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HOME BANCSHARES, INC.
719 Harkrider Street, Suite 100
Conway, Arkansas 72032
(501) 328-4656
Internet Site: www.homebancshares.com

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held on April 24, 2008

The Annual Meeting of Shareholders of Home BancShares, Inc. (the Company ) will be held on April 24, 2008, at
6:30 p.m. (CDT) at the Agora Conference Center, located at 705 East Siebenmorgan Road, Conway, Arkansas, for the
following purposes:

(1) To elect twelve directors for a term of one year.

(2) To ratify the appointment of BKD, LLP as the Company s independent registered public accounting firm for the
next fiscal year.

(3) To transact such other business as may properly come before the meeting or any adjournments thereof.

Only shareholders of record on March 7, 2008, will be entitled to vote at the meeting or any adjournments thereof.
A list of shareholders will be available for inspection at the office of the Company at 719 Harkrider, Suite 100,
Conway, Arkansas, 72032, beginning two business days after the date of this notice and continuing through the
meeting. The stock transfer books will not be closed.

The 2007 Annual Report to Shareholders is included in this publication.

By Order of the Board of Directors

C. RANDALL SIMS
Secretary
Conway, Arkansas
March 14, 2008
YOUR VOTE IS IMPORTANT
PLEASE EXECUTE YOUR PROXY WITHOUT DELAY
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HOW TO VOTE IF YOU ARE A SHAREHOLDER OF RECORD

Your vote is important. You can save the Company the expense of a second mailing by voting promptly.
Shareholders of record can vote by telephone, on the Internet, by mail or by attending the Meeting and voting by
ballot as described below. (Please note: if you are a beneficial owner of shares held in the name of a bank, broker or
other holder, please refer to your proxy card or the information forwarded by your bank, broker or other holder of
record to see which options are available to you.)

The Internet and telephone voting procedures are designed to authenticate shareholders by use of a control
number and to allow you to confirm that your instructions have been properly recorded. If you vote by telephone or
on the Internet, you do not need to return your proxy card. Telephone and Internet voting facilities for shareholders
of record will be available 24 hours a day and will close at 1:00 a.m. on April 24, 2008.

VOTE BY TELEPHONE

You can vote by calling the toll-free telephone number on your proxy card. Easy-to-follow voice prompts allow
you to vote your shares and confirm that your instructions have been properly recorded.
VOTE ON THE INTERNET

You also can choose to vote on the Internet. The website for Internet voting is www.investorvote.com.
Easy-to-follow prompts allow you to vote your shares and confirm that your instructions have been properly recorded.
If you vote on the Internet, you can also request electronic delivery of future proxy materials.

VOTE BY MAIL

If you choose to vote by mail, simply mark your proxy, date and sign it, and return it to Computershare in the
postage-paid envelope provided. If the envelope is missing, please mail your completed proxy card to Home
BancShares, Inc., c/o Computershare, P. O. Box 43101, Providence, Rhode Island 02940-5067.

VOTING AT THE ANNUAL MEETING

The method by which you vote will not limit your right to vote at the Annual Meeting if you decide to attend in
person. If your shares are held in the name of a bank, broker or other holder of record, you must obtain a legal proxy,
executed in your favor, from the holder of record to be able to vote at the Meeting.

All shares that have been properly voted and not revoked will be voted at the Annual Meeting. If you sign and
return your proxy card but do not give voting instructions, the shares represented by that proxy will be voted as
recommended by the Board of Directors.
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HOME BANCSHARES, INC.
719 Harkrider Street, Suite 100
Conway, Arkansas 72032
(501) 328-4656
Internet Site: www.homebancshares.com

PROXY STATEMENT

This Proxy Statement and the accompanying proxy card are being mailed in connection with the solicitation of
proxies by the Board of Directors (the Board ) of Home BancShares, Inc. (the Company ) for use at the Annual Meeting
of Shareholders. This Proxy Statement and the accompanying proxy card were first mailed to shareholders of the
Company on or about March 14, 2008.

This introductory section is a summary of selected information from this Proxy Statement and may not contain all
of the information that is important to you. To better understand the nominees being solicited for directors and the
proposals that are submitted for a vote, you should carefully read this entire document and other documents to which
we refer.

The proxies being solicited by this Proxy Statement are being solicited by the Company. The expense of soliciting
proxies, including the cost of preparing, assembling and mailing the material submitted with this Proxy Statement,
will be paid by the Company. The Company will also reimburse brokerage firms, banks, trustees, nominees and other
persons for the expense of forwarding proxy material to beneficial owners of shares held by them of record.
Solicitations of proxies may be made personally or by telephone, electronic communication or facsimile, by directors,
officers and regular employees, who will not receive any additional compensation in respect of such solicitations.

ABOUT THE ANNUAL MEETING
When and Where Is the Annual Meeting?

Date: Thursday, April 24, 2008
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Time: 6:30 p.m., Central Daylight Time
Location: Agora Conference Center, located at 705 East Siebenmorgan Road, Conway, Arkansas
What Is the Purpose of the Annual Meeting?

At our Annual Meeting, shareholders will act upon matters outlined in the accompanying Notice of Annual
Meeting. In addition, our management will report on the performance of the Company during calendar year 2007.
Who Is Entitled to Vote?

Only shareholders of record at the close of business on the record date, March 7, 2008, are entitled to receive the
Notice of Annual Meeting and to vote the shares of common stock that they held on that date at the

3
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Meeting or at any postponement or adjournment of the Meeting. Each outstanding share entitles its holder to cast one
vote on each matter to be voted on.
Who Can Attend the Meeting?

All shareholders as of the record date, or their duly appointed proxies, may attend the Meeting, and each may be
accompanied by one guest. Seating is limited and will be on a first-come, first-served basis. Registration will begin at
5:30 p.m., and seating will be available at approximately 6:00 p.m.

No cameras, electronic devices, large bags, briefcases or packages
will be permitted at the Meeting.

Please note that if you hold your shares in street name (that is, through a broker or other nominee), you will need to
bring a copy of a brokerage statement reflecting your stock ownership as of the record date and check in at the
registration desk at the Meeting.

What Constitutes a Quorum?

The presence at the Meeting, in person or by proxy, of the holders of a majority of the shares of common stock
outstanding on the record date will constitute a quorum, permitting the Company to conduct its business. As of the
record date, 18,334,378 shares of common stock of the Company were outstanding. Proxies received, but marked as
abstentions and broker non-votes, will be included in the calculation of the number of shares considered to be present
at the Meeting.

Can a Shareholder Nominate a Director?

The Nominating and Corporate Governance Committee of the Board of Directors will consider a candidate
properly and timely recommended for directorship by a shareholder or group of shareholders of the Company. The
recommendation must be submitted by one or more shareholders that have beneficially owned, individually or as a
group, 2% or more of the outstanding common stock for at least one year as of the date the recommendation is
submitted. Shareholder recommendations must be submitted to the Secretary of the Company in writing via certified
U.S. mail not less than 120 days prior to the first anniversary of the date of the Proxy Statement relating to the
Company s previous Annual Meeting. Shareholder recommendations for the Annual Meeting of Shareholders in 2009
must be received by the Company by November 15, 2008. Recommendations must be addressed as follows:

Home BancShares, Inc.
Attn: Corporate Secretary
P.O. Box 966
Conway, Arkansas 72033
DIRECTOR CANDIDATE RECOMMENDATION
Generally, candidates for a director position should possess:

relevant business and financial expertise and experience, including an understanding of fundamental
financial statements;

the highest character and integrity and a reputation for working constructively with others;
sufficient time to devote to meetings and consultation on Board matters; and

freedom from conflicts of interest that would interfere with their performance as a director.

The full text of our Policy Regarding Director Recommendations by Stockholders and Nominating and Corporate
Governance Committee Directorship Guidelines and Selection Policy are published on our website at
www.homebancshares.com and can be found under the caption Investor Relations / Corporate Profile / Governance
Documents.

4
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How Can I Communicate Directly with the Board?
Shareholder communications to the Board of Directors, any committee of the Board of Directors, or any individual
director must be sent in writing via certified U.S. mail to the Corporate Secretary at the following address:
Home BancShares, Inc.
Attn: Corporate Secretary
P.O. Box 966
Conway, Arkansas 72033
Our Stockholder Communications Policy is published on the Company s website at www.homebancshares.com and
can be found under the caption Investor Relations / Corporate Profile / Governance Documents.
How Do I Vote?
The enclosed proxy card indicates the number of shares you own. There are four ways to vote:
By Internet at www.investorvote.com ; we encourage you to vote this way.

By toll-free telephone at the number shown on your proxy card.
By completing and mailing your proxy card.

By written ballot at the Meeting.

If you vote by Internet or telephone, your vote must be received by 1:00 a.m. on April 24, 2008. Your shares will
be voted as you indicate. If you do not indicate your voting preferences, C. Randall Sims and Randy Mayor will vote
your shares FOR Proposals 1 and 2.

If you Vote by Telephone or on the Internet, You Do NOT Need to Return Your Proxy Card.

If you complete and properly sign the accompanying proxy card and return it to the Company, or tender your vote
via telephone or the Internet, it will be voted as you direct. If you attend the Meeting, you may deliver your completed
proxy card in person. A proxy duly executed and returned by a shareholder, and not revoked prior to or at the Meeting,
will be voted in accordance with the shareholder s instructions on such proxy.

If your shares are held in street name, you will need to contact your broker or other nominee to determine whether
you will be able to vote by telephone or Internet.

What Are the Board s Recommendations?

Unless you give other instructions on your proxy card, the persons named as proxy holders on the proxy card will
vote in accordance with the recommendations of the Board of Directors. The Board s recommendation is set forth
together with each proposal in this Proxy Statement. In summary, the Board recommends a vote:

For the election of the nominated slate of directors (see pages 7-32).

For the ratification of the appointment of BKD, LLP as the Company s independent registered public
accounting firm (see pages 33-34).

As of the date of this Proxy Statement, the Board knows of no other business that may properly be, or is likely to
be, brought before the Annual Meeting. With respect to any other matter that properly comes before the Meeting, the
proxy holders will vote as recommended by the Board of Directors or, if no recommendation is given, at their own
discretion.

5
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What Vote Is Required to Approve Each Proposal?
Election of Directors. The affirmative vote of a plurality of the votes cast in person or by proxy at the Meeting is
required for the election of directors. A properly executed proxy marked WITHHOLD AUTHORITY with
respect to the election of one or more of the directors will not be voted with respect to the director or directors
indicated, although it will be counted for purposes of determining whether there is a quorum.

Other Proposals. For each other proposal, the affirmative vote of a majority of the votes cast in person or by
proxy at the Annual Meeting, assuming a quorum is present, will be required for approval. A properly executed
proxy marked ABSTAIN with respect to any such matter will not be voted, although it will be counted for
purposes of determining whether there is a quorum. Accordingly, an abstention will have no effect on the
outcome of the vote.

If you hold shares in street name through a broker or other nominee, your broker or nominee may not be
permitted to exercise voting discretion with respect to some of the matters to be acted upon. Thus, if you do not give
your broker or nominee specific instructions, your shares may not be voted on those matters and will not be counted in
determining the number of shares necessary for approval. Shares represented by such broker non-votes will, however,
be counted in determining whether there is a quorum.

The authorized common stock of the Company consists of 50,000,000 shares at $0.01 par value. As of the close
of business on March 7, 2008, there were 18,334,378 shares eligible to vote.

Can I Change My Vote After I Return the Proxy Card?

Yes. Even after you have submitted your proxy, you may change your vote at any time before the proxy is
exercised by filing with the Secretary of the Company either a notice of revocation or a duly executed proxy bearing a
later date. The powers of the proxy holders will be suspended if you attend the Meeting in person and so request,
although attendance at the Meeting will not by itself revoke a previously granted proxy.

How Many Directors Are There?

Our Restated Articles of Incorporation provide that the number of directors shall not be less than two nor more
than fifteen, with the exact number to be fixed by the shareholders or the Board. Currently, we have twelve directors.
How Long Do Directors Serve?

Our Bylaws provide that the directors shall serve a term of one year and until their successors are duly elected
and qualified. The shareholders of the Company elect successors for directors whose terms have expired at the Annual
Meeting. The Board elects members to fill new membership positions and vacancies in unexpired terms on the Board.
Do the Shareholders Elect the Executive Officers?

No. Executive officers are elected by the Board and hold office until their successors are elected and qualified
or until the earlier of their death, retirement, resignation or removal.

You Should Carefully Read this Proxy Statement in its Entirety.
6

10



Edgar Filing: HOME BANCSHARES INC - Form DEF 14A

PROPOSAL ONE ELECTION OF DIRECTORS

Our Restated Articles of Incorporation provide that the number of directors shall not be less than two nor more
than fifteen, with the exact number to be fixed by the shareholders or the Board. The Board of Directors proposes that
the nominees for directors described below be re-elected for a new term of one year and until their successors are duly
elected and qualified. All nominees are currently serving as directors.

Each of the nominees has consented to serve the term for which he is nominated. If any nominee becomes
unavailable for election, which is not anticipated, the directors proxies will vote for the election of such other person
as the Board may nominate, unless the Board resolves to reduce the number of directors to serve on the Board and
thereby reduce the number of directors to be elected at the meeting.

The Board of Directors Recommends that Shareholders Vote
FOR
Each of the Nominees Listed Herein
DIRECTORS AND EXECUTIVE OFFICERS OF THE COMPANY

The names of the Company s directors and executive officers as of March 7, 2008, and their respective ages and
positions are as follows:

[Table follows on next page.]
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Name
John W. Allison

Ron W. Strother

Randy E. Mayor

C. Randall Sims

Brian S. Davis

Robert H. Adcock,

Jr.

Richard H. Ashley

Dale A. Bruns

Richard A.
Buckheim

S. Gene Cauley
Jack E. Engelkes

James G. Hinkle

Alex R. Lieblong

William G.
Thompson

Robert F. Birch, Jr.

Tracy M. French
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Age
61

59

43

53

42

59

52

65

64

39
58

59

57

60

58

46

Positions Held
Chairman of the Board and
Chief Executive Officer

President, Chief Operating
Officer, and Director

Chief Financial Officer and
Treasurer

Director and Secretary
Director of Financial Reporting
and Investor Relations Officer

Vice Chairman of the Board

Director

Director

Director

Director
Director

Director

Director

Director

Positions Held

with Bank Subsidiaries
Chairman of the Board, First State Bank;
Director, Community Bank, Twin City Bank,
Bank of Mountain View, Marine Bank, and
Centennial Bank
Director, First State Bank, Community Bank,
Twin City Bank, Bank of Mountain View, and
Centennial Bank
Director, First State Bank

President, Chief Executive Officer, and Director,
First State Bank; Director Community Bank

Director, First State Bank

Chairman of the Board, Twin City Bank;
Director, Community Bank

Director, First State Bank and Twin City Bank

Chairman of the Board, Marine Bank

Director, Centennial Bank
Director, First State Bank

Chairman of the Board, Bank of Mountain View

Director, Community Bank

President, Chief Executive Officer, and Director,
Twin City Bank

President, Chief Executive Officer, and Director,
Community Bank

12



Robert Hunter
Padgett

Chris S. Roberts

Michael L.
Waddington
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49

39

65

President, Chief Executive Officer, and Director,
Marine Bank

President, Chief Executive Officer, and Director,
Centennial Bank

Chief Executive Officer and Director, Bank of
Mountain View

13



Edgar Filing: HOME BANCSHARES INC - Form DEF 14A

NOMINEES FOR DIRECTOR
The twelve director nominees consist of the current twelve members of the Board. Their experience and
qualifications as Board members are as follows:

John W. Allison Director Since 1998

John W. Allison is the founder and has been Chairman of the Board of Home BancShares since 1998. He also
serves on the Asset Quality Committee and Asset/Liability Committee of Home BancShares. Mr. Allison has more
than 24 years of banking experience, including service as Chairman of First National Bank of Conway from 1983 until
1998, and as a director of First Commercial Corporation from 1985 (when First Commercial acquired First National
Bank of Conway) until 1998. At various times during his tenure on First Commercial s board, Mr. Allison served as
the Chairman of that company s Executive Committee and as Chairman of its Asset Quality Committee. Prior to its
sale to Regions Financial Corporation in 1998, First Commercial was a publicly traded company and the largest bank
holding company headquartered in Arkansas, with approximately $7.3 billion in assets.

Ron W. Strother Director Since 2004
Ron W. Strother has been President, Chief Operating Officer, and a director of Home BancShares since 2004. He

also serves as Chairman of the Asset Quality Committee and Asset/Liability Committee of Home BancShares.

Mr. Strother has more than 34 years of banking experience, which includes serving as Regional Chief Executive

Officer over Central Arkansas for Arvest Bank Group (Bentonville) from 2000 to 2004, Chairman and Chief

Executive Officer of Central Bank & Trust Company (Little Rock) from 1996 to 2000, President and Chief Operating

Officer of First Commercial Bank (Little Rock) from 1991 to 1994, President of First Commercial Mortgage

Company from 1984 to 1987, and President of Commercial National Mortgage Company from 1981 to 1984.

Mr. Strother began his career in 1973 with Commercial National Bank (Little Rock), which became First Commercial

Bank in 1983.

C. Randall Sims Director Since 1998

C. Randall Sims has been President and Chief Executive Officer of First State Bank and a director of Home
BancShares since 1998. He has served as Secretary of Home BancShares since 1998. Prior to joining First State Bank,
Mr. Sims was an executive vice president with First National Bank of Conway. He holds a Juris Doctor degree from
the University of Arkansas at Little Rock School of Law and a Bachelor of Arts degree in accounting and business
administration from Ouachita Baptist University in Arkadelphia, Arkansas. He attended the Graduate School of
Banking at the University of Wisconsin and is an honor graduate of the American Bankers Association National
Lending School held at the University of Oklahoma. Mr. Sims currently serves as a Trustee at the University of
Central Arkansas and as Chairman of the Conway Christian School Board.

Robert H. Adcock, Jr. Director From 1998 to 2003 and Since July 2007

Robert H. Adcock, Jr. has been a director and Vice Chairman of Home BancShares since July 2007. He also serves
on the Asset Quality Committee, Audit Committee and Nominating and Corporate Governance Committee of Home
BancShares. Mr. Adcock is a co-founder of Home BancShares with Mr. Allison. He previously served as a director
and Vice Chairman of Home BancShares from 1998 to 2003. In June 2003, Mr. Adcock stepped down from the Board
of Directors of Home BancShares to become the Arkansas State Bank Commissioner. He was reappointed as Vice
Chairman of Home BancShares in July 2007 upon completion of his four-year term as Arkansas State Bank
Commissioner. Mr. Adcock retired from the First National Bank of Conway, Arkansas (now Regions Bank), in 1996
after more than 20 years of service. He presently operates a farming operation in Gould (Lincoln County), Arkansas,
and has many real estate holdings in the Conway, Arkansas, area.

Richard H. Ashley Director Since 2004

Richard H. Ashley has been a director of Home BancShares since 2004 and served as Vice Chairman from 2006 to
July 2007. He also serves on the Asset Quality Committee, Asset/Liability Committee and the

14
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Compensation Committee of Home BancShares. He has served as a director of Twin City Bank since 2000 and as
Chairman since 2002. Since March 2007, he has been a director of Entergy Arkansas, Inc., an electric public utility
company. Mr. Ashley is President and owner of the Ashley Company, a privately held company involved in land
development and investment in seven states throughout the United States since 1978.

Dale A. Bruns Director Since 2004
Dale A. Bruns has been a director of Home BancShares since 2004 and a director of First State Bank since 1998.
Mr. Bruns has also served as a director of Twin City Bank since 2000. Mr. Bruns is the chairman of the compensation

committees for Home BancShares, First State Bank, and Twin City Bank and is a member of the Nominating and
Corporate Governance Committee of Home BancShares. Prior to his service with First State Bank, he served as a
director of the First National Bank of Conway from 1985 to 1998. Mr. Bruns has owned and operated several
McDonald s restaurants located in central Arkansas. He is also the owner of Central Arkansas Sign Company, Inc. He
currently serves on the impact committee for the McDonald s Great Southern Region and the purchasing committee of
the Central Arkansas McDonald s Cooperative, and is a past member of the McDonald s National Operator advisory
board of directors. Mr. Bruns attended the University of Northern Iowa and the Harvard Business School Program for
Management Development.

Richard A. Buckheim Director Since 2005

Richard A. Buckheim has been a director of Home BancShares since 2005. He also serves on the Compensation
Committee of Home BancShares. Since 2000, he has been Chairman of the Board of Marine Bank and has served on
the bank s compensation committee. Mr. Buckheim formerly owned two restaurants in Key West, Florida. Prior to
moving to Key West, he founded and served as President of Buckheim and Rowland, Inc., a Michigan-based
advertising and marketing company with offices in Ann Arbor, Detroit, New York, New York, and Melbourne,
Florida.

S. Gene Cauley Director Since January 2008

S. Gene Cauley has been a director of Home BancShares since January 2008. Since December 2004, he has been a
member of the Board of Directors of Centennial Bank. Mr. Cauley has substantial jury trial and arbitration experience
representing both plaintiffs and defendants. He is a recognized authority on class action procedure and often serves as
a guest lecturer on the topic. Mr. Cauley has significant experience in owning and operating commercial real estate.
He is a graduate of Vanderbilt University School of Law and graduated summa cum laude from the University of
Arkansas where he earned a bachelor s degree in Business Administration.

Jack E. Engelkes Director Since 2004

Jack E. Engelkes has been a director of Home BancShares since 2004 and a director of First State Bank since 1998.
He also serves as Chairman of the Audit Committee and a member of the Compensation Committee of Home
BancShares. From 1995 to 1998, he served as a director of First National Bank of Conway. Since 1990, Mr. Engelkes
has served as managing partner in the accounting firm of Engelkes, Bruich and Felts, Ltd. He became President of the
Board of Conway Regional Health Foundation in 2006. He has also been a director of the Conway Regional Medical
Center since 2005 and the Conway Development Corporation since 2000. Mr. Engelkes holds a bachelor s degree in
Business and Economics from Hendrix College in Conway.

James G. Hinkle Director Since 2005
James G. Hinkle has been a director of Home BancShares since 2005. Mr. Hinkle currently serves as Chairman of
the Bank of Mountain View and as a member of the Asset/Liability Committee of Home BancShares. He has over
26 years of banking experience. From 1995 to 2005, he served as President of Mountain View BancShares, Inc., until
the company s merger into Home BancShares. He served as President of the Bank of Mountain View from 1981 to
2005.
10
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Alex R. Lieblong Director Since 2003
Alex R. Lieblong has been a director of Home BancShares since 2003. He served as a director of First State Bank
from 1998 to 2002 and has served as an advisory director of First State Bank since 2002. He also serves as Chairman
of the Nominating and Corporate Governance Committee and a member of the Audit Committee of Home
BancShares. Mr. Lieblong became a director of Lodgian, Inc., a publicly traded owner and operator of hotels, in 2006.
He also currently serves on the board of directors of Ballard Petroleum, a privately held energy company. Since 1997,
Mr. Lieblong has been an owner and general principal in the brokerage firm of Lieblong & Associates, Inc. Prior to
Lieblong & Associates, Inc., he held management positions with Paine Webber, Merrill Lynch, and E.F. Hutton.
Mr. Lieblong was a founder and has been managing partner of Key Colony Fund, L.P., a hedge fund, since 1998.

William G. Thompson Director Since 2004

William G. Thompson has been a director of Home BancShares since 2004 and a director of Community Bank
since 1988. He also serves on the Audit Committee and the Nominating and Corporate Governance Committee of
Home BancShares. Mr. Thompson has over 26 years of banking experience. From 2002 to 2004, he served as
Chairman of the Board of Community Bank. Mr. Thompson owns several privately held businesses located in Cabot,
Arkansas, including Transloading Service Inc., Thompson Service Inc., and Thompson Sales Inc.

CORPORATE GOVERNANCE

Duties of the Board

The Board of Directors has the responsibility to serve as the trustee for the shareholders. It also has the
responsibility for establishing broad corporate policies and for the overall performance of the Company. The Board,
however, is not involved in day-to-day operating details. Members of the Board are kept informed of the Company s
business through discussion with the Chief Executive Officer and other officers, by reviewing analyses and reports
sent to them quarterly, and by participating in Board and Committee meetings.
Corporate Governance Guidelines and Policies

We believe that good corporate governance helps ensure that the Company is managed for the long-term benefit of
its shareholders. We continue to review our corporate governance policies and practices, corporate governance rules
and regulations of the Securities and Exchange Commission (the SEC ), and the listing standards of the Nasdaq Stock
Market on which our common stock is traded. The Board has adopted various corporate governance guidelines and
policies to assist the Board in the exercise of its responsibilities to the Company and its shareholders. The guidelines
and policies address, among other items, director independence and director qualifications. You can access and print
our corporate governance guidelines and policies, including the charters of our Audit Committee, Compensation
Committee, Nominating and Corporate Governance Committee, our Corporate Code of Ethics for Directors,
Executive Officers and Employees and other Company policies and procedures required by applicable law or
regulation, on our website at www.homebancshares.com under the caption Investor Relations / Corporate
Profile / Governance Documents.
Director Independence

Nasdagq rules require that a majority of the directors of Nasdag-listed companies be independent. An independent
director generally means a person other than an officer or employee of the listed company or its subsidiaries, or any
other individual having a relationship which, in the opinion of the listed company s board of directors, would interfere
with the exercise of independent judgment in carrying out the responsibilities of a director. Certain categories of
persons are deemed not to be independent under the Nasdaq rules, such as persons employed by the listed company
within the last three years, and persons who have received (or whose immediate family members have received)
payments exceeding a specified amount from the listed company within the last three years, excluding payments that
are not of a disqualifying nature (such as compensation for board service, payments arising
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solely from investments in the listed company s securities, and benefits under a tax-qualified retirement plan). Nasdaq
rules impose somewhat more stringent independence requirements on persons who serve as members of the audit
committee of a listed company.

Of the twelve persons who currently serve on our Board of Directors, we believe that nine are independent for
purposes of Nasdaq rules. Messrs. Allison, Strother, and Sims are not considered independent because they are
officers of Home BancShares. The Board has also determined that no member of the Audit Committee, Compensation
Committee or Nominating and Corporate Governance Committee has any material relationship with the Company
(either directly or indirectly as a partner, shareholder or officer of an organization that has a relationship with the
Company) and that all members of these committees meet the criteria for independence under the Nasdaq listing
standards.

Code of Ethics

We have adopted a Code of Ethics that applies to all of our directors, officers, and employees. We believe our
Code of Ethics is reasonably designed to deter wrongdoing and to promote honest and ethical conduct, including the
ethical handling of conflicts of interest, full, fair and accurate disclosure in filings and other public communications
made by us, compliance with applicable laws, prompt internal reporting of ethics violations, and accountability for
adherence to the Code of Ethics. This Code of Ethics is published in its entirety on our website at
www.homebancshares.com under the caption Investor Relations / Corporate Profile / Governance Documents. We will
post on our website any amendment to this code and any waivers of any provision of this code made for the benefit of
any of our senior executive officers or directors.

BOARD MEETINGS AND COMMITTEES OF THE BOARD

The business of the Company is managed under the direction of the Board of Directors, who meet on a regularly
scheduled basis during the calendar year to review significant developments affecting the Company and to act on
matters that require Board approval. Special meetings are also held when Board action is required on matters arising
between regularly scheduled meetings. Written consents to action without a meeting may be held if the Company
deems it more appropriate.

All members of the Board are strongly encouraged to attend each meeting of the Board and meetings of the Board
Committees on which they serve, as well as the Annual Meeting. The Board of Directors held four regularly
scheduled meetings and four special meetings during calendar year 2007. During this period all current members of
the Board participated in at least 87.5% of the meetings, except for Mr. Lieblong who was only able to attend 62.5%
of the meetings. Our Director Attendance Policy is published on our website at www.homebancshares.com under the
caption Investor Relations / Corporate Profile / Governance Documents.

Our Board of Directors has five standing committees: the Audit Committee, the Compensation Committee, the
Nominating and Corporate Governance Committee, the Asset/Liability Committee and the Asset Quality Committee.
Committee members are elected annually by the Board and serve until their successors are elected and qualified or
until their earlier resignation or removal.

The following table discloses the Board members who serve on each of the Board s committees and the number of
meetings held by each committee during calendar year 2007.

[Table follows on next page.]
12
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Committees of the Board

Nominating
and
Corporate Asset
Audit Compensation Governance  Asset/Liability Quality

Robert H. Adcock, Jr. (1) X X X
John W. Allison X X
Richard H. Ashley X X X
Dale A. Bruns Chair X
Richard A. Buckheim X
Jack E. Engelkes Chair X
James G. Hinkle X
Alex R. Lieblong X Chair
Ron W. Strother Chair Chair
William G. Thompson X X
Number of Meetings 5 3 2 4 4

(1) On July 20,
2007, the Board
of Directors
voted to appoint
Mr. Adcock to
the Asset
Quality
Committee for
the remainder of
2007 and to
retain all other
members of the
committee as
shown above.
On October 19,
2007, the Board
of Directors
voted to appoint
Mr. Adcock to
the Nominating
and Corporate
Governance
Committee and
the Audit
Committee for
the remainder of
2007 and to
retain all other
members of the
committee as
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shown above.
Audit Committee
The Audit Committee assists the Board in fulfilling its oversight responsibility relating to the integrity of our
accounting and financial reporting processes and our financial statements, our compliance with legal and regulatory
requirements, the independent auditor s qualifications and independence, and the performance of our internal audit
function and our independent auditors. In fulfilling its duties, the Audit Committee, among other things:
prepares the Audit Committee report for inclusion in the annual proxy statement;

appoints, compensates, retains and oversees the independent auditors;
pre-approves all auditing and appropriate non-auditing services performed by the independent auditor;
discusses with the internal and independent auditors the scope and plans for their respective audits;

reviews the results of each quarterly review and annual audit by the independent auditors;

reviews the Company s financial statements and related disclosures in the Company s quarterly and annual

reports prior to filing with the SEC;
reviews the Company s policies with respect to risk assessment and risk management;
reviews the Company s internal controls, the results of the internal audit program, and the Company s

disclosure controls and procedures and quarterly assessment of such controls and procedures;
13
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establishes procedures for handling complaints regarding accounting, internal accounting controls, and
auditing matters, including procedures for confidential, anonymous submission of concerns by employees
regarding such matters; and

reviews the Company s legal and regulatory compliance programs.

The Board of Directors has adopted a written charter for the Audit Committee that meets the applicable standards
of the SEC and Nasdaq. A copy of the Audit Committee Charter is published on our website at
www.homebancshares.com under the caption Investor Relations / Corporate Profile / Governance Documents.

The Audit Committee is comprised of Jack E. Engelkes, Chairman, Robert H. Adcock, Jr., Alex R. Lieblong and
William G. Thompson. The Board has determined that each member of the Committee satisfies the independence
requirements of the Nasdaq listing standards, that each member of the Committee is financially literate,
knowledgeable and qualified to review financial statements, and that Mr. Engelkes has the attributes of an audit
committee financial expert as defined by the regulations of the SEC.

Compensation Committee

The Compensation Committee aids the Board in discharging its responsibility with respect to the compensation of
our executive officers and directors. The Compensation Committee is responsible for evaluating and approving the
Company s compensation plans and policies and for communicating the Company s compensation policies to
shareholders in our annual proxy statement. In fulfilling its duties, the Compensation Committee, among other things:

reviews and approves corporate goals and objectives relevant to the compensation of our Chief Executive
Officer ( CEO ) and Chief Operating Officer ( COO );

evaluates the performance and determines the annual compensation of the CEO and COO in accordance with
these goals and objectives;

reviews and approves the amounts and terms of the annual compensation for our other executive officers;

reviews and approves employment agreements, severance agreements or arrangements, retirement
arrangements, change in control agreements/provisions and special or supplemental benefits for the
executive officers;

reviews and makes recommendations to the Board with respect to incentive based compensation plans and
equity based plans, and establishes criteria for and grants awards to participants under such plans;

reviews and recommends to the Board the compensation for our directors; and

reviews and recommends to the Board that the Compensation Discussion and Analysis be included in the
annual proxy statement and Form 10-K annual report.

The Board of Directors has adopted a written charter for the Compensation Committee that meets the applicable
standards of the SEC and Nasdaq. The Compensation Committee Charter is published on our website at
www.homebancshares.com under the caption Investor Relations / Corporate Profile / Governance Documents.

The Compensation Committee is comprised of Dale A. Bruns, Chairman, Richard H. Ashley, Richard A.
Buckheim and Jack E. Engelkes. The Board has determined that each member of the Committee satisfies
independence requirements of the Nasdaq listing standards and Section 162(m) of the Internal Revenue Code of 1986,
as amended.

The Compensation Committee charter authorizes the Committee to delegate to subcommittees of the Committee
any responsibility the Committee deems necessary or appropriate. The Committee shall not, however, delegate to a
subcommittee any power or authority required by any law, regulation or listing standard to be exercised by the
Committee as a whole. The Committee did not utilize the services of a subcommittee in 2007.

14
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The CEO provides recommendations to the Committee regarding the form and amount of compensation paid to
executive officers who report directly to him. Additionally, the CEO and COO regularly attend Committee meetings,
other than executive sessions. Traditionally, management has provided to the Committee historical and prospective
breakdowns of primary compensation components for each executive officer, including internal pay equity analyses.

Historically, the Committee meets subsequent to year end to finalize discussion regarding the Company s
performance goals for the previous and current year with respect to performance-based compensation to be paid to
executive officers and to approve its report for the annual proxy statement. These goals are approved within 90 days of
the beginning of the year. Each year in December and/or January, the Committee generally discusses any new
compensation issues, the compensation, bonus and incentive plan award analyses and the engagement of a
compensation consultant for annual executive and director compensation. The Committee also meets in December
and/or January to:

1. review and discuss the recommendations made by the CEO;

2. review the performance of the Company and the individual officers;

3. review the level to which the Company s performance goals were attained and approve short-term cash bonus
and long-term incentive awards; and

4. determine the executive officers base salaries for the following year.

Management also advises the full Board, including the Committee members, throughout the year of new issues and
developments regarding executive compensation.

Compensation Committee Interlocks And Insider Participation

During 2007, Messrs. Bruns, Ashley, Buckheim and Engelkes served as members of the Compensation Committee.
None of these four directors during 2007 or at any previous time served as an officer or employee of Home
BancShares or any of our bank subsidiaries. During 2007, none of our executive officers served as a director or
member of the compensation committee (or group performing equivalent functions) of any other entity for which any
of our independent directors served as an executive officer. See CERTAIN RELATIONSHIPS AND RELATED
TRANSACTIONS for information concerning transactions during 2007 involving Mr. Ashley.
Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee develops and maintains the corporate governance policies
of the Company. The Committee s responsibilities include, among other things:

developing and maintaining the Company s corporate governance policies;

identifying, screening and recruiting qualified individuals to become Board members;
determining the composition of the Board and its committees;
assisting the Board in assessing the Board s effectiveness;

assisting management in preparing the disclosures regarding the Committee s operation to be included in the
Company s annual proxy statement; and

reviewing and approving all related party transactions.

The Board of Directors has adopted a written charter for the Nominating and Corporate Governance Committee
that meets the applicable standards of the SEC and Nasdaq. The Nominating and Corporate Governance Committee
Charter is published on our website at www.homebancshares.com under the caption Investor Relations / Corporate
Profile / Governance Documents.
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The Nominating and Corporate Governance Committee is comprised of Alex R. Lieblong, Chairman, Robert H.
Adcock, Jr., Dale A. Bruns and William G. Thompson. The Board has determined that all members of the Committee
satisfy independence requirements of the Nasdaq listing standards. The Nominating and Corporate Governance
Committee met in February 2008 to select director nominees to be voted on at the Annual Meeting.

Director Candidate Qualifications

The Nominating and Corporate Governance Committee Directorship Guidelines and Selection Policy outlines the
qualifications the Committee looks for in a director nominee. Generally, the candidate should possess:

relevant business and financial expertise and experience, including an understanding of fundamental
financial statements;

the highest character and integrity and a reputation for working constructively with others;
sufficient time to devote to meetings and consultation on Board matters; and

freedom from conflicts of interest that would interfere with performance as a director.

More specifically, the Nominating Committee seeks candidates who possess various qualifications or skills,
including leadership experience in business or other relevant fields, knowledge of the Company and the financial
services industry, experience in serving as a director of another financial institution or public company generally,
wisdom, integrity, analytical ability, familiarity with and participation in the communities served by the Company and
its subsidiaries, commitment to and availability for services as a director, and any other factors the Committee deems
relevant.

Director Nominations Process

After assessing and considering prevailing business conditions of the Company, legal and listing standard
requirements for Board composition, the size and composition of the current Board, and the skills and experience of
current Board members, any of the Chairman, the Nominating Committee or any Board member may identify the need
to add a Board member or to fill a vacancy on the Board. The Committee identifies qualified director nominees from
among persons known to the members of the Committee, by reputation or otherwise, and through referrals from
trusted sources, including senior management, existing Board members, shareholders and independent consultants
hired for such purpose. The Committee may request that senior officers of the Company assist the Committee in
identifying and assessing prospective candidates who meet the criteria established by the Board.

The Nominating Committee evaluates candidates based upon the candidate s qualifications, recommendations, or
other relevant information, including a personal interview. The Committee meets to consider and approve the
candidates to be presented to the Board. The Committee then presents its proposed nominees to the full Board. The
Board considers the recommendations of the Committee and approves candidates for nomination.

The Nominating and Corporate Governance Committee Directorship Guidelines and Selection Policy is published
on our website at www.homebancshares.com under the caption Investor Relations / Corporate Profile / Governance
Documents.

Asset/Liability Committee

Our Asset/Liability Committee consists of John W. Allison, Richard H. Ashley, James G. Hinkle, and Ron W.
Strother. Mr. Strother serves as Chairman of the Asset/Liability Committee. The Asset/Liability Committee meets
quarterly, and is primarily responsible for:

development and control over the implementation of liquidity risk and market risk management policies;

review of interest rate movements, forecasts, and the development of the Company s strategy under specific
market contained therein is not available for an issuance of the shares underlying the warrant to the holder,
then in lieu of making the cash payment otherwise contemplated to be made to us upon such exercise in
payment of the aggregate exercise price, the holder may elect instead to receive upon such exercise (either in
whole or in part) the net number of shares of common stock determined according to a formula set forth in
the warrant.
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Fundamental Transactions. In the event of any fundamental transaction, as described in the warrants and generally
including any merger with or into another entity, sale, lease, license or other disposition of all or substantially all of
our assets, tender offer or exchange offer, or reclassification of our common stock, then upon any subsequent exercise
of a warrant, the holder will have the right to receive as alternative consideration, for each share of our common stock
that would have been issuable upon such exercise immediately prior to the occurrence of such fundamental
transaction, the number of shares of common stock of the successor or acquiring corporation or of our company, if it
is the surviving corporation, and any additional consideration receivable upon or as a result of such transaction by a
holder of the number of shares of common stock for which the warrant is exercisable immediately prior to such event.

Adjustments. If we, at any time while the warrant is outstanding: (i) pay a stock dividend or otherwise make a
distribution or distributions on shares of common stock or any other equity or equity equivalent securities payable in
shares of common stock (not including any shares of common stock issued by us upon exercise of the warrant), (ii)
subdivide outstanding shares of common stock into a larger number of shares, (iii) combine (including by way of
reverse stock split) outstanding shares of common stock into a smaller number of shares, or (iv) issue by
reclassification of shares of common stock any shares of our capital stock, then in each case the exercise price of the
warrant and the number of shares of common stock issuable upon exercise of the warrant will be proportionately
adjusted such that the aggregate exercise price will remain unchanged.

Transferability. Subject to applicable laws and the restriction on transfer set forth in the warrant, the warrants may be
transferred at the option of the holder upon surrender of the warrant to us together with the appropriate instruments of
transfer.

Listing. We do not intend to list the warrants on the NYSE American, any other national securities exchange or any
other nationally recognized trading system.

Right as a Stockholder. Holders of the warrants will not have the rights or privileges of holders of our common stock,
including any voting rights, until they exercise their warrants, with exceptions for participation in rights offerings or
extraordinary distributions.

Anti-Takeover Provisions

Delaware Law
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We are subject to Section 203 of the DGCL. This provision generally prohibits a Delaware corporation from engaging
in any business combination with any interested stockholder for a period of three years following the date the
stockholder became an interested stockholder, unless:

* prior to such date, the board of directors approved either the business combination or the transaction that resulted
in the stockholder becoming an interested stockholder;

* upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding for purposes of determining the number of voting shares outstanding those shares owned by
persons who are directors and also officers and by employee stock plans in which employee participants do not have
the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange
offer; or

* on or subsequent to such date, the business combination is approved by the board of directors and authorized at an
annual meeting or special meeting of stockholders and not by written consent, by the affirmative vote of at least 66
2/3% of the outstanding voting stock that is not owned by the interested stockholder.
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Section 203 defines a business combination to include:

* any merger or consolidation involving the corporation and the interested stockholder;

* any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the
interested stockholder;

* subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock
of the corporation to the interested stockholder;

* any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of
any class or series of the corporation beneficially owned by the interested stockholder; or

» the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by or through the corporation.

In general, Section 203 defines an “interested stockholder” as any entity or person beneficially owning 15% or more of
the outstanding voting stock of a corporation, or an affiliate or associate of the corporation and was the owner of 15%
or more of the outstanding voting stock of a corporation at any time within three years prior to the time of
determination of interested stockholder status; and any entity or person affiliated with or controlling or controlled by
such entity or person.

These statutory provisions could delay or frustrate the removal of incumbent directors or a change in control of us.
They could also discourage, impede, or prevent a merger, tender offer, or proxy contest, even if such event would be
favorable to the interests of stockholders.

Certificate of Incorporation and Bylaw Provisions

Our certificate of incorporation and bylaws contain provisions that could have the effect of discouraging potential
acquisition proposals or making a tender offer or delaying or preventing a change in control, including changes a
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stockholder might consider favorable. In particular, the certificate of incorporation and bylaws, as applicable, among
other things:

» provide our board of directors with the ability to alter its bylaws without stockholder approval; and

» provide that vacancies on our board of directors may be filled by a majority of directors in office, although less
than a quorum.

Such provisions may have the effect of discouraging a third-party from acquiring us, even if doing so would be
beneficial to our stockholders. These provisions are intended to enhance the likelihood of continuity and stability in
the composition of our board of directors and in the policies formulated by them, and to discourage some types of
transactions that may involve an actual or threatened change in control of us. These provisions are designed to reduce
our vulnerability to an unsolicited acquisition proposal and to discourage some tactics that may be used in proxy
fights. We believe that the benefits of increased protection of our potential ability to negotiate with the proponent of
an unfriendly or unsolicited proposal to acquire or restructure our Company outweigh the disadvantages of
discouraging such proposals because, among other things, negotiation of such proposals could result in an
improvement of their terms. However, these provisions could have the effect of discouraging others from making
tender offers for our shares that could result from actual or rumored takeover attempts. These provisions also may
have the effect of preventing changes in our management.

Our certificate of incorporation provides that no director is personally liable to us or our stockholders for monetary
damages for any breach of fiduciary duty by such director as a director. Nonetheless, a director is liable to the extent
provided by applicable law, (i) for breach of the director’s duty of loyalty to us or our stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) pursuant to
Section 174 of the DGCL (relating to unlawful payment of dividend or unlawful stock purchase or redemption) or (iv)
for any transaction from which the director derived an improper personal benefit. If the DGCL is amended to
authorize the further elimination or limitation of the liability of directors, then the liability of one of our directors, in
addition to the limitation on personal liability provided in our certificate of incorporation, will be limited to the fullest
extent permitted by the amended DGCL. No amendment to or repeal of the relevant article of our certificate of
incorporation will apply to or have any effect on the liability or alleged liability of any of our directors for or with
respect to any acts or omissions of such director occurring prior to such amendment.
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Our certificate of incorporation furthermore states that we shall indemnify, to the fullest extent permitted by Section
145 of the DGCL, as amended from time to time, each person that such section grants us the power to indemnify.
Insofar as indemnification for liability under the Securities Act may be permitted for our directors, officers and
controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that in the opinion of the
SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.

Dividends

We have not declared or paid any cash dividends on our common stock, and we do not anticipate declaring or paying
cash dividends for the foreseeable future. We are not subject to any legal restrictions respecting the payment of
dividends, except that we may not pay dividends if the payment would render us insolvent. Any future determination
as to the payment of cash dividends on our common stock will be at our board of directors’ discretion and will depend
on our financial condition, operating results, capital requirements and other factors that our board of directors
considers to be relevant.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock and warrants is Continental Stock Transfer & Trust Company.

S-13
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UNDERWRITING

We have entered into an underwriting agreement with Maxim Group LLC acting as the sole underwriter and
book-running manager for the offering. Subject to the terms and conditions of the underwriting agreement, the
underwriter has agreed to purchase, and we have agreed to sell to it, the number of shares of common stock and
warrants at the public offering price, less the underwriting discounts and commissions, as set forth on the cover page
of this prospectus supplement and as indicated below:

Number Number

Underwriter of of

Shares Warrants
Maxim Group LLC 5,715,000 1,428,750
Total 5,715,000 1,428,750

The underwriting agreement provides that the obligation of the underwriter to pay for and accept delivery of the shares
of common stock and warrants to purchase common stock offered by this prospectus are subject to the approval of
certain legal matters by its counsel and to other conditions. The underwriter is obligated to take and pay for all of the
shares and warrants offered by this prospectus supplement if any such shares and warrants are taken, other than those
shares and/or warrants covered by the over-allotment option described below.

Over-Allotment Option

We have granted to the underwriter an option, exercisable not later than 45 days after the effective date of the
underwriting agreement, to purchase up to 857,250 additional shares of common stock and/or additional warrants to
purchase up to 214,312 shares of common stock at the public offering price less the underwriting discounts and
commissions set forth on the cover of this prospectus supplement. The underwriter may exercise this option only to
cover over-allotments made in connection with this offering. We will be obligated, pursuant to the option, to sell these
additional shares and/or additional warrants to the underwriter to the extent the option is exercised. If any additional
shares and/or additional warrants are purchased, the underwriter will offer the additional shares and/or additional
warrants on the same terms as those on which the other shares and warrants are being offered hereunder.

Commissions

We have agreed to pay the underwriter a cash fee equal to 7% of the gross proceeds raised in this offering. The
underwriter proposes to offer the shares and accompanying warrants directly to the public at the public offering price
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set forth on the cover of this prospectus supplement. In addition, the underwriter may offer some of the shares and
warrants to other securities dealers at such price less a concession of up to 3.5% or $0.01225 per share and
accompanying warrant. After the offering to the public, the offering price and other selling terms may be changed by
the underwriter without changing the proceeds we will receive from the underwriter.
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The following table summarizes the public offering price, underwriting commissions and proceeds before expenses to
us assuming both no exercise and full exercise of the underwriter’s option to purchase additional shares and warrants.
The underwriting commissions are equal to the public offering price per share and accompanying warrant less the
amount per share and accompanying warrant the underwriter pays us for the shares and accompanying warrant.

| &ttilout Total With
Per Share and Accompanying Warrant Over- Over-
Allotment
Allotment
Public offering price $ 0.35 $2,000,250 $2,300,288
Underwriting discounts and commissions $ 0.0245 $140,018 $161,020
Proceeds, before expenses, to us $ 0.3255 $1,860,232 $2,139,268

We estimate that the total expenses of the offering, including registration, filing and listing fees, printing fees and
legal and accounting expenses, but excluding underwriting discounts and commissions, will be approximately
$110,000, all of which are payable by us.

Lock-Up Agreements

We and each of our executive officers and directors have agreed, subject to certain exceptions, not to offer, issue, sell,
contract to sell, encumber, grant any option for the sale of or otherwise dispose of any shares of our common stock or
other securities convertible into or exercisable or exchangeable for shares of our common stock for a period of ninety
(90) days after the effective date of the registration statement of which this prospectus is a part without the prior
written consent of Maxim Group LLC.

Maxim Group LLC may in its sole discretion and at any time without notice release some or all of the shares subject
to lock-up agreements prior to the expiration of the lock-up period. When determining whether or not to release shares
from the lock-up agreements, the underwriter will consider, among other factors, the security holder’s reasons for
requesting the release, the number of shares for which the release is being requested and market conditions at the time.

Price Stabilization, Short Positions and Penalty Bids

In connection with this offering, the underwriter may engage in transactions that stabilize, maintain or otherwise affect
the price of our common stock. Specifically, the underwriter may over-allot in connection with this offering by selling
more shares than are set forth on the cover page of this prospectus supplement. This creates a short position in our
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common stock for the underwriter’s own account. The short position may be either a covered short position or a naked
short position. In a covered short position, the number of shares of common stock over-allotted by the underwriter is
not greater than the number of shares of common stock that they may purchase in the over-allotment option. In a
naked short position, the number of shares of common stock involved is greater than the number of shares of common
stock in the over-allotment option. To close out a short position, the underwriter may elect to exercise all or part of the
over-allotment option. The underwriter may also elect to stabilize the price of our common stock or reduce any short
position by bidding for, and purchasing, common stock in the open market.

The underwriter may also impose a penalty bid. This occurs when a particular underwriter or dealer repays selling
concessions allowed to it for distributing a security in this offering because the underwriter repurchases that security
in stabilizing or short covering transactions.

Finally, the underwriter may bid for, and purchase, shares of our common stock in market making transactions,
including “passive” market making transactions as described below.

These activities may stabilize or maintain the market price of our common stock at a price that is higher than the price
that might otherwise exist in the absence of these activities. The underwriter is not required to engage in these
activities, and may discontinue any of these activities at any time without notice. These transactions may be effected
on the NYSE American stock exchange, in the over-the-counter market, or otherwise.
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In connection with this offering, the underwriter and selling group members, if any, or their affiliates may engage in
passive market making transactions in our common stock immediately prior to the commencement of sales in this
offering, in accordance with Rule 103 of Regulation M under the Securities Exchange Act of 1934, as amended. Rule
103 generally provides that:

a passive market maker may not effect transactions or display bids for our common stock in excess of the highest
independent bid price by persons who are not passive market makers;

net purchases by a passive market maker on each day are limited to 30% of the passive market maker’s average daily
trading volume in our common stock during a specified two-month prior period or 200 shares, whichever is greater,
and must be discontinued when that limit is reached; and

passive market making bids must be identified as such.

Other Terms

In addition, we have agreed to reimburse the underwriter for all reasonable out-of-pocket expenses actually incurred
up to $40,000, including but not limited to reasonable legal fees, incurred by the underwriter in connection with the
offering. We will reimburse the underwriter for all such expenses regardless of whether the offering is consummated.

We have also granted the underwriter a right of first refusal to act as placement agent, underwriter or investment bank
on any subsequent private or public offering of our securities for a period of nine months from the sale of common
stock and warrants in this offering.

Our Relationships with the Underwriter

The underwriter and its affiliates have engaged, and may in the future engage, in investment banking transactions and
other commercial dealings in the ordinary course of business with us or our affiliates. They have received, or may in
the future receive, customary fees and commissions for these transactions.

In addition, in the ordinary course of their business activities, the underwriter and its affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) for their own
account and for the accounts of their customers. Such investments and securities activities may involve securities
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and/or instruments of ours or our affiliates. The underwriter and its affiliates may also make investment
recommendations and/or publish or express independent research views in respect of such securities or financial
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments.

Indemnification

We have agreed to indemnify the underwriter against liabilities relating to the offering arising under the Securities Act
of 1933, as amended, and the Securities Exchange Act of 1934, as amended, liabilities arising from breaches of some
or all of the representations and warranties contained in the underwriting agreement, and to contribute to payments
that the underwriter may be required to make for these liabilities.

Electronic Distribution

A prospectus supplement and accompanying base prospectus in electronic format may be made available on a website
maintained by the underwriter. The underwriter may agree to allocate a number of shares for sale to its online
brokerage account holders. The underwriter may make Internet distributions on the same basis as other allocations. In
connection with the offering, the underwriter may distribute prospectus supplements and accompanying base
prospectuses electronically. The underwriter has informed us that it does not expect to confirm sales of shares offered
by this prospectus supplement to accounts over which it exercises discretionary authority.

Other than the prospectus supplement in electronic format, the information on any underwriter’s website and any
information contained in any other website maintained by an underwriter is not part of the prospectus supplement or
the registration statement of which this prospectus forms a part, has not been approved and/or endorsed by us or any
underwriter in its capacity as underwriter and should not be relied upon by investors.

S-16
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Foreign Regulatory Restrictions on Purchase of Securities Offered Hereby Generally

No action has been or will be taken in any jurisdiction (except in the United States) that would permit a public
offering of the securities offered by this prospectus supplement and accompanying base prospectus, or the possession,
circulation or distribution of this prospectus supplement and accompanying base prospectus or any other material
relating to us or the securities offered hereby in any jurisdiction where action for that purpose is required.
Accordingly, the securities offered hereby may not be offered or sold, directly or indirectly, and neither of this
prospectus supplement and accompanying base prospectus nor any other offering material or advertisements in
connection with the securities offered hereby may be distributed or published, in or from any country or jurisdiction
except in compliance with any applicable rules and regulations of any such country or jurisdiction.

The underwriter may arrange to sell securities offered by this prospectus supplement and accompanying base
prospectus in certain jurisdictions outside the United States, either directly or through affiliates, where permitted to do
SO.

Listing

Our common stock is listed on the NYSE American stock exchange under the symbol “MLSS.”

Selling Restrictions

No action has been taken in any jurisdiction (except in the United States) that would permit a public offering of our
common stock and warrants, or the possession, circulation or distribution of this prospectus supplement, the
accompanying prospectus or any other material relating to us or our common stock and warrants in any jurisdiction
where action for that purpose is required. Accordingly, our common stock and warrants may not be offered or sold,
directly or indirectly, and none of this prospectus supplement, the accompanying prospectus or any other offering
material or advertisements in connection with our common stock and warrants may be distributed or published, in or
from any country or jurisdiction, except in compliance with any applicable rules and regulations of any such country
or jurisdiction.

LEGAL MATTERS
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The validity of the securities offered by this prospectus supplement will be passed upon for us by Golenbock Eiseman
Assor Bell & Peskoe LLP, New York, New York. Harter Secrest & Emery LLP, Rochester, New York, is acting as
counsel for the underwriter in connection with this offering.

EXPERTS

The consolidated financial statements of Milestone Scientific Inc. included in our Annual Report on Form 10-K for
the year ended December 31, 2017 have been audited by Friedman LLP, an independent registered public accounting
firm, as stated in their report which is incorporated by reference herein, and has been so incorporated in reliance upon
such report and upon the authority of such firm as experts in accounting and auditing.

INFORMATION INCORPORATED BY REFERENCE

This prospectus supplement “incorporates by reference” certain information that we have filed with the SEC under the
Securities Exchange Act of 1934, as amended. This means we are disclosing important information to you by referring
you to those documents. We incorporate by reference the documents listed below and any future filings made by us
with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until the offering is terminated:

Annual Report on Form 10-K for the fiscal year ended December 31, 2017, filed on April 2, 2018;
Quarterly Report on Form 10-Q for the quarters ended March 31, 2018, as filed on May 15, 2018, June 30,
2018, as filed on August 14, 2018, and September 30, 2018, as filed on November 14, 2018;
Current Reports on Form 8-K filed on June 1, 2018, November 23, 2018, January 25, 2019 and February 1, 2019;
and
The description of Milestone’s Common Stock contained in its Registration Statement on Form S-2, filed on
November 10, 2003, including any further amendment or report filed hereafter for the purpose of updating such
description.

S-17
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You should rely only on the information incorporated by reference or provided in this prospectus. We have not
authorized anyone to provide you with different information. You should not assume that the information in this
prospectus is accurate as of any date other than the date on the front of this document. All documents that we file
pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus or after the date of
the registration statement of which this prospectus forms a part and prior to the termination of the offering will be
deemed to be incorporated in this prospectus by reference and will be a part of this prospectus from the date of the
filing of the document. Any statement contained in a document incorporated or deemed to be incorporated by
reference in this prospectus, except in case the information contained in such document to the extent “furnished” and not
“filed” will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement
contained in this prospectus or in any other subsequently filed document which also is or is deemed to be incorporated
by reference in this prospectus modifies or supersedes that statement. Any statement that is modified or superseded
will not constitute a part of this prospectus, except as modified or superseded.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement under the Securities Act that registers the securities offered
hereby. The registration statement, including the exhibits and schedules attached thereto and the information
incorporated by reference therein, contains additional relevant information about the securities and our Company,
which we are allowed to omit from this prospectus supplement pursuant to the rules and regulations of the SEC. In
addition, we file annual, quarterly and current reports and proxy statements and other information with the SEC. Our
SEC filings are also available on the SEC’s website at www.sec.gov. Copies of certain information filed by us with the
SEC are also available on our website at www.milestonescientific.com. We have not incorporated by reference into
this prospectus supplement the information on our website and it is not a part of this document.

S-18
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$30,000,000

MILESTONE SCIENTIFIC INC.

Common Stock
Preferred Stock
Debt Securities
Warrants

Units

This prospectus relates to common stock, preferred stock, debt securities, warrants and units that we may sell from
time to time in one or more offerings up to a total public offering price of $30,000,000 on terms to be determined at
the time of sale. We will provide specific terms of these securities in supplements to this prospectus. You should read
this prospectus and any supplement carefully before you invest. This prospectus may not be used to offer and sell
securities unless accompanied by a prospectus supplement for those securities.

Our common stock is listed on the NYSE MKTS under the symbol “MLSS”. As of April 25, 2016, the aggregate
market value of our outstanding common stock held by non-affiliates was $23,954,939 based on 21,687,164 shares of
outstanding common stock, of which 16,633,292 shares are held by non-affiliates, and a per share price of $1.99
which was the closing sale price of our common stock as quoted on the NYSE MKTS on March 22, 2016. We have
not sold any securities pursuant to General Instruction I.B.6. of Form S-3 during the prior 12 calendar month period
that ends on and includes the date hereof.

These securities may be sold directly by us, through dealers or agents designated from time to time, to or through
underwriters or through a combination of these methods. See “Plan of Distribution” in this prospectus. We may also
describe the plan of distribution for any particular offering of these securities in any applicable prospectus supplement.
If any agents, underwriters or dealers are involved in the sale of any securities in respect of which this prospectus is
being delivered, we will disclose their names and the nature of our arrangements with them in a prospectus
supplement. The net proceeds we expect to receive from any such sale will also be included in a prospectus
supplement.
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Investing in our securities involves certain risks. See “Risk Factors’ beginning on page 3 of this prospectus and in
any prospectus supplement before you make your investment decision.

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

The date of this prospectus is May 4, 2016.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the Securities and
Exchange Commission (the “SEC”). You can inspect and copy these reports, proxy statement and other information at
the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D. C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the Public Reference Room. The SEC also maintains a web site that
contains reports, proxy and information statements and other information regarding issuers, such as Milestone
Scientific Inc. (www.sec.gov). Our web site is located at www.milestonescientific.com. The information contained on
our web site is not part of this prospectus.

This prospectus “incorporates by reference” certain information that we have filed with the SEC under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). This means we are disclosing important information to you
by referring you to those documents. We incorporate by reference the documents listed below and any future filings
made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until the offering is terminated:

Annual Report on Form 10-K for the fiscal year ended December 31, 2015, filed on April 6, 2016 (“2015 Annual
Report™);

Current Report on Form 8-K, filed on April 26, 2016; and

The description of Milestone’s Common Stock contained in its Registration Statement on Form S-2, filed on
November 10, 2003, including any further amendment or report filed hereafter for the purpose of updating such
description.

You should rely only on the information incorporated by reference or provided in this prospectus. We have authorized
no one to provide you with different information. You should not assume that the information in this prospectus is
accurate as of any date other than the date on the front of this document. All documents that we file pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus or after the date of the
registration statement of which this prospectus forms a part and prior to the termination of the offering will be deemed
to be incorporated in this prospectus by reference and will be a part of this prospectus from the date of the filing of the
document. Any statement contained in a document incorporated or deemed to be incorporated by reference in this
prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement
contained in this prospectus or in any other subsequently filed document which also is or is deemed to be incorporated
by reference in this prospectus modifies or supersedes that statement. Any statement that is modified or superseded
will not constitute a part of this prospectus, except as modified or superseded.

44



Edgar Filing: HOME BANCSHARES INC - Form DEF 14A

We will provide, upon written or oral request, without charge to you, including any beneficial owner to whom this
prospectus is delivered, a copy of any or all of the documents incorporated herein by reference other than the exhibits
to those documents, unless the exhibits are specifically incorporated by reference into the information that this
prospectus incorporates. You should direct a request for copies to us at Attention: Chief Executive Officer, Leonard

Osser, Milestone Scientific Inc., 220 South Orange Avenue, Livingston New Jersey 07039 or you may call us at (973)
535-2717.
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FORWARD-LOOKING STATEMENTS

Certain information set forth in this prospectus or incorporated by reference in this prospectus may contain
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), that are
intended to be covered by the “safe harbor” created by those sections. Forward-looking statements, which are based on
certain assumptions and describe our future plans, strategies and expectations, can generally be identified by the use of
forward-looking terms such as “believe,” “expect,” “may,” “will,” “should,” “would,” “could,” “seek,” “intend,” “plan,
“anticipate,” “project” or other comparable terms. Forward-looking statements involve inherent risks and uncertainties
which could cause actual results to differ materially from those in the forward-looking statements, as a result of
various factors including those risks and uncertainties included in this prospectus under the caption “Risk Factors,” and
those risks and uncertainties described in the documents incorporated by reference into this prospectus. We urge you

to consider those risks and uncertainties in evaluating our forward-looking statements. All subsequent written and oral
forward-looking statements attributable to us or to persons acting on our behalf are expressly qualified in their entirety
by the applicable cautionary statements. We further caution readers not to place undue reliance upon any such
forward-looking statements, which speak only as of the date made. Except as otherwise required by the federal
securities laws, we disclaim any obligation or undertaking to publicly release any updates or revisions to any
forward-looking statement contained herein or in the accompanying prospectus (or elsewhere) to reflect any change in
our expectations with regard thereto or any change in events, conditions or circumstances on which any such

statement is based.

LT3 99 ¢

estin

PROSPECTUS SUMMARY

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC utilizing a “shelf” registration
process. Under this shelf process, we may from time to time, sell any combination of securities described in this
prospectus in one or more offerings. This prospectus provides you with a general description of the securities we may
offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific information
about the terms of the securities being offered and risk factors specific to that offering.

We may add or modify in a prospectus supplement any of the information contained in this prospectus or in the
documents that we have incorporated into this prospectus by reference. If there is any inconsistency between the
information in this prospectus and a prospectus supplement, you should rely on the information in that prospectus
supplement. You should read both this prospectus and any applicable prospectus supplement together with additional
information described above under the heading “Where You Can Find More Information.”

When acquiring any securities discussed in this prospectus, you should rely on the information provided in this
prospectus and the prospectus supplement, including the information incorporated by reference. Neither we, nor any
underwriters or agents, have authorized anyone to provide you with different information. We are not offering the
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securities in any state where such an offer is prohibited. You should not assume that the information in this
prospectus, any prospectus supplement, or any document incorporated by reference, is truthful or complete at any date
other than the date mentioned on the cover page of those documents. You should also carefully review the section
entitled “Risk Factors”, which highlights certain risks associated with an investment in our securities, to determine
whether an investment in our securities is appropriate for you.

LR INT3 LEINT3

All references in this prospectus to “Milestone,” “us,”, “our”, “we” or “Milestone Scientific” refer to Milestone Scientific Inc.
and its wholly owned subsidiary, Wand Dental Inc., a Delaware corporation, unless the context otherwise indicates.
Milestone has rights to the following trademarks: CompuDent®, CompuMed®, CompuFlo®, The Wand®, The Wand

Plus®, The SafetyWand®, Dynamic Pressure Sensing Technology®, and STA Single Tooth Anesthesia™, (STA

Instrument, instruments and handpieces).

47



Edgar Filing: HOME BANCSHARES INC - Form DEF 14A

RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider risk factors described in our
Annual Report on Form 10-K for our fiscal year ended December 31, 2015 (together with any material changes
thereto contained in subsequently filed Quarterly Reports on Form 10-Q) and those contained in our other filings with
the SEC, which are incorporated by reference in this prospectus and any accompanying prospectus supplement and
all other information contained in this prospectus and in any supplementary prospectus relating to the offering of any
of our securities before purchasing any of our securities. Some statements in this prospectus, constitute
forward-looking statements. Please refer to the section entitled “Forward-Looking Statements.”

The prospectus supplement applicable to each type or series of securities we offer may contain a discussion of risks
applicable to the particular types of securities that we are offering under that prospectus supplement. Prior to making
a decision about investing in our securities, you should carefully consider the specific factors discussed under the
caption “Risk Factors” in the applicable prospectus supplement, together with all of the other information contained in
the prospectus supplement or appearing or incorporated by reference in this prospectus. These risks could materially
affect our business, results of operations or financial condition and cause the value of our securities to decline. You
could lose all or part of your investment.

THE COMPANY

Business overview

We are a medical research and development company that designs and patents innovative injection technology. Our
computer-controlled injection systems make injections precise, efficient, and virtually painless.

Since our inception we have engaged in pioneering proprietary, innovative, computer-controlled injection
technologies and solutions for the medical and dental markets. We have focused our energy and resources on
redefining the worldwide standard of care for injection techniques by making the experience more comfortable for the
patient and by reducing the anxiety and stress of administering injections for the healthcare provider.

We and our technology are widely recognized by key opinion leaders, industry experts and medical and dental
practitioners as the leader in the emerging, high growth, computer-controlled injection industry; and remains intent on
expanding the use and application of its proprietary, patented technologies to achieve greater operational efficiencies,
enhanced patient safety and therapeutic adherence, and improved quality of care within a broad range of medical
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disciplines.

In 1997, Milestone first introduced The Wand® (CompuDent® instrument) and the disposable Wand handpiece.
CompuDent provides painless injections for all routine dental treatments, including root canals, crowns, fillings and
cleanings. Milestone’s Computer-Controlled Local Anesthetic Delivery (C-CLAD) instrument handpiece does not look
or feel like a syringe and works better than a syringe, resulting in a more pleasant experience for the patient and
practitioner.

We subsequently expanded our product offerings with the introduction of the CompuMed® advanced injection
instrument, designed for use in a wide range of applications within the medical industry, including cosmetic surgery,
hair restoration surgery, podiatry, colorectal surgery, nasal and sinus surgery, dermatology and orthopedics, among
others.

In 2007, Milestone received U.S. Food and Drug Administration (“FDA”) pre-market clearance for marketing and sale
of the STA instruments (dental instrument) under section 510(k). Milestone introduced the instrument to the market in
February 2007 and this instrument is currently being marketed throughout the world.
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Central to our intellectual property platform and current product development strategy is our

patented CompuFlo® technology for the precise delivery of medicaments. The CompuFlo pressure/force
Computer-Controlled Local Anesthetic Delivery (C-CLAD) technology is an advanced, patented and FDA-approved
medical technology for the painless and accurate delivery of drugs, anesthetics and other medicaments into all tissue
types, as well as for the aspiration of bodily fluids or previously injected substances. Its regulation and control of flow
rate continues to provide the CompuDent and CompuMed benefits of painless injections, while its Dynamic Pressure
Sensing® capability provides visual and audible in-tissue pressure feedback, identifying tissue types to the healthcare
provider. This pressure feedback extends the benefit of painlessness from anesthetics with known viscosities to a
wide range of liquid drugs and other medicaments with varying viscosities and flow rates. Dynamic Pressure
Sensing also allows the healthcare provider to know when certain types of tissues have been penetrated and permits
the healthcare provider to inject medicaments precisely at the desired location. Thus, pressure feedback can prevent
the suffusion of tissue outside the intended target area, a vitally important characteristic in the injection of
chemotherapeutics and other toxic substances.

The CompuFlo technology consists of two critical elements. One element is the ability to determine exit pressure /n
Situ (in the injection site tissue) at the tip of the needle in real time. This minimizes tissue damage (and eliminates the
pain of the injection) because the flow rate and pressure of the injection are controlled. The other critical element of
the technology is an integrated injection database of algorithms that have been defined which allow for the
measurement of the exit pressure. This database of algorithms contains the critical components of specific drugs,
parameters of needles, tubing and syringes and all other pertinent components for the safe and efficacious delivery of
medications for all procedures.

The CompuFlo technology also consists of a disposable injection handpiece that provides for precise tactile control
during the injection, an electromechanical (computer-controlled) fluid delivery instrument and the ability to record
data from the injection event. As confirmed by numerous noted medical and dental experts within academia and the
clinical practice arenas, CompuFlo has the potential to greatly increase the safety and efficacy of many drug delivery
procedures that currently rely upon the over 150-year-old hypodermic syringe technology and the tactile senses and
delivery expertise of the administrator.

On September 14, 2004, Milestone was issued United States Patent No. 6,786,885 for the CompuFlo technology,
entitled “Pressure/Force Computer Controlled Drug Delivery Instrument with Exit Pressure.” Proprietary software,
working with an innovative technology, allows the instrument to continuously monitor and control the exit pressure of
fluid and/or medication during an injection. This same technology also enables doctors to accurately identify different
tissue types based on exit pressure during an injection. The technology has numerous applications in both medicine
and dentistry, including epidural and intra-articular injections.

In December 2004, the United States Patent Office issued a “Notice of Allowance” for patent protection on two
additional critical elements of the CompuFlo automated drug delivery technology: “Drug Delivery Instrument with
Profiles” and “Pressure/Force Computer Controlled Drug Delivery with Automated Charging”.
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In December 2005, Milestone submitted a pre-market notification to the FDA on its CompuFlo technology, which was
subsequently cleared by the FDA in July of 2006. This initial submission was critical for Milestone’s continuing efforts
to develop and commercialize this important technology. Milestone has identified a number of potential applications
for CompuFlo, including single-tooth dental injections, self-administered drug delivery, osteoarthritis joint pain
management and epidurals.

Given Milestone’s experience and established brand awareness within the dental industry, it elected to focus its initial
product development efforts on the integration of CompuFlo into its legacy computer-controlled dental injection
instrument. As a result, Milestone developed the industry’s first solution for painlessly administering a single-tooth
injection as the only injection necessary for achieving anesthesia, foregoing the need to administer a traditional nerve
branch block. This new instrument, which also provides for use of a disposable handpiece, was trademarked the “STA
Single Tooth Anesthesia Instrument,” now more commonly known as the Wand STA Instrument.
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After receiving FDA 510(k) Pre-market Notification acceptance for the marketing and sale of the STA

Instrument, Milestone introduced the instrument to market in February 2007 at the Chicago Dental Society’s

1434 Midwinter Meeting. The patented STA Instrument incorporates the "pressure feedback" elements of Milestone's
patented CompuFlo technology, thereby allowing dentists to administer injections accurately and painlessly into the
periodontal ligament space, effectively anesthetizing a single tooth. This injection is of significant value in that it
allows the dentist to profoundly anesthetize the tooth within one or two minutes, versus up to 15-18 minutes for a
block injection to take effect. Utilizing the STA Instrument single tooth injection, the patient will suffer neither pain
nor collateral anesthesia in the cheek, lips or tongue at any time. The STA Instrument is capable of performing all of
the injections that can be done with a conventional dental syringe, including the palatal-anterior superior alveolar,
anterior middle superior alveolar and inferior alveolar nerve block. The STA Instrument achieves these injections
predictably and reliably.

Initial market response to the STA Instrument following its commercial debut in February 2007 proved to be less than
robust. Moreover, at that time, Milestone had granted exclusive U.S. and Canadian distribution and marketing rights
for the STA Instrument to Henry Schein, Inc., the largest distributor of healthcare products and services to office-based
practitioners in the combined North American and European markets. Following several months of lackluster sales
and after making critical senior management changes, Milestone initiated an in-depth market study to reassess its
positioning and marketing strategies for the STA Instrument. The insight gained from this study led management to
redefine and implement a new messaging platform, created to emphasize key benefits that Milestone discovered are of
most value to dental professionals. This new product messaging was launched in January 2008 and has remained in
constant review.

In the spring of 2009, Milestone signed an Exclusive Distribution and Marketing Agreement with China National
Medicines Corporation, dba Sinopharm, which is China’s largest domestic manufacturer, distributor and marketer of
pharmaceuticals and importer of medical devices and the country’s largest domestic distributor of dental anesthetic
carpules to the Chinese dental industry. Prior to the end of 2009, China National Medicines issued Milestone a
blanket purchase order for 12,000 STA instruments and related handpieces to be delivered over 36 months, thereby
marking Milestone’s initial penetration into China’s emerging dental market. The agreement was terminated in
September 2014 and a new distributor, Milestone China Ltd., a Hong Kong corporation, owned forty (40) percent by
Milestone, became the distributor for the STA Instruments and handpieces in China.

In early October 2012, the State Food and Drug Administration (SFDA) of the People’s Republic of China approved
Milestone’s Single Tooth Anesthesia System® (STA System). Unfortunately, the SFDA bifurcated approval of

the STA Systems from the Wand® handpieces. Approval of the Wand® handpieces was received in May 2014 and the
distribution of these handpieces has begun in China

According to a report published by the U.S. Department of Commerce, titled “China’s Emerging Markets: Opportunities
in the Dental and Dental Lab Industry,” China’s dental market lags behind other healthcare services and has largely
been neglected in the past. In fact, CS Market Research reports that “of China’s 1.3 billion plus population, 50% of the
adults and 70% of the children are estimated to have decayed tooth problems, and over 90% have periodontal
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disease.” However, with increasing affluence of the Chinese population, as well as increasing attention towards
personal care, demand for dental services has been growing. Market research firm Freedonia agrees, noting that
demand for dental products in China is expected to climb due primarily to escalating personal income levels and
government programs promoting awareness of the benefits of good oral care.

Shortly before the end of the second quarter of 2009, Milestone elected to refine its international marketing strategy to
gain greater access to and penetration of the international dental markets. The new sales strategy provides for
increasing hands-on oversight and support of its existing international distribution network, while also attracting new
distributors throughout Europe, Asia and South America.

In November 2012, Milestone signed an exclusive distributor and marketing agreement with a well-known US
domestic manufacturer and distributor, for the sale and distribution of the STA instrument and handpieces in the
United States and Canada. The marketing initiative will include participation in U.S. and Canadian dental shows, as
well as pediatric dental shows; an active advertising initiative targeting major dental publications; and direct mailing
campaigns to over 150,000 dentists across the U.S. and Canada. This agreement was amended in December 2015 to a
non-exclusive distributor arrangement, which is scheduled to terminate in March 2016.
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On January 1, 2016, Henry Schein accepted an arrangement to become a non-exclusive distributor for the STA
Instruments and handpieces in the USA and Canada. In addition, in August 2013, Milestone appointed Henry Schein
as its exclusive distributor in the USA and Canada for the CompuDent handpieces.

CompuFlo® Advanced Injection Technology — Core Technology

The CompuFlo technology is patented and embedded in the STA Instrument that is being sold worldwide in the dental
market. CompuFlo technology has been tried and proven in human and animal studies, as well as by dentists in most
parts of the world who are using the STA Instrument in their practices.

CompuFlo is a new technology for injections which enables health care practitioners to monitor and precisely control
“pressure,” “rate” and “volume” during all injections and can be used to inject all liquid medicaments as well as
anesthetics. CompuFlo can also be used to aspirate body fluids.

Negative side effects from the use of traditional hypodermic drug delivery injection instruments are well documented
in dental and medical literature and include risk of death, transient or permanent paralysis, pain, tissue damage and
post-operative complications. The pain and tissue damage are a direct result of uncontrolled flow rates and pressures
that are created during the administration of drug solutions into human tissue. While several technologies have been
capable of controlling flow rate, the ability to accurately and precisely control pressure has been unobtainable until the
development of CompuFlo.

Precisely controlling in-tissue pressure increases patient safety by reducing the risk of tissue damage and
post-treatment pain related to excessive pressure that may occur during certain injections. Identification of the tissue,
in which the needle tip is imbedded, is believed to be highly important in epidural injections, intra-articular injections
and numerous organ, subcutaneous and intramuscular injections.

CompuFlo’s pressure sensing technology provides an objective tool that consistently and accurately identifies the
epidural space by detecting the difference in pressure between the ligamentum flavum and the extraligamentary tissue.
In studies utilizing the CompuFlo technology the epidural space has been correctly identified 100% of the

time. Knowing the precise location of a needle during an epidural injection procedure provides a measure of safety
not presently available to doctors using conventional syringes, who identify the epidural space by relying on the
subjective perception of loss of resistance to saline.
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In the absence of curative procedures, arthritis patients are obliged to endure multiple painful injections annually for a
lifetime. Often these injections are not efficacious, because the doctor using a syringe failed to locate the
intra-articular space or did not inject the appropriate volume of hyaluronic acid or other medicament into that

space. The CompuFlo technology has been successful in administering viscous hyaluronic acid and other
medicaments into the intra-articular space in both small and large joints using its computer-controlled pressure sensing
capabilities in an independent animal study.

There are a number of injectable drugs routinely self-administered in a home or office setting using spring loaded
automatic injection devices by people who suffer from long term chronic conditions such as Multiple Sclerosis
diseases of the auto immune system and Rheumatoid Arthritis. The CompuFlo technology, using pressure sensing
capabilities, can serve as a painless subcutaneous injection method for these self-administered drugs. A significant
reduction in pain during delivery should have a positive impact on compliance, which is a major consideration when
physicians are treating patients.
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Product Platform

Milestone has developed and brought to market a highly differentiated portfolio of industry innovations. Thus far,
Milestone’s proprietary solutions have succeeded in elevating the state of the art in the professional dental arena. The
product portfolio includes:

STA Single Tooth Anesthesia Instrument' {Wand STA Instrument)

The STA Single Tooth Anesthesia Instrument™ (STA Instrument) is a patented, computer-controlled local anesthesia
delivery instrument that incorporates the “pressure feedback” elements of Milestone’s patented CompuFlo technology,
thereby allowing dentists to administer injections accurately into the periodontal ligament space, effectively
anesthetizing a single tooth. While the periodontal ligament injection has been available for some time, there has been
no effective technology that allows dentists to easily perform the procedure painlessly, safely and predictably until
now. With this unique procedure dentists can easily and predictably anesthetize a single tooth root in one minute as
the primary and sole injection, as compared to a general blocking injection and waiting up to 18 minutes (or longer if
the blocking injection needs to be re-administered) before proceeding to perform a procedure on the targeted tooth. An
instrument which allows dentists to effectively anesthetize a single tooth will greatly enhance the productivity of
dental practices and, when combined with the painless injection capabilities already present in the CompuDent
instrument, such an instrument should provide a compelling value in the marketplace. The STA Instrument will
generate recurring revenues from per-patient disposable handpieces.

Since its market introduction in the spring of 2007, the STA Instrument has received favorable reviews and awards

from the dental industry. In July 2007, noted industry publication Dentistry Today featured the STA Instrument as one
of the “Top 100 Products in 2007,” helping to promote much broader recognition of the instrument and validating STA’s
value proposition for dentists and patients, alike. In early 2008, Medical Device & Diagnostic Industry magazine
distinguished the STA Instrument as a 2008 Medical Design Excellence Award winner in the “Dental Instruments,
Equipment and Supplies” product category. Of the 33 products to receive this coveted award, the STA was one of only
two winning products that serve dental practitioners. In December 2008, Milestone continued to win broad acclaim

for the STA Instrument by winning a “Townie Choice Award”. The “Townie Choice” awards were originally started by
Dr. Howard Darran and Farran Media, publisher of Dentaltown Magazine, to assist dentists in making product
purchasing decisions, and are considered the “people’s choice” of the products and services available to the dental
industry today. That same month, the STA Instrument was also named as a Dental Products Report “Top 100 2008
Product of Distinction.” Additionally, the STA Instrument was named one of Dentistry Today’s “Top 100 Products” for
the third consecutive year in 2010.

CompuDent®
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CompuDent (also known as the Wand Plus® internationally) is Milestone’s proprietary, patented Computer-Controlled
Local Anesthetic Delivery (C-CLAD) instrument and predecessor of the STA Instrument. CompuDent delivers
anesthesia at a precise and consistent rate below a patient’s pain threshold. Over the years, CompuDent has been
widely heralded as a revolutionary instrument, considered one of the major advances in dentistry in the 20t Century.
The instrument has been favorably evaluated in more than 50 peer reviewed or independent clinical research

reports. CompuDent, including its ergonomically designed single-use handpieces (The Wand®), provides numerous,
well documented benefits:

CompuDent minimizes the pain associated with palatal, mandibular block and all other injections, resulting in a more
comfortable injection experience for the patient;

the pencil grip used with The Wand handpieces allows unprecedented tactile sense and accurate control;

new injections made possible with the CompuDent technology eliminate collateral numbness of the tongue, lips and
facial muscles;

bi-directional rotation of The Wand handpieces eliminates needle deflection resulting in greater success and more
rapid onset of anesthesia in mandibular block injections;

the use of a single patient use, disposable handpieces minimizes the risk of cross contamination; and

the ergonomic design of The Wand handpieces makes an injection easier and less stressful to administer, lowering the
risk of carpal tunnel syndrome.
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Despite CompuDent’s many benefits, including the administration of less painful and more comfortable injections,
dentists in the United States have been slow to give up the use of traditional syringes. Dentists have all been trained to
use syringes in dental school and often have become accustomed to and are comfortable with their use during many
years of clinical practice, despite the obvious reluctance and/or fear of the patient in relation to injections administered
by hypodermic syringe. There are approximately 40 million dental phobics, those people afraid to visit a dentist, in the
United States. Therefore, Milestone believes there is a disconnect in the way dentists perceive their patients’ attitudes
toward injection by hypodermic syringe. The CompuDent is used today by thousands of dentists around the world,
many of whom have long since abandoned the over 150-year old syringe.

CompuMed®

CompuMed is a patented computer-controlled injection instrument geared to the needs of the medical market and
providing benefits similar to CompuDent. CompuMed allows many medical procedures, now requiring intravenous
sedation, to be performed with only local anesthesia due to dramatic pain reduction. Also, dosages of local anesthetic
can often be significantly reduced, thus reducing side effects, accelerating recovery times, lowering costs and
eliminating potential complications. CompuMed has accumulated clinical evidence demonstrating benefits from use in
colorectal surgery; podiatry; dermatology, including surgery for the removal of basal cell carcinomas and other
oncological dermatologic procedures; nasal and sinus surgery, including rhinoplasty; hair transplantation and cosmetic
surgery, among others. The CompuMed is being replaced by instruments that include CompuFlo technology geared to
specific medical disciplines.

The Wand®

The Wand handpiece is used in conjunction with the STA, CompuDent and CompuMed instruments. It is an
ergonomically designed and patented handpiece that enables all traditional and newer injections, such as AMSA,
P-ASA and Modified-PDL, to be more comfortable and easier to deliver. Moreover, the pen-like grasp of The

Wand allows bi-directional rotation during injection, which prevents needle deflection that occurs with a traditional
syringe. A straighter path results in a more accurate injection, meaning fewer missed mandibular blocks, and more
rapid onset of anesthesia. Missed blocks are reported in the literature to occur 30% of the time. This raises both patient
anxiety and difficulties for the dentists in managing their business. While awaiting profound anesthesia, the dentist is
losing time and money.

Competition

Milestone’s proprietary, patented Computer-Controlled Local Anesthesia Delivery (C-CLAD) instruments compete
with disposable and reusable syringes that generally sell at lower prices and that use established and well-understood
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methodologies in both the dental and medical marketplaces.

Milestone’s instruments compete on the basis of their performance characteristics and the benefits provided to both the
practitioner, patient and the dental business operations. Clinical studies have shown that the instruments reduce fear,
pain and anxiety for many patients, and Milestone believes that they can reduce practitioner stress levels, as

well. Milestone’s newest product introduction, the STA Instrument, can be used for all dental injections that can be
performed with a traditional dental syringe. Moreover, the STA Instrument can also be used for new and modified
dental injection techniques that cannot be performed with traditional syringes. These new techniques allow for faster
procedures shortening chair-time, minimizing the numbing of the lips and facial muscles, enhancing practice
productivity, reducing stress and virtually eliminating pain and anxiety for both the patient and the dentist.

Milestone faces intense competition from many companies in the medical and dental device industry, possessing
substantially greater financial, marketing, personnel, and other resources. Most competitors have established
reputations, stemming from their success in the development, sale, and service of competing dental products. Further,
rapid technological change and research may affect the products. Current or new competitors could, at any time,
introduce new or enhanced products with features that render the products less marketable or even obsolete.
Therefore, Milestone must devote substantial efforts and financial resources to improve existing products, bring
products to market quickly, and develop new products for related markets. In addition, the ability to compete
successfully requires that Milestone establish an effective distribution network with a strong marketing plan.
Historically, Milestone has been unsuccessful in executing the marketing plans for the products, primarily due to
resource constraints. New products must be approved by regulatory authorities before they may be marketed.
Milestone cannot assure you that it can compete successfully; that competitors will not develop technologies or
products that render the products less marketable or obsolete; or, that Milestone will succeed in improving the existing
products, effectively develop new products, or obtain required regulatory approval for those products.
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Patents and Intellectual Property

Milestone holds the following U.S. utility and design patents:

Computer Controlled Drug Delivery Systems

U.S.

DATE OF

NUMBER ISSUE

Dental Anesthetic and Delivery Injection Unit 6,022,337 2/8/2000
Cartridge Holder for Injection Device 6,132,414 10/17/2000
Dental Anesthetic Delivery Injection Unit 6,152,734 11/28/2000
Microprocessor-controlled Fluid Dispensing Apparatus 6,159,161 12/12/2000
Pressure/Force Computer Controlled Drug Delivery System 6,200,289 3/13/2001
Dental Anesthetic and Delivery Injection Unit with Automated Rate Control 6,652,482 11/25/2003
Pressure/Force Computer Controlled Drug Delivery System with Exit Pressure 6,786,885 9/14/2004
Pressure/Force Computer Controlled Drug Delivery System with Automated Charging 6,887,216 5/3/2005
Drug Delivery System with Profiles 6,945,954 9/20/2005
Cartridge Holder for Anesthetic and Delivery Injection Device D558,340 12/25/2007
Design for Drive Unit for Anesthetic D566,265 4/8/2008
Design for Drive Unit for Anesthetic D579,540 10/28/2008
Drug Infusion Device with Tissue Identification Using Pressure Sensing 7,449,008 11/11/2008
Computer Controlled Drug Delivery Systems with Pressure Sensing 7,618,409 11/17/2009
Hand Piece for Fluid Administration 7,625,354 12/1/2009
Self-Administration Injection System 7,740,612 6/22/2010
Computer controlled drug delivery system with dynamic pressure sensing 7,896,833 3/1/2011
Injection Device Adaptor D741,811 10/27/2015
Engineered Sharps Injury Protection Devices

Handpiece for Injection Device with a Retractable and Rotating Needle 6,428,517 8/6/2002
Safety IV Catheter Device 6,726,658 4/27/2004
Safety IV Catheter Infusion Device 6,905,482 6/14/2005
Handpiece for Injection Device with a Retractable and Rotating Needle 6,966,899 11/22/2005

Milestone relies on a combination of patent, copyright, trade secret, and trademark laws and employee and third party
non-disclosure agreements to protect intellectual property rights. Despite the precautions taken by Milestone to protect
the products, unauthorized parties may attempt to reverse engineer, copy, or obtain and use products and information
that Milestone regarded as proprietary, or may design products serving similar purposes that do not infringe on
Milestone’s patents. Milestone’s failure to protect its proprietary information and the expenses of doing so could have a
material adverse effect on the operating results and financial condition.

In the event that the products infringe upon patent or proprietary rights of others, Milestone may be required to modify
processes or to obtain a license. There can be no assurance that Milestone would be able to do so in a timely manner,
upon acceptable terms and conditions, or at all. The failure to do so would have a material adverse effect on
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Government Regulation

The FDA cleared the CompuDent instrument and its disposable handpieces for marketing in the U.S. for dental
applications in July 1996; the CompuMed instrument for marketing in the U.S. for medical applications in May 2001;
and, the Safety Wand for marketing in the U.S. for dental applications in September 2003. For us to commercialize the
other products in the U.S., Milestone will have to submit additional 510(k) applications with the FDA. Milestone
received FDA 510 (k) approval for the STA Instrument in August 2006.

The manufacture and sale of medical devices and other medical products are subject to extensive regulation by the
FDA pursuant to the FDC Act, and by other federal, state and foreign authorities. Under the FDC Act, medical devices
must receive FDA clearance before they can be marketed commercially in the U.S. Some medical products must
undergo rigorous pre-clinical and clinical testing and an extensive FDA approval process before they can be marketed.
These processes can take a number of years and require the expenditure of substantial resources. The time required for
completing such testing and obtaining such approvals is uncertain, and FDA clearance may never be obtained. Delays
or rejections may be encountered based upon changes in FDA policy during the period of product development and
FDA regulatory review of each product submitted. Similar delays also may be encountered in other countries.
Following the enactment of the Medical Device Amendments to the FDC Act in May 1976, the FDA classified
medical devices in commercial distribution into one of three classes. This classification is based on the controls
necessary to reasonably ensure the safety and effectiveness of the medical device. Class I devices are those devices
whose safety and effectiveness can reasonably be ensured through general controls, such as adequate labeling,
pre-market notification, and adherence to the FDA’s Quality Systems Regulation (“QSR”), also referred to as “Good
Manufacturing Practices” (“GMP”) regulations. Some Class I devices are further exempted from some of the general
controls. Class II devices are those devices whose safety and effectiveness reasonably can be ensured through the use
of special controls, such as performance standards, post-market surveillance, patient registries, and FDA guidelines.
Class III devices are those which must receive pre-market approval by the FDA to ensure their safety and
effectiveness. Generally, Class III devices are limited to life-sustaining, life-supporting or implantable devices.

If a manufacturer or distributor can establish that a proposed device is “substantially equivalent” to a legally marketed
Class I or Class II medical device or to a Class III medical device for which the FDA has not required pre-market
approval, the manufacturer or distributor may seek FDA marketing clearance for the device by filing a 510(k)
Pre-market Notification. The 510(k) Pre-market Notification and the claim of substantial equivalence may have to be
supported by various types of data and materials, including test results indicating that the device is as safe and
effective for its intended use as a legally marketed predicate device. Following submission of the 510(k) Pre-market
Notification, the manufacturer or distributor may not place the device into commercial distribution until an order is
issued by the FDA. By regulation, the FDA has no specific time limit by which it must respond to a 510(k) Pre-market
Notification. At this time, the FDA typically responds to the submission of a 510(k) Pre-market Notification within
180 days. The FDA response may declare that the device is substantially equivalent to another legally marketed
device and allow the proposed device to be marketed in the U.S. However, the FDA may determine that the proposed
device is not substantially equivalent or may require further information, such as additional test data, before the FDA
is able to make a determination regarding substantial equivalence. Such determination or request for additional
information could delay market introduction of products and could have a material adverse effect on us. If a device
that has obtained 510(k) Pre-market Notification clearance is changed or modified in design, components, method of
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manufacture, or intended use, such that the safety or effectiveness of the device could be significantly affected,
separate 510(k) Pre-market Notification clearance must be obtained before the modified device can be marketed in the
U.S.. If a manufacturer or distributor cannot establish that a proposed device is substantially equivalent to a legally
marketed device, the manufacturer or distributor will have to seek pre-market approval of the proposed device, a more
difficult procedure requiring extensive data, including pre-clinical and human clinical trial data, as well as extensive
literature to prove the safety and efficacy of the device.
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Though the STA Instrument, CompuDent, the Safety Wand and CompuMed have received FDA marketing clearance,
there can be no assurance that any of the other products under development will obtain the required regulatory
clearance in a timely manner, or at all. If regulatory clearance of a product is granted, such clearance may entail
limitations on the indicated uses for which the product may be marketed. In addition, modifications may be made to
the products to incorporate and enhance their functionality and performance based upon new data and design review.
There can be no assurance that the FDA will not request additional information relating to product improvements; that
any such improvements would not require further regulatory review, thereby delaying the testing, approval and
commercialization of product improvements; or, that ultimately any such improvements will receive FDA clearance.

Compliance with applicable regulatory requirements is subject to continual review and will be monitored through
periodic inspections by the FDA. Later discovery of previously unknown problems with a product, manufacturer, or
facility may result in restrictions on such product or manufacturer, including fines, delays or suspensions of regulatory
clearances, seizures or recalls of products, operating restrictions and criminal prosecution and could have a material
adverse effect on Milestone.

Milestone is subject to pervasive and continuing regulation by the FDA, whose regulations require manufacturers of
medical devices to adhere to certain QSR requirements as defined by the FDC Act. QSR compliance requires testing,
quality control and documentation procedures. Failure to comply with QSR requirements can result in the suspension
or termination of production, product recall or fines and penalties. Products also must be manufactured in registered
establishments. In addition, labeling and promotional activities are subject to scrutiny by the FDA and, in certain
circumstances, by the Federal Trade Commission. The export of devices is also subject to regulation in certain
instances.

The Medical Device Reporting (“MDR”) regulation obligates us to provide information to the FDA on product
malfunctions or injuries alleged to have been associated with the use of the product or in connection with certain
product failures that could cause serious injury. If, as a result of FDA inspections, MDR reports or other information,
the FDA believes that Milestone is not in compliance with the law, the FDA can institute proceedings to detain or
seize products, enjoin future violations, or assess civil and/or criminal penalties against us, the officers or employees.
Any action by the FDA could result in disruption of operations for an undetermined time.

In March 2012, Milestone received approval for the Wand STA Single Tooth Anesthesia Instrument from ANVISA in
Brazil. In June 2007, Milestone received a CE mark for the marketing of the STA Instrument in Europe. In June 2003
Milestone received a CE mark for marketing of the Safety Wand and The Wand Handpieces with Needle in Europe. In
July 2003, Milestone obtained regulatory approval to sell CompuDent and its handpieces in Australia and New
Zealand.

As of May 2014, China National Medicines received the appropriate registration approval from the regulatory body in
China, therefore, shipment of STA handpieces began in China. In the fourth quarter of 2014, the distribution
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agreement with China National Medicines was terminated and Milestone China Ltd. (owned 40% by Milestone
Scientific) became the authorized distributor of the STA instruments and handpieces in China.

Product Liability

Failure to use any of the products in accordance with recommended operating procedures could potentially result in
health hazards or injury. Failures of the products to function properly could subject Milestone to claims of liability.
Milestone maintains liability insurance in an amount that Milestone believes is adequate. However, there can be no
assurance that the insurance coverage will be sufficient to pay product liability claims brought against Milestone. A
partially or completely uninsured claim, if successful and of significant magnitude, could have a material adverse
effect on Milestone.
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Corporate Information

We were organized in August 1989 under the laws of the State of Delaware. Our principal executive office is located
at 220 South Orange Avenue, Livingston, New Jersey 07039, telephone number (973) 535-2717. Our web address is
www.milestonescientific.com. None of the information on our website is part of this prospectus.

USE OF PROCEEDS

We currently intend to use the estimated net proceeds from the sale of these securities for general corporate and
working capital purposes, including the funding of strategic initiatives that we may undertake from time to time. We
have not yet determined the amount of net proceeds to be used specifically for any of the foregoing purposes.
Accordingly, our management will have significant discretion and flexibility in applying the net proceeds from the
sale of these securities. Our plans to use the estimated net proceeds from the sale of these securities may change, and
if they do, we will update this information in a prospectus supplement.

DESCRIPTION OF COMMON STOCK WE MAY OFFER

The following description of our common stock is only a summary. This description and the description contained in
any prospectus supplement is subject to, and qualified in its entirety by reference to, our restated certificate of
incorporation and bylaws, each as amended, each of which has previously been filed with the SEC and the Delaware
General Corporation Law (“DCGL”).

Common Stock

Our authorized capital stock includes 50,000,000 shares of common stock, par value $0.001 per share. As of the date
of this prospectus, there are 21,720,497 shares of common stock issued, of which 21,687,164 were outstanding and
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33,333 shares were held in the treasury.

Subject to preferences that may apply to preferred shares outstanding at the time, the holders of outstanding common
stock are entitled to receive dividends out of assets legally available therefor at such times and in such amounts as the
board of directors may from time to time determine. Each stockholder is entitled to one vote for each share of
common stock held on all matters submitted to a vote of stockholders. Directors are elected by plurality vote.
Therefore, the holders of a majority of the common stock voted can elect all of the directors then standing for election.
The common stock is not entitled to preemptive rights and are not subject to conversion. If we are liquidated or
dissolved or our business is otherwise wound up, the holders of common stock would be entitled to share ratably in
the distribution of all of our assets remaining available for distribution after satisfaction of all our liabilities and the
payment of the liquidation preference of any outstanding preferred shares. Each outstanding share of common stock
is, and all shares of common stock to be outstanding upon completion of any offering under the registration statement
of which this prospectus forms a part, will be, fully paid and nonassessable.
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Authorized but Unissued Common Stock

The DCGL does not require stockholder approval for any issuance of authorized shares, except in certain limited
circumstances. However, the listing requirements of the NYSE MKTS, which would apply for so long as our common
stock are listed on the NYSE MKTS, require stockholder approval of certain issuances (other than a public offering)
equal to or exceeding 20% of the then outstanding voting power or then outstanding number of shares of common
stock, as well as for certain issuances of stock in compensatory transactions. These additional shares may be used for a
variety of corporate purposes, including future public offerings, to raise additional capital or to facilitate acquisitions.
One of the effects of the existence of unissued and unreserved shares of common stock may be to enable our board of
directors to sell shares to persons friendly to current management, for such consideration, in form and amount, as is
acceptable to the board, which issuance could render more difficult or discourage an attempt to obtain control of us by
means of a merger, tender offer, proxy contest or otherwise, and thereby protect the continuity of our management and
possibly deprive stockholders of opportunities to sell their common stock at prices higher than prevailing market
prices.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company.

DESCRIPTION OF PREFERRED STOCK AND PREFERRED STOCK WE MAY OFFER

The following description of the terms of our preferred stock is only a summary. This description and the description
contained in any prospectus supplement is subject to, and qualified in its entirety by reference to, our restated
certificate of incorporation and bylaws, each as amended, each of which has previously been filed with the SEC and
the DGCL. In addition, the specific terms of any series of preferred shares will be described in the applicable
prospectus supplement.

Our restated certificate of incorporation authorizes us to issue up to 5,000,000 shares of undesignated preferred stock,
par value $0.001 per share. We may issue preferred stock from time to time in one or more series, without shareholder
approval, when authorized by our board of directors. As of May 14, 2014, our board of directors had authorized 7,000
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shares of Series A Stock (described below) all of which are issued and outstanding. No other shares of preferred stock
were issued or are outstanding.

This section describes the general terms and provisions of the preferred stock we may offer as well as the terms of our
Series A Stock which may affect other securities that we may offer by this prospectus. This information may not be
complete in all respects and is qualified entirely by reference to our certificate of incorporation, with respect to each
series of preferred stock, including the Series A Stock.

The specific terms of any series of preferred stock will be described in a prospectus supplement. Those terms may
differ from the terms discussed below. Any series of preferred stock we issue will be governed by our certificate of
incorporation and by the certificate of designations relating to that series. We will file the certificate of designations
with the SEC and incorporate it by reference as an exhibit to our registration statement at or before the time we issue
any preferred stock of that series.
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Series A Convertible Preferred Stock

In May 2014, Milestone issued 7,000 shares of Series A Convertible Preferred Stock (the “Series A Stock™), with a
stated value of $1,000 per share to an accredited investor for $7 million in a Rule 506, Regulation D offering. The
Series A Stock votes together with the common stock on an as converted basis and as a single class, except that such
shares have class voting rights as to amendments to the certificate of incorporation adversely affecting the Series A
Stock, increases in the number of authorized shares of Series A Stock, issuance of additional shares of Series A Stock,
increases in the size of the board prior to the time the holders of the Series A Stock no longer have a right to nominate

a designee for election to the board or issuance of “senior stock”™ or “parity stock.” The Series A Stock is also entitled to a
liquidation preference equal to the greater of 100% of its $1,000 per share stated value or the amount the Series A
Stock would receive on conversion into common stock and is convertible into common stock at $2.545 per share at

the option of the holder or mandatorily convertible at this price on May 14, 2019, unless certain “threshold” prices have
not been achieved prior to that date.

Future Classes or Series of Preferred Stock

Our board of directors is authorized, without shareholder approval, to issue additional series of preferred stock with
conversion and other rights, may adversely affect the rights of holders of our common stock or other series of
preferred stock that may be outstanding.

Upon issuance of a new series of preferred stock, our board of directors is authorized, to specify:

the number of shares to be included in the series;

the annual dividend rate for the series, if any, and any restrictions or conditions on the payment of dividends;
the redemption price, if any, and the terms and conditions of redemption;

any sinking fund provisions for the purchase or redemption of the series;

if the series is convertible, the terms and conditions of conversion;

the amounts payable to holders upon our liquidation, dissolution or winding up; and

any other rights, preferences and limitations relating to the series, including voting rights.

Specific Terms of a Series of Preferred Stock
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The new preferred stock we may offer will be issued in one or more series. The preferred stock will have the dividend,
liquidation, redemption and voting rights discussed below, unless otherwise described in a prospectus supplement
relating to a particular series. A prospectus supplement will discuss the following features of the series of preferred
stock to which it relates:

the designations and stated value per share;
the number of shares offered;
the amount of liquidation preference per share;
the public offering price at which the preferred stock will be issued;
the dividend rate, the method of its calculation, the dates on which dividends would be paid and the dates, if any,
from which dividends would cumulate;
any redemption or sinking fund
provisions;
any conversion or exchange rights; and
any additional voting, dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges,
limitations and restrictions.
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Rank

Unless otherwise stated in the prospectus supplement, the new preferred stock will have priority over our common
stock with respect to dividends and distribution of assets, but will rank junior to all our outstanding indebtedness for
borrowed money. Any series of preferred stock could rank senior, equal or junior to our other capital stock, as may be
specified in a prospectus supplement, as long as our certificate of incorporation so permit.

Dividends

Holders of each series of newly issued preferred stock shall be entitled to receive cash dividends to the extent
specified in the prospectus supplement when, as and if declared by our board of directors, from funds legally available
for the payment of dividends. The rates and dates of payment of dividends of each series of preferred stock will be
stated in the prospectus supplement. Dividends will be payable to the holders of record of preferred stock as they
appear on our books on the record dates fixed by our board of directors. Dividends on any series of preferred stock
may be cumulative or non-cumulative, as discussed in the applicable prospectus supplement.

Convertibility

Shares of a new series of preferred stock may be exchangeable or convertible into shares of our common stock,
another series of preferred stock or other securities or property. The conversion or exchange may be mandatory or
optional. The prospectus supplement will specify whether the preferred stock being offered has any conversion or
exchange features, and will describe all the related terms and conditions.

Redemption

The terms, if any, on which shares of preferred stock of a new series may be redeemed will be discussed in the
applicable prospectus supplement.

Liquidation
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Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of Milestone, holders of each
series of newly issued preferred stock will be entitled to receive distributions upon liquidation in the amount described
in the related prospectus supplement. These distributions will be made before any distribution is made on any
securities ranking junior to the preferred stock with respect to liquidation, including our common stock. If the
liquidation amounts payable relating to the preferred stock of any series and any other securities ranking on a parity
regarding liquidation rights are not paid in full, the holders of the preferred stock of that series will share ratably in
proportion to the full liquidation preferences of each security. Holders of our preferred stock will not be entitled to any
other amounts from us after they have received their full liquidation preference.

Voting

The holders of preferred stock of each new series will have no voting rights, except as required by law and as
described below or in a prospectus supplement. Our board of directors may, upon issuance of a series of preferred
stock, grant voting rights to the holders of that series to elect additional board members if we fail to pay dividends in a
timely fashion.

Without the affirmative vote of a majority of the shares of preferred stock of any series then outstanding, we may not:

increase or decrease the aggregate number of authorized shares of that series;
increase or decrease the par value of the shares of that series; or
alter or change the powers, preferences or special rights of the shares of that series so as to affect them adversely.
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No Other Rights

The shares of a new series of preferred stock will not have any preferences, voting powers or relative, participating,
optional or other special rights except:

as discussed above or in the prospectus supplement;
as provided in our certificate of incorporation and in the certificate of designations; and
as otherwise required by law.

DESCRIPTION OF WARRANTS WE MAY OFFER

The following description of warrants is only a summary. This description is subject to, and qualified in its entirety by
reference to, the provisions of the applicable warrant agreement.

We may issue warrants for the purchase of debt securities, preferred stock, common stock or units. Warrants may be
issued independently or together with debt securities, preferred stock, common stock or units and may be attached to
or separate from any offered securities. Any issue of warrants will be governed by the terms of the applicable form of
warrant and any related warrant agreement which we will file as an exhibit to our registration statement at or before
the time we issue any warrants.

The particular terms of any issue of warrants will be described in the prospectus supplement relating to the issue.
Those terms may include:

the title of such warrants;

the aggregate number of such warrants;

the price or prices at which such warrants will be issued;

the currency or currencies (including composite currencies) in which the price of such warrants may be payable;
the terms of the securities purchasable upon exercise of such warrants and the procedures and conditions relating to
the exercise of such warrants;

the price at which the securities purchasable upon exercise of such warrants may be purchased;

the date on which the right to exercise such warrants will commence and the date on which such right shall expire;
any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the
exercise price of the warrants;

if applicable, the minimum or maximum amount of such warrants that may be exercised at any one time;
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if applicable, the designation and terms of the securities with which such warrants are issued and the number of such
warrants issued with each such security;

if applicable, the date on and after which such warrants and the related securities will be separately transferable;
information with respect to book-entry procedures, if any; and

any other terms of such warrants, including terms, procedures and limitations relating to the exchange or exercise of
such warrants.

The prospectus supplement relating to any warrants to purchase equity securities may also include, if applicable, a
discussion of certain U.S. federal income tax and ERISA considerations.

Warrants for the purchase of preferred stock and common stock will be offered and exercisable for U.S. dollars only.

Each warrant will entitle its holder to purchase the principal amount of debt securities or the number of shares of
preferred stock, common stock or units at the exercise price set forth in, or calculable as set forth in, the applicable
prospectus supplement.

After the close of business on the expiration date, unexercised warrants will become void. We will specify the place or
places where, and the manner in which, warrants may be exercised in the applicable prospectus supplement.
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Prior to the exercise of any warrants to purchase debt securities, preferred stock, common stock or units, holders of the
warrants will not have any of the rights of holders of the debt securities, preferred stock, common stock or units
purchasable upon exercise.

DESCRIPTION OF DEBT SECURITIES WE MAY OFFER

The following description of the terms of debt securities that we may issue and the related indenture, if any, is only a
summary. This description and the description contained in any prospectus supplement are subject to and qualified in
their entirety by reference to the applicable indentures, which will be incorporated by reference as exhibits to the
registration statement of which this prospectus is a part.

We may offer secured or unsecured debt securities in one or more series which may be senior, subordinated or junior
subordinated, and which may be convertible or exchangeable into another security. Unless otherwise specified in the
applicable prospectus supplement, our debt securities will be issued in one or more series under an indenture to be
entered into by us and a bank or trust company. As of the date of this prospectus, we have not entered into any
indenture agreements.

The following description briefly sets forth certain general terms and provisions of the debt securities. The particular
terms of the debt securities offered by any prospectus supplement and the extent, if any, to which these general
provisions may apply to the debt securities, will be described in the applicable prospectus supplement.

The terms of the debt securities will include those set forth in the applicable indenture and those made a part of the
applicable indenture by the Trust Indenture Act of 1939, or TIA, if any. You should read this summary, the applicable
prospectus supplement and the provisions of the applicable indenture or supplemental indenture, if any, in their
entirety before investing in our debt securities.

The aggregate principal amount of debt securities that may be issued under the respective indentures may be
unlimited. The prospectus supplement relating to any series of debt securities that we may offer will contain the
specific terms of the debt securities. These terms may include the following:

the issuer or co-obligors of such debt securities;
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the guarantors of each series, if any, and the terms of the guarantees (including provisions relating to seniority,
subordination and release of the guarantees), if any;

the title and aggregate principal amount of the debt securities and any limit on the aggregate principal amount;
whether the debt securities will be senior, subordinated or junior subordinated;

whether the debt securities will be secured or unsecured;

any applicable subordination provisions;

the maturity date(s) or method for determining same;

the interest rate(s) or the method for determining same;

the dates on which interest will accrue or the method for determining dates on which interest will accrue and dates on
which interest will be payable and whether interest shall be payable in cash or additional securities;

whether the debt securities are convertible or exchangeable into other securities and any related terms and conditions;
redemption or early repayment provisions;

authorized denominations;

form;

if other than the principal amount, the principal amount of debt securities payable upon acceleration;
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place(s) where payment of principal and interest may be made, where debt securities may be presented and where
notices or demands upon the company may be made;
whether such debt securities will be issued in whole or in part in the form of one or more global securities and the
date as of which the securities are dated if other than the date of original issuance;
amount of discount or premium, if any, with which such debt securities will be issued;
any covenants applicable to the particular debt securities being issued;
any defaults and events of default applicable to the particular debt securities being issued;
the currency, currencies or currency units in which the purchase price for, the principal of and any premium and any
interest on, such debt securities will be payable;
the time period within which, the manner in which and the terms and conditions upon which the holders of the debt
securities or the issuer or co-obligors, as the case may be, can select the payment currency;
our obligation or right to redeem, purchase or repay debt securities under a sinking fund, amortization or analogous
provision;
any restriction or conditions on the transferability of the debt securities;
the securities exchange(s) on which the debt securities will be listed, if any;
whether any underwriter(s) will act as a market maker(s) for the debt securities;
the extent to which a secondary market for the debt securities is expected to develop;
provisions granting special rights to holders of the debt securities upon occurrence of specified events;
compensation payable to and/or reimbursement of expenses of the trustee of the series of debt
securities;
provisions for the defeasance of the debt securities or related to satisfaction and discharge of the indenture;
provisions relating to the modification of the indenture both with and without the consent of holders of debt securities
issued under the indenture and the execution of supplemental indentures for such series; and
any other terms of the debt securities (which terms shall not be inconsistent with the provisions of the TIA, but may
modify, amend, supplement or delete any of the terms of the indenture with respect to such series debt securities).

General

We may sell the debt securities, including original issue discount securities, at par or at a substantial discount below
their stated principal amount. Unless we inform you otherwise in a prospectus supplement, we may issue additional
debt securities of a particular series without the consent of the holders of the debt securities of such series or any other
series outstanding at the time of issuance. Any such additional debt securities, together with all other outstanding debt
securities of that series, will constitute a single series of securities under the applicable indenture.

We will describe in the applicable prospectus supplement any other special considerations for any debt securities we
sell which are denominated in a currency or currency unit other than U.S. dollars. In addition, debt securities may be
issued where the amount of principal and/or interest payable is determined by reference to one or more currency
exchange rates, commodity prices, equity indices or other factors. Holders of such securities may receive a principal
amount or a payment of interest that is greater than or less than the amount of principal or interest otherwise payable
on such dates, depending upon the value of the applicable currencies, commodities, equity indices or other factors.
Information as to the methods for determining the amount of principal or interest, if any, payable on any date, the
currencies, commodities, equity indices or other factors to which the amount payable on such date is linked.
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United States federal income tax consequences and special considerations, if any, applicable to any such series will be

described in the applicable prospectus supplement. Unless we inform you otherwise in the applicable prospectus
supplement, the debt securities will not be listed on any securities exchange.
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We expect most debt securities to be issued in fully registered form without coupons and in denominations of U.S.
$2,000 and any integral multiples of $1,000 in excess thereof. Subject to the limitations provided in the applicable
indenture and in the prospectus supplement, debt securities that are issued in registered form may be transferred or
exchanged at the designated corporate trust office of the trustee, without the payment of any service charge, other than
any tax or other governmental charge payable in connection therewith.

Global Securities

Unless we inform you otherwise in the applicable prospectus supplement, the debt securities of a series may be issued
in whole or in part in the form of one or more global securities that will be deposited with, or on behalf of, a
depositary identified in the applicable prospectus supplement. Global securities will be issued in registered form and
in either temporary or definitive form. Unless and until it is exchanged in whole or in part for the individual debt
securities, a global security may not be transferred except as a whole by the depositary for such global security to a
nominee of such depositary or by a nominee of such depositary to such depositary or another nominee of such
depositary or by such depositary or any such nominee to a successor of such depositary or a nominee of such
successor. The specific terms of the depositary arrangement with respect to any debt securities of a series and the
rights of and limitations upon owners of beneficial interests in a global security will be described in the applicable
prospectus supplement.

Governing Law

The indentures and the corresponding debt securities shall be construed in accordance with and governed by the laws
of the State of Delaware.

DESCRIPTION OF UNITS WE MAY OFFER

We may issue units consisting of a combination of two or more of any offered securities, at a single price or at a
separate price for each security included in the unit. The securities offered may be issued separately or may be
evidenced by a separate unit certificate, which may or may not trade separately. The terms and conditions governing
the issuance of any units, including the form and content of any certificate evidencing the units, will be described in
detail in the prospectus supplement to be filed in connection with the offering of such units.
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PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus to one or more underwriters or dealers for public offering,
through agents, directly to purchasers or through a combination of any such methods of sale. The name of any such
underwriters, dealers or agents involved in the offer and sale of the securities, the amounts underwritten and the nature
of its obligation to take the securities will be specified in the applicable prospectus supplement. We have reserved the
right to sell the securities directly to investors on our own behalf in those jurisdictions where we are authorized to do
so. The sale of the securities may be effected in transactions (a) on any national or international securities exchange
or quotation service on which the securities may be listed or quoted at the time of sale, (b) in the over-the-counter
market, (c) in transactions otherwise than on such exchanges or in the over-the-counter market or (d) through the
writing of options.

We and our agents and underwriters, may offer and sell the securities at a fixed price or prices that may be changed, at
market prices prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices.
The securities may be offered on an exchange, which will be disclosed in the applicable prospectus supplement. We
may, from time to time, authorize dealers, acting as our agents, to offer and sell the securities upon such terms and
conditions as set forth in the applicable prospectus supplement.
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If we use underwriters to sell securities, we will enter into an underwriting agreement with them at the time of the sale
to them. In connection with the sale of the securities, underwriters may receive compensation from us in the form of
underwriting discounts or commissions and may also receive commissions from purchasers of the securities for whom
they may act as agent. Any underwriting compensation paid by us to underwriters or agents in connection with the
offering of the securities, and any discounts, concessions or commissions allowed by underwriters to participating
dealers, will be set forth in the applicable prospectus supplement to the extent required by applicable law.
Underwriters may sell the securities to or through dealers, and such dealers may receive compensation in the form of
discounts, concessions or commissions from the underwriters or commissions (which may be changed from time to
time) from the purchasers for whom they may act as agents.

Dealers and agents participating in the distribution of the securities may be deemed to be underwriters, and any
discounts and commissions received by them and any profit realized by them on resale of the securities may be
deemed to be underwriting discounts and commissions under the Securities Act. Unless otherwise indicated in the
applicable prospectus supplement, an agent will be acting on a best efforts basis and a dealer will purchase debt
securities as a principal, and may then resell the debt securities at varying prices to be determined by the dealer.

If so indicated in the prospectus supplement, we will authorize underwriters, dealers or agents to solicit offers by
certain specified institutions to purchase offered securities from us at the public offering price set forth in the
prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date
in the future. Such contracts will be subject to any conditions set forth in the applicable prospectus supplement and
the prospectus supplement will set forth the commission payable for solicitation of such contracts. The underwriters
and other persons soliciting such contracts will have no responsibility for the validity or performance of any such
contracts.

Underwriters, dealers and agents may be entitled, under agreements entered into with us, to indemnification against
and contribution towards certain civil liabilities, including any liabilities under the Securities Act.

To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that
stabilize, maintain, or otherwise affect the price of the securities. These may include over-allotment, stabilization,
syndicate short covering transactions and penalty bids. Over-allotment involves sales in excess of the offering size,
which creates a short position. Stabilizing transactions involve bids to purchase the underlying security so long as the
stabilizing bids do not exceed a specified maximum. Syndicate short covering transactions involve purchases of
securities in the open market after the distribution has been completed in order to cover syndicate short positions.
Penalty bids permit the underwriters to reclaim selling concessions from dealers when the securities originally sold by
the dealers are purchased in covering transactions to cover syndicate short positions. These transactions may cause
the price of the securities sold in an offering to be higher than it would otherwise be. These transactions, if
commenced, may be discontinued by the underwriters at any time.
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Any securities other than our common stock issued hereunder may be new issues of securities with no established
trading market. Any underwriters or agents to or through whom such securities are sold for public offering and sale
may make a market in such securities, but such underwriters or agents will not be obligated to do so and may
discontinue any market making at any time without notice. No assurance can be given as to the liquidity of the
trading market for any such securities. The amount of expenses expected to be incurred by us in connection with any
issuance of securities will be set forth in the applicable prospectus supplement. Certain of the underwriters, dealers or
agents and their associates may engage in transactions with, and perform services for, us and certain of our affiliates in
the ordinary course of business.

During such time as we may be engaged in a distribution of the securities covered by this prospectus we are required
to comply with Regulation M promulgated under the Exchange Act. With certain exceptions, Regulation M precludes
us, any affiliated purchasers, and any broker-dealer or other person who participates in such distribution from bidding
for or purchasing, or attempting to induce any person to bid for or purchase, any security which is the subject of the
distribution until the entire distribution is complete. Regulation M also restricts bids or purchases made in order to
stabilize the price of a security in connection with the distribution of that security. All of the foregoing may affect the
marketability of our shares of common stock.

To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan
of distribution.
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INDEMNIFICATION OF DIRECTORS AND OFFICERS

Our certificate of incorporation provides that a director will not be personally liable to us or to our stockholders for
monetary damages for breach of the fiduciary duty of care as a director, including breaches which constitute gross
negligence. This provision does not eliminate or limit the liability of a director:

for breach of his or her duty of loyalty to us or to our stockholders;

for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
under Section 174 of the DGCL (relating to unlawful payments or dividends or unlawful stock repurchases or
redemptions);

for any improper benefit; or

for breaches of a director's responsibilities under the federal securities laws.

Our certificate of incorporation also provides that we indemnify and hold harmless each of our directors and officers
to the fullest extent authorized by the DGCL, against all expense, liability and loss (including attorney's fees,
judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred or
suffered by such person in connection therewith.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of Milestone, pursuant to the forgoing provisions or otherwise, Milestone has been informed that
in the opinion of the SEC such indemnification by it is against public policy as expressed in the Securities Act and is,
therefore, unenforceable.

INTERESTS OF NAMED EXPERTS AND COUNSEL

The validity of the securities being offered by this prospectus will be passed upon for us by Morse, Zelnick, Rose &
Lander, LLP, 825 Third Avenue, New York, NY 10022. A partner in Morse, Zelnick, Rose & Lander, LLP owns
22,333 shares of Milestone common stock.

Baker Tilly Virchow Krause, LLP, an independent registered public accounting firm, has audited our consolidated
financial statements for 2014 and 2015 included in our 2015 Annual Report, as set forth in their report, which is
incorporated by reference in this Prospectus and elsewhere in the registration statement. Our consolidated financial
statements for 2014 and 2015 are incorporated by reference in reliance on Baker Tilly Virchow Krause, LLP’s report,
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given on their authority as experts in accounting and auditing.

21

85



