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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 2
to
FORM S-4
REGISTRATION STATEMENT
Under

THE SECURITIES ACT OF 1933

HOME BANCSHARES, INC.

(Exact name of registrant as specified in its charter)
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Arkansas 6022 71-0682831
(State or other jurisdiction of (Primary standard industrial (IRS Employer
incorporation or organization) classification code number) Identification Number)

719 Harkrider Street, Suite 100, Conway, Arkansas 72032
(501) 339-2929

(Address, including zip code, and telephone number, including area code, of registrant s principal executive
offices)

C. Douglas Buford, Jr.
Courtney C. Crouch, III
Mitchell, Williams, Selig, Gates &
Woodyard, P.L.L.C.

425 W. Capitol Ave., Ste. 1800

James J. Barresi, Esq.
Squire Patton Boggs (US) LLP
221 E. Fourth Street, Suite 2900
Cincinnati, Ohio 45202

Telephone: (513) 361-1260

Little Rock, Arkansas 72201

Telephone: (501) 688-8866

Approximate date of commencement of proposed sale of securities to the public:

As soon as practicable after this Registration Statement becomes effective and upon completion of the merger
described in the enclosed document.

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

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

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following

box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See definition of large accelerated filer, accelerated filer,  smaller reporting company,
and emerging growth company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated Accelerated filer
Non-accelerated filer Smaller reporting company

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

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

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

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

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price  Aggregate Amount of
Securities to be Registered Registered Per Security Offering Price Registration Fee
Common Stock, par value $0.01 per share 33,228,612 (1) N/A $690,885,462(2) $80,074(2)(3)(4)

Total

(1) Represents the maximum number of shares of common stock of Home BancShares, Inc. ( HBI ) that may be issued
to holders of shares of common stock of Stonegate Bank ( SGB ) in the merger based on the Per Share Stock
Consideration (as such term is defined in the Agreement and Plan of Merger dated as of March 27, 2017, among
HBI, Centennial Bank, and SGB (the Merger Agreement )) and assuming that the HBI Average Closing Price (as
such term is defined in the Merger Agreement) is $22.52, the lowest price permitted in the Merger Agreement.

(2) Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the securities Act
and calculated pursuant to Rule 457(f) and 457(c) promulgated thereunder. The proposed maximum aggregate
offering price of HBI common stock is the product of (x) $42.22 (calculated by subtracting the per share cash
consideration of $3.27 from $45.49, which is the average of the high and low prices of SGB common stock as
reported on the NASDAQ Stock Market on May 2, 2017), multiplied by (y) 16,363,938 (the maximum number of
shares of SGB common stock that may be exchanged for the merger consideration).
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(3) Determined in accordance with Section 6(b) of the Securities Act at a rate equal to $115.90 per $1,000,000 of the
proposed maximum aggregate offering price.
(4) Previously paid.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS
REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE
WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL THIS REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE
COMMISSION ACTING PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.
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The information in this joint proxy statement/prospectus is not complete and may be changed. Home
BancShares, Inc. may not sell the securities offered by this joint proxy statement/prospectus until the
registration statement filed with the Securities and Exchange Commission is effective. This joint proxy
statement/prospectus is not an offer to sell these securities and Home BancShares, Inc. is not soliciting an offer
to buy these securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY SUBJECT TO COMPLETION DATED AUGUST 17, 2017

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

Home BancShares, Inc. (which we refer to as HBI ), along with its subsidiary bank, Centennial Bank (which we refer
toas Centennial ), and Stonegate Bank (which we refer to as SGB ), have entered into an Agreement and Plan of
Merger, dated March 27, 2017 (which we refer to sometimes as the Merger Agreement ), providing for the
combination of Centennial and SGB. Under the Merger Agreement, SGB will merge with and into Centennial, with
Centennial remaining as the surviving entity (which transaction we refer to as the merger ). Before we complete the
merger, holders of HBI and SGB common stock must approve the Merger Agreement, and with respect to HBI the
issuance of HBI common stock contemplated thereby. A special meeting of HBI shareholders will be held on
September 25, 2017. A special meeting of SGB shareholders will be held on September 25, 2017.

Under the terms of the Merger Agreement, assuming that 15,301,388 shares of SGB stock are outstanding at closing
(which is equal to the number of shares outstanding when the Merger Agreement was signed), the aggregate per share
merger consideration payable by HBI to SGB shareholders will be $749,768,012 consisting of (i) $50,035,539 in cash
and (ii) shares of HBI common stock with a total value of $699,732,473 based upon the volume-weighted average
closing price of HBI common stock ending on the third business day preceding the closing date of the merger and
subject to the collar described below. Based upon that aggregate per share merger consideration, each share of SGB
common stock would be exchanged for consideration valued at $49.00 ( Per Share Merger Consideration ), consisting
of a combination of (i) cash payable at closing in the amount of $3.27, and (ii) HBI common stock with a value of
approximately $45.73 ( Per Share Stock Consideration ). The number of shares of HBI common stock issuable for each
share of SGB common stock will not be determined until the effective time of the merger, and will be based on the
volume-weighted average closing price of HBI common stock on The NASDAQ Global Select Market reporting
system for the 20 trading days ending on the third business day prior to the date the merger closes, subject to the collar
described below, as set forth in more detail in the Merger Agreement and described in this joint proxy
statement/prospectus. We expect the merger to be a tax-free transaction for SGB shareholders, to the extent they
receive HBI common stock for their shares of SGB common stock.

The market price of HBI common stock will fluctuate before the merger. You should obtain a current stock price
quotation for HBI common stock. HBI common stock is traded on The NASDAQ Global Select Market under the
symbol HOMB. On March 27, 2017, the last trading day before the merger was announced, the closing price of HBI s
common stock as reported on The NASDAQ Global Select Market was $26.83 per share. On August 16, 2017, the
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closing price of HBI s common stock as reported on The NASDAQ Global Select Market was $24.09 per share.

The market price of SGB common stock will fluctuate before the merger. You should obtain a current stock price
quotation for SGB common stock. SGB common stock is traded on The NASDAQ Global Select Market under the
symbol SGBK. On March 27, 2017, the last trading day before the merger was announced, the closing price of SGB s
common stock as reported on The NASDAQ Global Select Market was $46.10 per share. On August 16, 2017, the
closing price of SGB s common stock as reported on The NASDAQ Global Select Market was $46.87 per share.

The Merger Agreement provides that if the 20-day volume-weighted average closing price of HBI common stock
ending three business days prior to the closing date is equal to or greater than $35.19 or is equal to or below $22.52
(which we sometimes refer to collectively as the collar ), then the price used to determine the number of shares of HBI
common stock issuable for each share of SGB common stock will be fixed at $35.19 or $22.52, respectively (subject
to adjustment in the event of a stock dividend, reclassification, recapitalization, split-up, combination, exchange of
shares or similar transaction). Assuming no adjustments are made to the aggregate merger consideration and that
15,301,388 shares of SGB stock are outstanding at closing (which is equal to the number of shares outstanding when
the Merger Agreement was signed), if the 20-day volume-weighted average closing price of the HBI common stock
three business days prior to the closing date of the merger is equal to or greater than $35.19, the number of shares of
HBI common stock to be issued to SGB shareholders in connection with the merger will be approximately 19,884,153
shares. If the 20-day volume-weighted average closing price of HBI common stock three business days prior to the
closing date of the merger is equal to or below $22.52, the number of shares of HBI common stock to be issued to
SGB shareholders in connection with the merger will be approximately 31,070,998 shares.

Because of the collar restriction and the potential issuance of shares upon the termination or exercise of SGB
stock options, the final aggregate Per Share Merger Consideration will not be determined until after the date of
the special meeting of SGB shareholders. Therefore, at the time of the special meeting, SGB shareholders will
not know the precise amount of cash or number of shares of HBI common stock they may receive upon the
completion of the merger.

HBI s board of directors has determined that the combination of SGB and Centennial is in the best interests of HBI
shareholders based upon its analysis, investigation and deliberation, and HBI s board of directors recommends that the
HBI shareholders vote FOR the approval of the Merger Agreement and the issuance of HBI common stock in the
merger as contemplated thereby and FOR the approval of the other HBI proposal described in this joint proxy
statement/prospectus.

SGB s board of directors has determined that the combination of SGB and HBI is in the best interests of SGB
shareholders based upon its analysis, investigation and deliberation, and SGB s board of directors recommends that the
SGB shareholders vote FOR the approval of the Merger Agreement and FOR the approval of the other SGB

proposals described in this joint proxy statement/prospectus.

You should read this entire joint proxy statement/prospectus, including the appendices and the documents
incorporated by reference into the document, carefully because it contains important information about the
merger and the related transactions. In particular, you should read carefully the information under the section
entitled _Risk Factors beginning on page 33.

The shares of HBI common stock to be issued to SGB shareholders in the merger are not deposits or savings
accounts or other obligations of any bank or savings association, and are not insured by the Federal Deposit

Insurance Corporation or any other governmental agency.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved the merger described in this joint proxy statement/prospectus or the HBI common stock to be
issued in the merger, or passed upon the adequacy or accuracy of this joint proxy statement/prospectus. Any
representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated [ 1, 2017 and is first being mailed or otherwise delivered to
HBI and SGB shareholders on or about [ 1, 2017.

Table of Contents 7



Edgar Filing: HOME BANCSHARES INC - Form S-4/A

Table of Conten
HOME BANCSHARES, INC.
719 HARKRIDER STREET, SUITE 100

CONWAY, ARKANSAS 72032

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON SEPTEMBER 25, 2017

NOTICE IS HEREBY GIVEN that a special meeting of shareholders of Home BancShares, Inc. ( HBI ) will be held at
719 Harkrider St., Suite 100, Conway, AR 72032, at 10:00 a.m., Central Time, on September 25, 2017, for the
following purposes:

1. To approve the Agreement and Plan of Merger (the Merger Agreement ) dated as of March 27, 2017, by and
among Home BancShares, Inc., Centennial Bank, and Stonegate Bank, including the issuance of HBI
common stock in the merger as contemplated by the Merger Agreement (the Share Issuance Proposal ).

2. To approve one or more adjournments of the HBI special meeting, if necessary or appropriate, including
adjournments to permit further solicitation of proxies in favor of the Share Issuance Proposal (the HBI
Adjournment Proposal ).

HBI will transact no other business at the special meeting.

The Share Issuance Proposal is described in more detail in the attached joint proxy statement/prospectus, which you
should read carefully in its entirety before you vote. A copy of the Merger Agreement is attached as Appendix A to
the joint proxy statement/prospectus.

HBI s board of directors has set August 16, 2017, as the record date for the HBI special meeting. All holders of record
of HBI common stock at the close of business on the record date will be notified of the special meeting. Only holders
of record of HBI common stock at the close of business on August 16, 2017, will be entitled to vote at the HBI special
meeting and any adjournments or postponements thereof. Any shareholder entitled to attend and vote at the HBI

special meeting is entitled to appoint a proxy to attend and vote on such shareholder s behalf. Such proxy need not be a
holder of HBI common stock.

Your vote is very important. To ensure your representation at the HBI special meeting, please complete and return the
enclosed proxy card. Please vote promptly whether or not you expect to attend the HBI special meeting. Submitting a

proxy now will not prevent you from being able to vote in person at the HBI special meeting.
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HBI s board of directors has adopted and approved the Merger Agreement and the transactions contemplated thereby
and recommends that you vote FOR the Share Issuance Proposal and FOR the HBI Adjournment Proposal.

By Order of the Board of Directors

C. Randall Sims
Chief Executive Officer and President
[ 12017
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON SEPTEMBER 25, 2017

To the stockholders of Stonegate Bank:

You are cordially invited to attend a Special Meeting of Shareholders of Stonegate Bank ( SGB ) to be held at
Stonegate Bank, 400 North Federal Highway, Pompano Beach, FL 33062 on September 25, 2017 at 2:00 p.m.,
Eastern Time (the SGB Special Meeting ).

At the SGB Special Meeting, you will be asked to consider and vote upon the following matters:

1. aproposal to approve the Agreement and Plan of Merger (the Merger Agreement ), dated
March 27, 2017 (a copy of which is attached as Appendix A to the accompanying joint
proxy statement/prospectus), as it may be amended from time to time, by and among SGB,
Home BancShares, Inc. and its wholly-owned bank subsidiary, Centennial Bank, an Arkansas
bank, pursuant to which SGB will merge with and into Centennial Bank, with Centennial
Bank as the surviving bank, as more fully described in the attached joint proxy
statement/prospectus (the Merger Proposal );

2. aproposal to approve, on an advisory (non-binding) basis, the compensation that certain executive officers
of SGB may receive in connection with the Merger Proposal pursuant to existing agreements or
arrangements with SGB (the Compensation Proposal ); and

3. aproposal for adjournment of the SGB Special Meeting, if necessary or appropriate, to solicit additional

proxies if there are insufficient votes at the time of the SGB Special Meeting to approve the Merger Proposal
(the SGB Adjournment Proposal ).

The record date for the SGB Special Meeting is August 16, 2017. Only SGB shareholders of record as of the close of

business on August 16, 2017 are entitled to notice of, and to vote at, the SGB Special Meeting. All shareholders of

record as of that date are cordially invited to attend the SGB Special Meeting in person. Approval of the Merger

Proposal requires the affirmative vote of the holders of at least a majority of the outstanding shares of SGB common

stock entitled to vote thereon. Approval of the Compensation Proposal requires the affirmative vote of the holders of a

majority of shares of SGB common stock present in person or represented by proxy and entitled to vote thereon;
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however, such vote is advisory (non-binding) only. The approval of the SGB Adjournment Proposal requires the
affirmative vote of the holders of a majority of shares of SGB common stock present in person or represented by
proxy and entitled to vote thereon, whether or not a quorum is present.

Holders of SGB common stock are entitled to assert dissenters rights pursuant to the Florida Statutes Section 658.44
(a copy of which is attached as Appendix D to the accompanying joint proxy statement/prospectus) in connection
with the approval of the Merger Agreement. The dissenters rights law provides that, if the merger is consummated, a
dissenting shareholder will be entitled to payment in cash of the value of only those shares held by the shareholder

(1) which at the SGB Special Meeting are voted AGAINST approval of the Merger Proposal, or (ii) with respect to
which the shareholder has given written notice to SGB, at or prior to the SGB Special Meeting, that such shareholder
dissents from the Merger Proposal and which shares are not voted FOR approval of the Merger Proposal.

SGB s board of directors has approved the Merger Agreement, has determined that the merger is in the best interests of
SGB and its shareholders, and has recommended that SGB s shareholders approve the Merger Agreement and the
business combination and related transactions contemplated thereby by voting FOR the Merger Proposal, FOR the
Compensation Proposal and FOR the SGB Adjournment Proposal. In considering the recommendation of the board of
directors of SGB, you should be aware that certain directors and executive
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officers of SGB will have interests in the merger that may be different from, or in addition to, the interests of SGB
shareholders generally. See the section entitled The Directors and Officers of SGB Have Financial Interests in the
Merger beginning on page 113 of the accompanying joint proxy statement/prospectus.

Your vote is very important, regardless of the number of shares of SGB common stock that you own. We cannot
complete the merger unless SGB s shareholders approve the Merger Proposal.

Whether or not you plan to attend the SGB Special Meeting, please vote as soon as possible. You may vote by
telephone, over the Internet or by mail. Instructions on voting are contained in the accompanying joint proxy
statement/prospectus and the enclosed Proxy Card. Giving a proxy will not prevent you from attending the SGB
Special Meeting and voting in person if you wish to do so. If you hold your shares in street name through a bank,
brokerage firm or other nominee, you should follow the procedures provided by your bank, brokerage firm or other

nominee to vote your shares. If you fail to submit a proxy or to attend the SGB Special Meeting in person or do not

provide your bank, brokerage firm or other nominee with instructions as to how to vote your shares, as applicable,

your shares of SGB common stock will not be counted for purposes of determining whether a quorum is present at the

SGB Special Meeting and will have the same effect as a vote AGAINST the Merger Proposal.
The enclosed joint proxy statement/prospectus provides a detailed description of the SGB Special Meeting, the
merger, the documents related to the merger, and other related matters. We urge you to read the joint proxy

statement/prospectus, including any documents incorporated in the joint proxy statement/prospectus by
reference, and its appendices carefully and in their entirety.

By Order of the Board of Directors

Very truly yours,

David Seleski
President and Chief Executive Officer

Stonegate Bank
Pompano Beach, Florida

[ ]1,2017
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WHERE YOU CAN FIND MORE INFORMATION

HBI files annual, quarterly and special reports, proxy statements and other business and financial information with the
Securities and Exchange Commission (the SEC ). You may read and copy any materials that HBI files with the SEC at
the SEC s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549, at prescribed rates.
Please call the SEC at (800) SEC-0330 ((800) 732-0330) for further information on the public reference room. In
addition, HBI files reports and other business and financial information with the SEC electronically, and the SEC
maintains a website located at www.sec.gov containing this information. You will also be able to obtain these
documents, free of charge, from HBI by accessing HBI s website at www.homebancshares.com under the heading

Investor Relations. Copies can also be obtained, free of charge, by directing a written request to Home BancShares,
Inc., Attention: Corporate Secretary, 719 Harkrider Street, Suite 100, Conway, Arkansas 72032.

SBG files annual, quarterly and special reports, proxy statements and other business and financial information with
the Federal Deposit Insurance Corporation (the FDIC ). You may also read and copy any reports that SGB files with
the FDIC by contacting the FDIC in writing at FDIC, Accounting and Securities Disclosure Section, 550 17th Street,
NW, Washington, DC 20429, or by email at PublicBankReports @ FDIC.gov. All filings made electronically with the
FDIC may be accessed at https://efr.fdic.gov/fcxweb/efr/index.html. You will also be able to obtain these documents,
free of charge, from SGB by accessing SGB s website at www.stonegatebank.com under the heading Investor
Relations. Copies can also be obtained, free of charge, by directing a written request to Stonegate Bank, Attention:
Kori Smith, 400 North Federal Highway, Pompano Beach, Florida 33062.

HBI has filed a registration statement on Form S-4 to register with the SEC up to 33,228,612 shares of HBI common
stock (the number of shares has been calculated based on an volume-weighted average closing price of HBI common
stock of $22.52 (which is the lowest stock price listed on the chart on page 40). This joint proxy statement/prospectus
is a part of that registration statement. As permitted by SEC rules, this joint proxy statement/prospectus does not
contain all of the information included in the registration statement or in the exhibits or schedules to the registration
statement. You may read and copy the registration statement, including any amendments, schedules and exhibits at the
addresses set forth below. Statements contained in this joint proxy statement/prospectus as to the contents of any
contract or other documents referred to in this joint proxy statement/prospectus are not necessarily complete. In each
case, you should refer to the copy of the applicable contract or other document filed as an exhibit to the registration
statement. This joint proxy statement/prospectus incorporates important business and financial information about HBI
and SGB that is not included in or delivered with this joint proxy statement/prospectus, including incorporating by
reference documents that HBI has previously filed with the SEC and that SGB has previously filed with the FDIC.
These documents contain important information about HBI and SGB and their financial condition. See Documents
Incorporated by Reference on page 118. These documents are available without charge to you upon written or oral
request to the appropriate company at its principal executive offices. The address and telephone number of each such
principal executive office is listed below:

Home BancShares, Inc. Stonegate Bank
719 Harkrider Street, Suite 100 400 North Federal Highway
Conway, Arkansas 72032 Pompano Beach, Florida 33062
Attention: Corporate Secretary Attention: Kori Smith
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(501) 339-2929 (954) 315-5500
To obtain timely delivery of these documents, you must request them no later than five business days before the
date of your meeting. This means you must request the information no later than September 18, 2017, in order
to receive them before SGB s special meeting of shareholders and no later than September 18, 2017, in order to
receive them before HBI s special meeting of shareholders.

HBI common stock and SGB common stock are traded on The NASDAQ Global Select Market under the symbols
HOMB and SGBK, respectively.
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Appendix D Florida Statutes Section 658.44. regarding Dissenters Rights
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QUESTIONS AND ANSWERS

The following questions and answers briefly address some commonly asked questions about the merger and the
special meetings of HBI shareholders and SGB shareholders. They may not include all the information that is
important to the shareholders of HBI and SGB. Shareholders of HBI and SGB should read this entire joint proxy
statement/prospectus carefully, including the appendices and other documents referred to in this joint proxy
statement/prospectus.

Q: Why am I receiving these materials?

A: HBI is sending these materials to the holders of its common stock (which we sometimes refer to as HBI
shareholders ) to help them decide how to vote their shares of HBI common stock with respect to the Merger
Proposal and the issuance of HBI common stock as contemplated thereby and the other matter to be considered at
the HBI special meeting described below. Because HBI may issue shares of common stock in the merger in an
amount in excess of 20% of HBI s total outstanding shares, shareholder approval for the issuance of such shares is
required under applicable NASDAQ Listing Rules.

SGB is sending these materials to the holders of its common stock (which we sometimes refer to as SGB

shareholders ) to help them decide how to vote their shares of SGB common stock with respect to the proposed merger

and the other matters to be considered at the SGB special meeting described below.

The merger cannot be completed unless SGB shareholders approve the Merger Proposal and HBI shareholders
approve the Share Issuance Proposal. SGB is holding a special meeting of shareholders to vote on the Merger
Proposal as described in  SGB Special Meeting of Shareholders. HBI is holding a special meeting of shareholders to
vote on the Share Issuance Proposal as described in HBI Special Meeting of Shareholders. Information about these
special meetings and the merger is contained in this joint proxy statement/prospectus.

This joint proxy statement/prospectus constitutes a proxy statement and prospectus of HBI and a proxy statement of
SGB. It is a joint proxy statement because the boards of directors of both companies are soliciting proxies from their
respective shareholders. It is a prospectus because HBI will issue shares of its common stock in exchange for shares of
SGB common stock in the merger.

Q: What will SGB shareholders receive in the merger?

A: Under the terms of the Merger Agreement, SGB shareholders will receive their pro rata share of the total
consideration of $749,768,012. The aggregate consideration consists of (i) cash equal to $50,035,539 and
(ii) shares of HBI common stock with a total value of $699,732,473 valued at the volume-weighted average
closing price of HBI common stock on The NASDAQ Global Select Market reporting system for the 20 trading
days ending on the third business day immediately prior to the date the merger closes. The calculation of the
amount of the aggregate Per Share Merger Consideration assumes that the value of HBI common stock to be
issued in the merger is not less than $22.52 nor more than $35.19, based upon the volume-weighted average
closing price of HBI common stock described above. To the extent that the value of the HBI common stock
issued in the merger is greater than or less than the range described in the previous sentence, the value of the
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merger consideration to be issued by HBI would change accordingly. See The Merger Terms of the Merger
beginning on page 39 for a more detailed discussion of the calculation of the Per Share Merger Consideration.

Q: What will an SGB shareholder receive for each share of SGB common stock?

A: Assuming that the SGB outstanding shares do not exceed the sum of 15,301,388 shares plus any shares issued
upon exercise of SGB stock options after execution of the Merger Agreement, each share of SGB common stock
will be exchanged for the Per Share Merger Consideration of $49.00, consisting of a combination of (i) cash
payable at closing in the amount of $3.27, and (ii) HBI common stock with a value of approximately $45.73.
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The number of shares of HBI common stock issuable for each share of SGB common stock will not be determined
until the effective time of the merger, and will be based on the volume-weighted average closing price of HBI

common stock on The NASDAQ Global Select Market reporting system for the 20 trading days ending on the third
business day immediately prior to the date the merger closes, as set forth in more detail in the Merger Agreement and
described in this joint proxy statement/prospectus. See The Merger Terms of the Merger beginning on page 39 for a
more detailed discussion of the Per Share Merger Consideration.

Q: How are outstanding SGB stock options addressed in the Merger Agreement?

A: At or prior to the closing of the merger, each outstanding and unexercised SGB stock option will be terminated
by SGB and shall entitle the holder to a cash payment at the effective time of the merger equal to the positive
difference, if any, between $49.00 and the option exercise price.

Q: When do HBI and SGB expect to complete the merger?

A: HBI and SGB expect to complete the merger after all conditions to the merger in the Merger Agreement are
satisfied or waived, including after shareholder approvals are received at the special meetings of SGB
shareholders and HBI shareholders, and all required regulatory approvals are received. HBI and SGB currently
expect to complete the merger in the third quarter of 2017. It is possible, however, that as a result of factors
outside of either company s control, the merger may be completed at a later time or may not be completed at all.

Q: How will the merger consideration received by SGB shareholders affect HBI shareholders?

A: Asaresult of HBI sissuance of new shares to SGB shareholders, current HBI shareholders will
experience dilution in terms of percentage of ownership. Following the closing of the merger, current
HBI shareholders will own approximately 83.6% of the outstanding common stock of HBI, and current
SGB shareholders will own approximately 16.4% of the outstanding common stock of HBI. These
percentages assume an issuance of 28,090,546 shares based on an HBI common stock price of $24.94
(the HBI Average Closing Price as of August 9, 2017). The percentages will fluctuate based on the HBI
common stock price as described in more detail in the chart on page 40, as well as any exercise of SGB
options prior to closing.

Q: What am I being asked to vote on?

A: HBI shareholders are being asked to vote on the following proposals:

1. To approve the Merger Agreement and the issuance of HBI common stock in the merger contemplated by

the Merger Agreement (the Share Issuance Proposal ); and
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2. To approve one or more adjournments of the HBI special meeting, if necessary or appropriate, including
adjournments to solicit additional proxies in favor of the Share Issuance Proposal (the HBI Adjournment
Proposal ).
SGB shareholders are being asked to vote on the following proposals:

1. A proposal to approve the Merger Agreement, as it may be amended from time to time (the Merger
Proposal );

2. A proposal to approve, on an advisory (non-binding) basis, the compensation that certain executive officers
of SGB may receive in connection with the Merger Proposal pursuant to existing agreements or
arrangements with SGB (the Compensation Proposal ); and
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3. A proposal for adjournment of the SGB special meeting, if necessary or appropriate, to solicit additional
proxies if there are insufficient votes at the time of the SGB special meeting to approve the Merger Proposal
(the SGB Adjournment Proposal ).

Q: How do the board of directors of HBI and SGB recommend that I vote?

A: HBI s board of directors recommends that HBI shareholders vote FOR the HBI proposals described in this joint
proxy statement/prospectus.

SGB s board of directors recommends that SGB shareholders vote FOR the SGB proposals described in this joint

proxy statement/prospectus.

For a discussion of interests of SGB s directors and officers in the merger that may be different from, or in addition to,
the interests of SGB shareholders generally, see The Directors and Officers of SGB Have Financial Interests in the
Merger, beginning on page 113.

Q: What do I need to do now?

A: After carefully reading and considering the information contained in this joint proxy statement/prospectus, HBI
shareholders should vote by telephone or on the Internet, or complete, sign and date the enclosed proxy card and
return it in the enclosed envelope as soon as possible so that their shares will be represented at the HBI special
meeting.

After carefully reading and considering the information contained in this joint proxy statement/prospectus, SGB

shareholders should vote by telephone or on the Internet, or complete, sign and date the enclosed proxy card and

return it in the enclosed envelope as soon as possible so that their shares will be represented at the SGB special
meeting.

Please follow the instructions set forth on the proxy card or on the voting instruction form provided by the record
holder if your shares are held in the name of your broker or other nominee.

Q: How do I cast my vote?

A: If you are a shareholder of record of HBI as of the record date for the HBI special meeting, you may cast your
vote by:

Accessing the internet website specified on your proxy card;

Calling the toll-free number specified on your proxy card; or
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Signing and dating the enclosed proxy card and returning it in the postage-paid envelope provided.
You may also cast your vote in person at the HBI special meeting.

If you are a shareholder of record of SGB as of the record date for the SGB special meeting, you may vote by:

Accessing the internet website specified on your proxy card;

Calling the toll-free number specified on your proxy card; or

Signing and dating the enclosed proxy card and returning it in the postage-paid envelope provided.

You may also cast your vote in person at the SGB special meeting.

If your shares are held in street name through a broker, bank or other nominee, that institution will send you separate
instructions describing the procedure for voting your shares. Holders in street name who wish to vote in person at the
applicable shareholders special meeting will need to obtain a proxy form from the institution that holds their shares.
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Q: When and where are the HBI special meeting and the SGB special meeting?

A: The HBI special meeting will be held at HBI s principal executive offices located at 719 Harkrider Street, Suite
100, Conway, Arkansas 72032 at 10:00 a.m., Central Time, on September 25, 2017. All shareholders of HBI as
of the record date, or their duly appointed proxies, may attend the HBI special meeting.

The SGB special meeting will be held at Stonegate Bank, 400 North Federal Highway, Pompano Beach, FLL 33062 at

2:00 p.m., Eastern Time, on September 25, 2017. All shareholders of SGB as of the record date, or their duly

appointed proxies, may attend the SGB special meeting.

Q: If my HBI or SGB shares are held in street name by a broker or other nominee, will my broker or nominee
vote my shares for me?

A: If your shares are held in street name in a stock brokerage account or by a bank or other nominee, you must
provide the record holder of your shares with instructions on how to vote your shares. Please follow the voting
instructions provided by your bank or broker. Please note that you may not vote shares held in street name by
returning a proxy card directly to HBI or SGB or by voting in person at a special meeting unless you provide a

legal proxy, which you must obtain from your bank or broker.

Brokers or other nominees who hold shares in street name for a beneficial owner typically have the authority to vote

in their discretion on routine proposals when they have not received instructions from beneficial owners. However,

brokers or other nominees are not allowed to exercise their voting discretion on matters that are determined to be

non-routine without specific instructions from the beneficial owner. Broker non-votes are shares held by a broker or
other nominee that are represented at the applicable special meeting but with respect to which the broker or other
nominee is not instructed by the beneficial owner of such shares to vote on the particular proposal and the broker or
other nominee does not have discretionary voting power on such proposal.

If you are an HBI shareholder and you do not instruct your broker or other nominee on how to vote your shares, your
broker or other nominee may not vote your shares on the Share Issuance Proposal or the HBI Adjournment Proposal,
which broker non-votes will have no effect on these proposals.

If you are an SGB shareholder and you do not instruct your broker or other nominee on how to vote your shares, your
broker or other nominee may not vote your shares resulting in broker non-votes. Such broker non-votes will have the
same effect as a vote AGAINST the Merger Proposal (but will not constitute a vote against the approval of the
Merger Agreement and the merger for purposes of exercising dissenters rights); but will have no effect on the
Compensation Proposal or the SGB Adjournment Proposal.

Q: What vote is required to approve each proposal to be considered at the HBI special meeting?

A: Approval of the Share Issuance Proposal requires the affirmative vote of at least a majority of the shares of HBI
voting on such proposal, provided that a quorum is present at the HBI special meeting. Abstentions and broker
non-votes are not considered votes cast, but are included in determining whether there is a quorum present.
Approval of the HBI Adjournment Proposal requires the affirmative vote of at least a majority of shares of HBI
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voting on such proposal, whether or not a quorum is present.

Q: What vote is required to approve each proposal to be considered at the SGB special meeting?

A: Approval of the Merger Proposal requires the affirmative vote of the holders of at least a majority of the
outstanding shares of SGB common stock entitled to vote thereon. Approval of the Compensation Proposal
requires the affirmative vote of the holders of a majority of shares of SGB common stock present in person or
represented by proxy and entitled to vote thereon; however, such vote is advisory (non-binding) only. Approval
of the SGB Adjournment Proposal requires the affirmative vote of the holders of a majority of shares of SGB
common stock present in person or represented by proxy and entitled to vote thereon, whether or not a quorum is
present.
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The directors and certain officers of SGB entered into voting agreements with HBI pursuant to which they agreed to
vote 1,126,325 total shares in favor of the merger, subject to certain exceptions. As of the date of the Merger
Agreement, these shares represented approximately 7.36% of the SGB common stock entitled to vote at the SGB
special meeting (excluding any shares issued upon exercise of SGB options).

Q: What if I abstain from voting or do not vote?

A: For the purposes of the HBI special meeting, an abstention, which occurs when an HBI shareholder attends the
HBI special meeting, either in person or by proxy, but abstains from voting, will have no effect on the Share
Issuance Proposal or the HBI Adjournment Proposal.

For the purposes of the SGB special meeting, an abstention, which occurs when an SGB shareholder attends the SGB

special meeting, either in person or by proxy, but abstains from voting, will have the same effect as a vote AGAINST

the Merger Proposal (but will not constitute a vote against the approval of the Merger Agreement and the merger for
purposes of exercising dissenters rights); but it will have no effect on the Compensation Proposal or the SGB

Adjournment Proposal.

Q: What if I hold stock of both HBI and SGB?

A: If you hold shares of both HBI and SGB, you will receive two separate packages of proxy materials. A vote as an
SGB shareholder for the Merger Proposal or the other proposals to be considered at the SGB special meeting will
not constitute a vote as an HBI shareholder for the Share Issuance Proposal or the other proposal to be considered
at the HBI special meeting, and vice versa. Therefore, please sign, date and return all proxy cards that you
receive, whether from HBI or SGB, or submit separate proxies as both an HBI shareholder and an SGB
shareholder.

Q: May I change my vote or revoke my proxy after I have delivered my proxy or voting instruction card?

A: Yes. You may change your vote at any time before your proxy is voted at the applicable special meeting:

by sending written notice of revocation to the corporate secretary of HBI or SGB, as applicable;

by sending a completed proxy card bearing a later date than your original proxy card; or

by attending the applicable special meeting and voting in person, if you so request and if your shares are
registered in your name rather than in the name of a broker, bank or other nominee; however, your
attendance alone will not revoke any proxy.
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If you choose either of the first two methods, HBI or SGB, as applicable, must receive your written notice of
revocation or later dated proxy card no later than five days prior the applicable special meeting.

If your shares are held in an account at a broker or other nominee, you should contact your broker or other nominee to
change your vote.

Q: What happens if I sell my shares after the record date but before the special meeting?

A: The applicable record dates for the SGB special meeting and the HBI special meeting are earlier than the dates of
those meetings and the date that the merger may be completed. If you transfer your SGB or HBI common stock
after the applicable record date but before the date of the applicable special meeting, you will retain your right to
vote at that special meeting (provided that such shares remain outstanding on the date of the special meeting).
However, SGB shareholders will not have the right to receive any merger consideration for the transferred SGB
shares. SGB shareholders will only be entitled to receive the merger consideration for SGB shares that they own
at the effective time of the merger.
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Q: What do I do if I receive more than one joint proxy statement/prospectus or set of voting instructions?

A: If you hold shares directly as a record holder and also in street name or otherwise through a nominee,
you may receive more than one joint proxy statement/prospectus and/or set of voting instructions
relating to the special meeting. These should each be voted or returned separately to ensure that all of
your shares are voted.

Q: What are the federal income tax consequences of the merger?

A: Gain (but not loss), if any, will be recognized by SGB shareholders in an amount equal to the lesser of (1) the
amount of gain realized (i.e., the excess of the sum of the amount of cash (excluding any cash received in lieu of
a fractional share) and the fair market value of the HBI common stock received pursuant to the merger over the
adjusted tax basis in the SGB common stock surrendered), and (2) the amount of cash received by such holder of
SGB common stock (excluding any cash received in lieu of a fractional share). The consequences of the merger
to any particular SGB shareholder will depend on that shareholder s particular facts and circumstances.
Accordingly, you are urged to consult your tax advisor to determine your tax consequences from the merger.

No gain or loss will be recognized by HBI or SGB as a result of merger. The obligation of HBI and SGB to complete

the merger is conditioned upon the receipt of a legal opinions to the effect that the merger will qualify as a

reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the Internal
Revenue Code ).

For a more detailed discussion of the material United States federal income tax consequences of the transaction, see
Material United States Federal Income Tax Consequences of the Merger beginning on page 87.

Q: Do I have appraisal or dissenters rights?

A: SGB shareholders are entitled to dissenters rights under the Florida Statutes Section 658.44., a copy of which is
attached as Appendix D to this joint proxy statement/prospectus. If you wish to assert dissenters rights, you
(i) must vote AGAINST the Merger Proposal at the SGB special meeting or (ii) must deliver to SGB, at or prior
to the SGB special meeting, written notice of your intent to demand payment for your shares if the merger is
consummated and you must not vote FOR approval of the Merger Proposal. The procedure for dissenting is
described in more detail in The Merger Dissenters Rights beginning on page 41.

HBI shareholders are not entitled to any appraisal or dissenters rights.

Q: Should I send in my SGB stock certificates now?

A: No. Please do not send your stock certificates with your SGB proxy card. If you are a holder of SGB common
stock, you will receive written instructions from Computershare Trust Company, N.A., after the merger is
completed on how to exchange your stock certificates for HBI common stock.
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Q: What if I have lost my SGB stock certificate?

A: At the closing of the merger, the exchange agent will provide a letter of transmittal to SGB shareholders that will
provide instructions for SGB shareholders who have lost their stock certificates. If you would like to obtain a
replacement certificate prior to the closing of the merger, please contact Stonegate Bank, Attn: Kori Smith, 400
North Federal Highway, Pompano Beach, Florida 33062, telephone number (954) 315-5500. An indemnity and
surety bond will be required.
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Does SGB expect to pay any dividends to the SGB shareholders before the merger?

SGB expects to continue to pay its quarterly dividend until closing. In addition, in the event that the closing has
not occurred by November 28, 2017, SGB has the right to declare and pay monthly special dividends equal to

85% of earnings after such date.

Whom should I contact if I have any questions about the proxy materials or the special meeting?

If you have any questions about the merger or any of the proposals to be considered at the special meeting, need
assistance in submitting your proxy or voting your shares or need additional copies of this joint proxy
statement/prospectus or the enclosed proxy card, you should contact either HBI or SGB as follows:

Home BancShares, Inc.
719 Harkrider Street, Suite 100
Conway, Arkansas 72032
Attention: Investor Relations Officer

(501) 339-2929
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Stonegate Bank
400 North Federal Highway
Pompano Beach, Florida 33062
Attention: Kori Smith

(954) 315-5500
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SUMMARY

This summary highlights selected information from this joint proxy statement/prospectus. It may not contain all of the
information that is important to you. We urge you to carefully read the entire document and the other documents to
which we refer you in order to fully understand the merger and the related transactions. See  Where You Can Find
More Information included elsewhere in this joint proxy statement/prospectus. Each item in this summary refers to
the page of this joint proxy statement/prospectus on which that subject is discussed in more detail.

The Companies (page 110)

HBI. HBI is a Conway, Arkansas headquartered bank holding company registered under the federal Bank Holding
Company Act of 1956. HBI is primarily engaged in providing a broad range of commercial and retail banking and
related financial services to businesses, real estate developers and investors, individuals and municipalities through its
wholly owned community bank subsidiary, Centennial Bank. Centennial Bank has locations in Arkansas, Florida,
South Alabama and New York.
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