
debt and substantial obligations with respect to deposit liabilities, federal funds purchased, securities sold under repurchase agreements,
other short-term borrowings and various other financial obligations.

The Notes will be subject to defeasance under the conditions described below in “—Discharge, Defeasance and Covenant
Defeasance.” Except in connection with certain optional redemption circumstances for the Notes described under “—Redemption,” no
additional amounts will be payable with respect to 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 by the Federal Deposit Insurance Corporation, the FRB or any other governmental agency
or instrumentality.

The Notes will initially be limited to an aggregate principal amount of $650,000,000. We may, without the consent of the holders of
the Notes, increase the principal amount of the Notes by issuing additional notes in the future on the same terms and conditions, except for
any differences in the issue date, the issue price and interest accrued prior to the date of issuance of the additional notes, and with the same
CUSIP number as the Notes offered by this prospectus supplement; provided that if any additional notes are not fungible with the Notes
offered by this prospectus supplement for U.S. federal income tax purposes, such additional notes will be issued under one or more separate
CUSIP numbers. The series of Notes offered by this prospectus supplement and any additional notes of such series would rank equally and
ratably and would be treated as a single series for all purposes under the indenture for the series of Notes, except to the extent set forth in the
preceding sentence. No additional notes may be issued if any event of default has occurred and is continuing with respect to the Notes.
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The principal of the Notes will be payable on the Notes Maturity Date or such earlier date set for redemption of any Notes (together
with any interest and/or premium then payable), as applicable. If the Notes Maturity Date falls on a day that is not a “business day” (as defined
below), any payment in relation to such date will be postponed to the next day that is a business day, and no interest shall accrue on the
amount payable for the period from and after such Notes Maturity Date. Payments of principal and interest to owners of the book-entry
interests described below are expected to be made in accordance with the procedures of The Depository Trust Company and its participants,
including Clearstream Banking, société anonyme, and Euroclear Bank S.A./N.V., as operator of the Euroclear System. When we refer to a
“business day” with respect to the Notes, we mean each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which
banking institutions in The City of New York or the place of payment that are authorized or obligated by law or executive order to close.

Interest on the Notes

The Notes will bear interest at an annual rate equal to 1.800%. Interest on the Notes will be payable semi-annually in arrears on
April 28 and October 28 of each year (each, a “Notes Interest Payment Date”), beginning on April 28, 2022, to the persons in whose names
the Notes are registered at the close of business on the preceding April 14, and October 14, respectively, of each year. Interest on the Notes
at the Notes Maturity Date will be payable to the persons to whom principal is payable. Interest on the Notes will be computed on the basis of
a 360-day year consisting of twelve 30-day months. Interest payments on the Notes will be the amount of interest accrued from and including
October 28, 2021 or the most recent interest payment date on which interest has been paid to, but excluding, the interest payment date,
redemption date or the Notes Maturity Date, as the case may be.

If any Notes Interest Payment Date falls on a day that is not a business day, the related payment of interest will be made on the
next day that is a business day, and no interest on the Notes or such payment will accrue for the period from and after the Notes Interest
Payment Date.

Ranking

The Notes will be senior unsecured obligations and 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. Because we are a
holding company, our right to participate in any distribution of the assets of our banking or nonbanking subsidiaries upon a subsidiary’s
dissolution, winding-up, liquidation or reorganization or otherwise, and thus the ability of a holder of Notes to benefit indirectly from such
distribution, is subject to prior claims of creditors of any such subsidiary, except to the extent that we may be a creditor of that subsidiary and
our claims are recognized. There are legal limitations on the extent to which some of our subsidiaries, including the Bank, may extend credit,
pay dividends or otherwise supply funds to, or engage in transactions with, us or some of our other subsidiaries. Our subsidiaries are
separate and distinct legal entities and have no obligation, contingent or otherwise, to pay amounts due under our contracts or otherwise to
make any funds available to us. Our subsidiaries may, without notice or consent of the holders of the Notes, incur additional debt and
liabilities in the future, all of which would rank structurally senior to the Notes. As of September 30, 2021, our subsidiaries had, in the
aggregate, outstanding debt and other liabilities, including deposits, of approximately $174.2 billion. All of such debt and other liabilities would
rank structurally senior to the Notes in case of liquidation or otherwise.

Redemption
We may redeem the Notes at our option, in whole or in part, at any time or from time to time prior to September 28, 2026 (the “Par

Call Date”) at a redemption price equal to the greater of (A) 100% of the principal amount of the Notes to be redeemed or (B) as determined
by the quotation agent described below, the sum of
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the present values of the remaining scheduled payments of principal and interest on the Notes to be redeemed as if the maturity date was the
Par Call Date, not including any portion of such payments of interest accrued as of the date on which the Notes are to be redeemed,
discounted to the date on which the Notes are to be redeemed on a semiannual basis assuming a 360-day year consisting of twelve 30-day
months, at the adjusted treasury rate described below plus 10 basis points, plus, in each case, accrued interest on the Notes to be redeemed
to, but excluding, the date on which the Notes are to be redeemed.

We may redeem the Notes at our option, in whole or in part, at any time or from time to time on or after the Par Call Date, at a
redemption price equal to 100% of the aggregate principal amount of the Notes to be redeemed, plus accrued interest on the Notes to be
redeemed to, but excluding, the date on which the Notes are to be redeemed.

Notwithstanding the foregoing, installments of interest on Notes that are due and payable on interest payment dates falling on or
prior to the relevant redemption date will be payable to the holders of such Notes registered as such at the close of business on the relevant
record date according to their terms and the provisions of the indenture. The trustee will have no duty to calculate, or verify the determination
of, the redemption price. If any Notes are redeemed, the redemption price payable to the holder of any Notes called for redemption will be
payable on the applicable redemption date against the surrender to us or our agent of any certificate(s) evidencing the Notes called for
redemption or pursuant to the applicable procedures of DTC.

A notice of redemption shall be given by first class mail to the holders of record of the Notes to be redeemed (with a copy to the
trustee) at their respective addresses appearing on the securities register with respect to the Notes (provided that, if the Notes are held in
book-entry form through the DTC (as defined in “Book-Entry, Delivery and Form” below), we may give such notice in any manner permitted by
DTC). Any notice of redemption shall be sent at least 10 days and no more than 60 days before the redemption date, and each notice of
redemption will include a statement setting forth, for the Notes:

* the redemption date;
+ the redemption price and accrued interest to the redemption date, if any;

« ifless than all of the Notes are to be redeemed, the identification of the particular Notes to be redeemed, the principal
amount of Notes to be redeemed, and a statement that, upon surrender of any certificate(s) evidencing the Notes called for
redemption, the holder of such certificate(s) will receive, without charge, a new certificate(s) of authorized denominations for
the principal amount of Notes represented by the original certificate(s) not redeemed on the redemption date;

+ that on the redemption date, the redemption price and accrued interest to the redemption date, if any, will become payable
upon the Notes, or the portion thereof being redeemed, and, if applicable, that interest on any Notes redeemed shall cease to
accrue on and after the redemption date (unless we default in the payment of the redemption price);

» the place or places where any certificate(s) evidencing the Notes called for redemption are to be surrendered for payment of
the redemption price and accrued interest to the redemption date, if any; and

¢ the CUSIP number of the Notes.

Any notice of redemption mailed or otherwise delivered as described above shall be conclusively presumed to have been duly
given, whether or not any holder of Notes receives such notice. Failure to duly give notice of redemption, or any defect in such notice, to any
holder whose Notes are designated for redemption in whole or in part will not affect the validity of the proceedings for the redemption of any
other Notes. Notice of
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redemption of Notes to be redeemed at the election of SVB Financial shall be given by us or, at our request, at least two business days before
such notice is to be sent to the holders, by the trustee in the name and at the expense of SVB Financial and shall be irrevocable.

On or prior to any redemption date, we will deposit with the trustee or a paying agent an amount of money sufficient to pay on the
redemption date the redemption price of, and accrued interest to the redemption date (if any), all Notes to be redeemed on such date. After
notice of a redemption has been given as described above, the Notes to be redeemed will, on the applicable redemption date, become due
and payable at the redemption price, and from and after such redemption date, those Notes selected for redemption shall cease to bear
interest (unless we default in the payment of the redemption price). If we elect to redeem fewer than all the Notes, the trustee will select the
particular Notes to be redeemed on a pro rata basis, by lot or by such other method that the trustee deems fair and appropriate (and in the
case of global notes, in accordance with the applicable procedures of DTC).

The Notes will not be subject to repayment at the option of the holder at any time prior to maturity and will not be entitled to any
sinking fund.

We will utilize the following procedures to calculate the adjusted treasury rate described above. We will appoint BofA Securities,
Inc. or its successor and three or more other primary U.S. Government securities dealers in New York City as reference dealers; provided
that, if neither BofA Securities, Inc. nor its successor remains a primary U.S. Government securities dealer, we will substitute another primary
U.S. Government securities dealer in its place as a reference dealer. We will appoint one of the reference dealers to act as our quotation
agent.

The quotation agent will select a United States Treasury security which has a maturity comparable to the period from the relevant
redemption date to the Par Call Date (the “remaining term”) which would be used in accordance with customary financial practice to price new
issues of corporate debt securities with a maturity comparable to the remaining term. The reference dealers will provide us with the bid and
asked prices for that comparable United States Treasury security as of 5:00 p.m. on the third business day preceding the redemption date.
We will calculate the average of the bid and asked prices provided by each reference dealer after eliminating the highest and the lowest
reference dealer quotations. However, if we obtain fewer than four reference dealer quotations, we will calculate the average of all the
reference dealer quotations and not eliminate any quotations. If we receive only one reference dealer quotation, we will use such quotation.
The quotation calculated pursuant to these procedures is called the comparable treasury price.

The adjusted treasury rate will be the semiannual equivalent yield to maturity of a security whose price is equal to the comparable
treasury price, in each case expressed as a percentage of its principal amount.

Restrictive Covenants
Limitation on Liens

As long as any of the Notes are outstanding, we will not, and will not permit any subsidiary (defined as any corporation, a majority
of the outstanding voting shares of which are owned, directly or indirectly, by us or one or more of our subsidiaries, or by us and one or more
of our other subsidiaries) to, pledge, mortgage or hypothecate or permit to exist any pledge, mortgage or hypothecation or other lien upon any
voting shares of any principal subsidiary bank to secure any indebtedness for borrowed money without making effective provisions whereby
the Notes then outstanding, and, at our option, any other senior indebtedness ranking equally with the Notes, shall be equally and ratably
secured with any and all such indebtedness.

S-15



Table of Contents

Notwithstanding the foregoing, the limitation on liens does not prohibit the mortgage, pledge or hypothecation of, or the establishment of a
lien:

» to secure our indebtedness or the indebtedness of a subsidiary as part of the purchase price of such voting shares, or
incurred prior to, at the time of or within 120 days after acquisition thereof for the purpose of financing all or any part of the
purchase price thereof;

* by the acquisition by us or any subsidiary of any voting shares subject to mortgages, pledges, hypothecations or other liens
existing thereon at the time of the acquisition (whether or not the obligations secured thereby are assumed by us or such
subsidiary);

* by the assumption by us or any subsidiary of obligations secured by mortgages on, pledges or hypothecations of, or other
liens on, any such voting shares, existing at the time of the acquisition by us or such subsidiary of such voting shares;

* by the extension, renewal or refunding (or successive extensions, renewals or refundings), in whole or in part, of any
mortgage, pledge, hypothecation or other lien referred to in the foregoing three clauses; provided, however, that the principal
amount of any and all other obligations and indebtedness secured thereby shall not exceed the principal amount so secured
at the time of each extension, renewal or refunding, and that such extension, renewal or refunding shall be limited to all or a
part of the voting shares that were subject to the mortgage, pledge, hypothecation or other lien so extended, renewed or
refunded; or

* by liens to secure loans or other extensions of credit by a subsidiary bank subject to Section 23A of the Federal Reserve Act
or any successor or similar federal law or regulations promulgated thereunder.

The limitation on liens also does not prohibit:

» liens for taxes, assessments or other governmental charges or levies which are not yet due or are payable without penalty or
of which the amount, applicability or validity is being contested by us or a subsidiary in good faith by appropriate proceedings
and we or such subsidiary has set aside on the books adequate reserves with respect thereto (segregated to the extent
required by generally accepted accounting principles); or

« the lien of any judgment, if such judgment shall not have remained undischarged, or unstayed on appeal or otherwise, for
more than 90 days.

A principal subsidiary bank is defined as the Bank or any other U.S. subsidiary bank, the consolidated assets of which constitute
20 percent or more of our consolidated assets or any other subsidiary bank designated as a principal subsidiary bank pursuant to a board

resolution and set forth in an officers’ certificate delivered to the trustee. Voting shares are defined as outstanding shares of capital stock of
any class having voting power under ordinary circumstances to elect at least a majority of the board of directors.

Merger, Consolidation or Sale of Assets

We may not consolidate with or merge into any other person, in a transaction in which we are not the surviving entity, or convey,
transfer or lease our properties and assets substantially as an entirety to, any person, unless:

+ the successor entity, if any, is a U.S. corporation;

S-16



Table of Contents

« the successor entity expressly assumes, pursuant to a supplemental indenture, our obligations on the Notes and under the
indenture; and

* immediately after giving effect to the transaction, no event of default shall have occurred and be continuing and no event
which, after notice or the lapse of time or both, would become an event of default, shall have occurred and be continuing.

Upon any such consolidation or merger, or conveyance, transfer or lease, the successor corporation formed, or into which we are
merged or to which such conveyance, transfer or lease is made, shall succeed to, and be substituted for, us under the indenture.

This covenant would not apply to any recapitalization transaction, change of control of us or a transaction in which we incur a large
amount of additional debt unless the transactions or change of control included a merger or consolidation or transfer of all or substantially all
of our assets. There are no covenants or other provisions in the indenture providing for a put or increased interest or that would otherwise
afford holders of the Notes additional protection in the event of a recapitalization transaction, a change of control of us or a transaction in
which we incur or acquire a large amount of additional debt.

Although there is a limited body of case law interpreting the phrase “substantially as an entirety” and similar phrases, there is no
precise established definition of the phrase under applicable law. Accordingly, in certain circumstances there may be a degree of uncertainty
as to whether a particular transaction would involve the property or assets of a person “substantially as an entirety.”

Events of Default, Notice and Waiver
The following are events of default for the Notes:
1. we fail to pay the principal or redemption price of or any premium on any Notes when due;

2. we fail to pay any interest on any Notes for 30 days after it becomes due;

3. we fail to perform any other covenant in the indenture and such failure continues for 90 days after we are given the notice
required in the indenture; and

4.  certain events involving bankruptcy, insolvency or reorganization of SVB Financial.

An event of default of one series of senior debt securities under the indenture (including the Notes) is not necessarily an event of
default for any other series of senior debt securities.

The trustee may withhold notice to the holders of any default, except defaults in the payment of principal, premium, if any, or
interest. However, the trustee must consider it to be in the interest of the holders of the Notes to withhold this notice.

If an event of default, other than an event of default described in clause (4) above, shall occur and be continuing with respect to
the Notes, either the trustee or the holders of at least 25 percent in aggregate principal amount of the outstanding Notes may declare the
principal amount and premium, if any, of the Notes, together with accrued and unpaid interest, if any, thereon, to be due and payable
immediately.

If an event of default described in clause (4) above shall occur, the principal amount and premium, if any, of all the Notes, together
with accrued and unpaid interest, if any, thereon, will automatically become immediately due and payable.
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After acceleration, the holders of a majority in aggregate principal amount of the Notes may, under certain circumstances, rescind
and annul such acceleration if all events of default, other than the non-payment of accelerated principal or other specified amounts or interest
or a default relating to a covenant or other provision of the indenture that cannot be waived without the consent of each holder of the Notes,
have been cured or waived.

Other than the duty to act with the required care during an event of default, the trustee will not be obligated to exercise any of its
rights or powers at the request of the holders unless the holders shall have offered to the trustee reasonable indemnity or security. Generally,
the holders of a majority in aggregate principal amount of the Notes will have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee.

A holder of Notes will not have any right to institute any proceeding under the indenture, or for the appointment of a receiver or a
trustee, or for any other remedy under the indenture, unless:

1. the holder has previously given to the trustee written notice of a continuing event of default with respect to the Notes;

2. the holders of at least 25 percent in aggregate principal amount of the Notes have made a written request and have offered
reasonable indemnity to the trustee to institute the proceeding; and

3. the trustee has failed to institute the proceeding and has not received direction inconsistent with the original request from the
holders of a majority in aggregate principal amount of the Notes within 60 days after the original request.

Holders may, however, sue to enforce the payment of principal, premium, if any, or interest on the Notes on or after the due date
without following the procedures listed in (1) through (3) above.

We will furnish the trustee an annual statement from our officers as to whether or not we are in default in the performance of the
conditions and covenants under the indenture and, if so, specifying all known defaults and the status thereof.

Modification of the Indenture

The trustee and we may make modifications and amendments to the indenture with the consent of the holders of a majority in
aggregate principal amount of the Notes.

We may also make modifications and amendments to the indenture for the benefit of holders without their consent, for certain
purposes including, but not limited to:

«  providing for our successor to become the obligor and assume the covenants under the indenture;

+ adding covenants or events of default, provided that such action shall not adversely affect the holders in any material
respect;

* making certain changes to facilitate the issuance of additional securities;
+ securing the Notes;
«  providing for guaranties of, or additional obligors on, the Notes;

»  providing for a successor trustee or additional trustees;
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curing any ambiguities, errors or inconsistencies, provided that such action shall not adversely affect the holders in any
material respect;

permitting or facilitating the defeasance and discharge of the Notes provided that such action shall not adversely affect the
holders in any material respect; and

other changes specified in the indenture.

However, neither the trustee nor we may make any modification or amendment without the consent of the holder of each

outstanding Note if such modification or amendment would:

change the stated maturity of the Notes;

reduce the principal, premium, if any, or interest on the Notes or any amount payable upon redemption;

reduce the principal of the Notes payable on acceleration of maturity;

change the place of payment or the currency in which the Notes are payable;

impair the right to enforce any payment on or after the stated maturity or redemption date; or

change the provisions in the indenture that relate to modifying or amending the indenture or waiver of past defaults.

Discharge, Defeasance and Covenant Defeasance

We may be discharged from our obligations on the Notes, subject to limited exceptions, if we deposit enough money with the

trustee to pay all the principal, interest and any premium due to the stated maturity date or redemption date on the Notes.

The indenture contains a provision that permits us to elect either or both of the following:

we may elect to be discharged from all of our obligations, subject to limited exceptions, with respect to the Notes. If we make
this election, the holders of the Notes will not be entitled to the benefits of the indenture, except for the rights of holders to
receive payments on the Notes or the registration of transfer and exchange of Notes and replacement of lost, stolen or
mutilated Notes.

we may elect to be released from our obligations under some or all of the restrictive covenants applicable to the Notes to
which the election relates and from the consequences of an event of default resulting from a breach of those covenants.

To make either of the above elections, we must irrevocably deposit in trust with the trustee enough money to pay in full the

principal, interest and any premium on the Notes. This amount may be made in cash and/or certain U.S. government obligations. As a
condition to either of the above elections, we must deliver to the trustee an opinion of counsel that the beneficial owners of the Notes will not
recognize income, gain or loss for U.S. federal income tax purposes as a result of the action and will be subject to U.S. federal income tax on
the same amount, in the same manner and at the same times as would be the case if such action were not to occur.

Same-Day Settlement and Payment

Initial settlement for the Notes will be made in immediately available funds. Secondary market trading between DTC participants

will occur in the ordinary way in accordance with DTC rules and will be settled in immediately available funds using DTC’s Same-Day Funds
Settlement System.
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Trustee

U.S. Bank National Association will act as trustee for the Notes. From time to time, we and some of our subsidiaries may maintain
deposit accounts and conduct other banking transactions, including lending transactions, with the trustee in the ordinary course of business.
Additionally, we maintain banking relationships with U.S. Bank National Association and its affiliates in the ordinary course of business. These
banking relationships include correspondent banking and custodial services. Upon the occurrence of an event of default or an event which,
after notice or lapse of time or both, would become an event of default under the Notes, the trustee may be deemed to have a conflicting
interest with respect to the other debt securities as to which we are not in default for purposes of the Trust Indenture Act and, accordingly,
may be required to resign as trustee under the indenture. In that event, we would be required to appoint a successor trustee.

Miscellaneous

We, or our affiliates, may from time to time purchase any of the Notes that are then outstanding, by tender in the open market or
by private agreement.

Notices

Any notices required to be given to the holders of the Notes represented by global securities will be given to DTC pursuant to
DTC'’s procedures.

Governing Law

The indenture and the Notes are governed by and will be construed in accordance with the laws of the State of New York.
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BOOK-ENTRY, DELIVERY AND FORM

The Depository Trust Company, which we refer to along with its successors in this capacity as “DTC”, will act as securities
depository for the Notes. The Notes will be issued only as fully registered securities registered in the name of Cede & Co. (DTC’s partnership
nominee) or such other name as may be requested by an authorized representative of DTC. One or more fully registered global security
certificates, representing the total aggregate number of Notes, will be issued for the Notes and will be deposited with DTC.

Investors may elect to hold beneficial interests in the global security certificates representing the Notes through either DTC, in the
United States, Clearstream Banking, société anonyme (“Clearstream”), and Euroclear Bank S.A./N.V., as operator of the Euroclear System
(“Euroclear”), if they are participants in these systems, or indirectly through organizations that are participants in these systems.

DTC has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the
meaning of the New York Uniform Commercial Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the
Exchange Act. DTC holds securities that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade
settlement among Direct Participants of sales and other securities transactions in deposited securities, through electronic computerized book-
entry transfers and pledges between Direct Participants’ accounts. This eliminates the need for physical movement of securities certificates.
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain
other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (‘DTCC”). DTCC, in turn, is owned by
a number of Direct Participants of DTC and members of the National Securities Clearing Corporation, Fixed Income Clearing Corporation and
Emerging Markets Clearing Corporation (also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the NYSE American
LLC, and FINRA. Access to the depository system is also available to others, such as both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either
directly or indirectly (“Indirect Participants”). The DTC rules applicable to DTC’s participants are on file with the SEC. More information about
DTC can be found at www.dfcc.com.

Purchase of Notes under the DTC system must be made by or through Direct Participants, which will receive a credit for the Notes
on DTC’s records. The ownership interest of each actual purchaser (which we refer to as “beneficial owners”) of the Notes will be recorded on
the Direct or Indirect Participants’ records. Beneficial owners will not receive written confirmation from DTC of their purchase. Beneficial
owners are, however, expected to receive written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the beneficial owner entered into the transaction. Transfers of ownership
interests in the Notes are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of beneficial
owners. Beneficial owners will not receive certificates representing their ownership interests in the Notes except in the event that use of the
book-entry system for the Notes is discontinued.

To facilitate subsequent transfers, all global security certificates deposited by Direct Participants with DTC are registered in the
name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The
deposit of the Notes with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in
beneficial ownership. DTC has no knowledge of the actual beneficial owners of the Notes; DTC’s records reflect only the identity of the Direct
Participants to whose accounts the Notes are credited, which may or may not be the beneficial owners. The Direct and Indirect Participants
will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and
by Direct and Indirect Participants to beneficial owners will be governed by
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arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Redemption notices shall be sent to DTC. If less than all of the securities within an issue are being redeemed, DTC'’s practice is to
determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to any securities unless authorized by
a Direct Participant in accordance with DTC’s procedures. Under its usual procedures, DTC mails an omnibus proxy to the issuer as soon as
possible after the record date. The omnibus proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts the Notes are credited on the record date (identified in a listing attached to the omnibus proxy).

If DTC notifies us that it is unwilling or unable to continue as depository for the global securities relating to the Notes or if at any
time DTC ceases to be a clearing agency registered under the Exchange Act, if so required by applicable law or regulation, we may appoint a
successor depository. If we do not appoint such successor depository, or an event of default under the indenture with respect to the Notes
has occurred and is continuing, we may be required to issue Notes in certificated form (the “Certificated Notes”) in exchange for that global
security. Except as provided above, owners of beneficial interests in a global security will not be entitled to receive physical delivery of
Certificated Notes and will not be considered the registered holders of the Notes for any purpose, including receiving payments of principal or
interest.

As long as DTC or its nominee is the registered owner of the global security certificates, DTC or its nominee, as the case may be,
will be considered the sole owner and holder of the global security certificates and all Notes represented by these certificates for all purposes
under the instruments governing the rights and obligations of holders of such Notes. Except in the limited circumstances referred to above,
owners of beneficial interests in global security certificates:

» will not be entitled to have such global security certificates or the Notes represented by these certificates registered in their
names;

+ will not receive or be entitled to receive physical delivery of securities certificates in exchange for beneficial interests in global
security certificates; and

» will not be considered to be owners or holders of the global security certificates or any Notes represented by these
certificates for any purpose under the instruments governing the rights and obligations of holders of such Notes.

All redemption proceeds, distributions and interest payments on the Notes and all transfers and deliveries of such Notes will be
made to Cede & Co., or such other nominee, as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct
Participants’ accounts upon DTC'’s receipt of funds and corresponding detail information from the issuer or its agent, on the payable date in
accordance with their respective holdings shown on DTC’s records. Payments by participants to beneficial owners will be governed by
standing instructions and customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in
“street name,” and will be the responsibility of that participant and not of DTC, the trustee, the issuer or any affiliate thereof, or any of their
agents, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of principal and interest to Cede &
Co. (or such other nominee as may be requested by an authorized representative of DTC) is the responsibility of the issuer or its agent,
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the beneficial
owners will be the responsibility of Direct and Indirect Participants.

S-22



Table of Contents

Ownership of beneficial interests in the global security certificates will be limited to participants or persons that may hold beneficial
interests through institutions that have accounts with DTC or its nominee. Ownership of beneficial interests in global security certificates will
be shown only on, and the transfer of those ownership interests will be effected only through, records maintained by DTC or its nominee, with
respect to participants’ interests, or any participant, with respect to interests of persons held by the participant on their behalf. Payments,
transfers, deliveries, exchanges, redemptions and other matters relating to beneficial interests in global security certificates may be subject to
various policies and procedures adopted by DTC from time to time. SVB Financial will not have any responsibility or liability for any aspect of
DTC’s or any Direct or Indirect Participant’s records relating to, or for payments made on account of, beneficial interests in global security
certificates, or for maintaining, supervising or reviewing any of DTC'’s records or any Direct or Indirect Participant’s records relating to these
beneficial ownership interests.

Neither SVB Financial, nor any of the underwriters or the trustee, will have any responsibility for the performance by DTC or its
Direct Participants or Indirect Participants of their respective obligations under the rules and procedures governing DTC.

The information in this section concerning DTC and its book-entry system has been obtained from sources that SVB Financial
believes to be accurate, but we assume no responsibility for the accuracy thereof.

Clearstream and Euroclear. Clearstream and Euroclear will hold interests on behalf of their participants through customers’
securities accounts in Clearstream’s and Euroclear’s names on the books of their respective depositaries, which in turn will hold interests in
customers’ securities accounts in the depositaries’ names on the books of DTC. Beneficial interests in the global securities representing the
Notes will be held in denominations of $2,000 and integral multiples of $1,000 in excess thereof.

Clearstream holds securities for its participating organizations (“Clearstream Participants”) and facilitates the clearance and
settlement of securities transactions between Clearstream Participants through electronic book-entry changes in accounts of Clearstream
Participants, thereby eliminating the need for physical movement of certificates. Clearstream provides to Clearstream Participants, among
other things, services for safekeeping, administration, clearance and settlement of internationally traded securities and securities lending and
borrowing. Clearstream interfaces with domestic markets in several countries.

Clearstream is registered as a bank in Luxembourg, and as such is subject to regulation by the Commission de Survei