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Warrant to Purchase Common Stock, $.001 par value
per share, and underlying shares of Common Stock
@ 1,923,792(1) $5.38(2) $10,350,000(2) $406.76
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There are being registered hereunder (a) awarrant for the purchase of 1,923,792 shares of common stock with aninitial per share exercise
price of $5.38 per share, (b) the 1,923,792 shares of common stock issuable upon exercise of such warrant and (c) such additional number of
shares of common stock, of a currently indeterminable amount, as may from time to time become issuable by reason of stock splits, stock
dividends and certain anti-dilution provisions set forth in such warrant, which shares of common stock are registered hereunder pursuant to

Rule 416.

Calculated in accordance with Rule 457(i) with respect to the per share exercise price of the warrant of $5.38.

Previously paid.

The Registrant hereby amendsthisregistration statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall filea further amendment which specifically statesthat thisregistration statement shall ther eafter become effectivein
accordance with Section 8(a) of the Securities Act of 1933 or until theregistration statement shall become effective on such dateasthe
Commission, acting pursuant to said Section 8(a), may determine.




Table of Contents

The information in this prospectus is not complete and may be changed. The selling securityholders may not sell these securities
until the registration statement filed with the Securities and Exchange Commission relating to these securities is effective. This
prospectus is not an offer to sell these securities, and it is not soliciting an offer to buy these securities in any state where the offer
or sale is not permitted.

SUBJECT TO COMPLETION, DATED JANUARY 22, 2009

PROSPECTUS

SUPERIOR BANCORP

Warrant to Purchase 1,923,792 shares of common stock
1,923,792 shares of common stock
This prospectus relates to the potential resale from time to time by selling securityholders of some or all of awarrant to purchase 1,923,792 shares of common
stock, or the warrant, and any shares of common stock issuable from time to time upon exercise of the warrant. In this prospectus, we refer to the warrant and the
shares of common stock issuable upon exercise of the warrant, collectively, as the securities. The warrant and 69,000 shares of our Fixed Rate Cumulative
Perpetual Preferred Stock, Series A, were originally issued by us pursuant to the L etter Agreement dated December 5, 2008, and the related Securities Purchase

Agreement — Standard Terms, between us and the United States Department of the Treasury, which we refer to asthe initial selling securityholder, in a
transaction exempt from the registration requirements of the Securities Act of 1933, as amended, or the Securities Act.

Theinitial selling securityholder and its successors, including transferees, which we collectively refer to as the selling securityholders, may offer the securities
from time to time directly or through underwriters, broker-dealers or agents and in one or more public or private transactions and at fixed prices, prevailing market
prices, at prices related to prevailing market prices or at negotiated prices. If these securities are sold through underwriters, broker-dealers or agents, the selling
securityholders will be responsible for underwriting discounts or commissions or agents' commissions.

We will not receive any proceeds from the sale of securities by the selling securityholders.
The warrant is not listed on an exchange, and, unless requested by the initial selling securityholder, we do not intend to list the warrant on any exchange.

Our common stock is traded on the NASDAQ Global Market under the symbol “ SUPR.” On January 21, 2009, the closing price of our common stock on the
NASDAQ Global Market was $3.57 per share. Y ou are urged to obtain current market quotations of the common stock.

Investing in our securitiesinvolves a high degree of risk. See “Risk Factors’ beginning on page 2.
Our principal executive offices are located at 17 North 20th Street, Birmingham, Alabama 35203, and our telephone number is (205) 327-1400.

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

These securities are not deposits, savings accounts or other obligations of any bank or savings association and are not insured by the Federal
Deposit Insurance Corporation or any other governmental agency.

The date of this prospectusis , 2009.
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ABOUT THISPROSPECTUS

This prospectusis part of aregistration statement we filed with the Securities and Exchange Commission, or the SEC, using a“ shelf” registration
process. Under this shelf registration process, the selling securityholders may, from time to time, offer and sell, in one or more offerings, the
securities described in this prospectus.

We may provide a prospectus supplement containing specific information about the terms of a particular offering by the selling securityhol ders.
The prospectus supplement may also add, update or change information in this prospectus. If the information in this prospectusisinconsistent
with a prospectus supplement, you should rely on the information in that prospectus supplement. Y ou should read both this prospectus and, if
applicable, any prospectus supplement. See “Where Y ou Can Find More Information” for more information.

In this prospectus, “ Superior,” “we,” “our,” “ours,” and “us” refer to Superior Bancorp, and its subsidiaries, unless the context otherwise
requires. Referencesto “ Superior Bank” mean Superior Bank, which is our principal bank subsidiary.

FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of 1995 provides a safe harbor for forward-looking statements made by us or on our behalf. Some of
the disclosuresin this prospectus and the documents incorporated by reference, including any statements preceded by, followed by or which
include thewords “may,” “could,” “should,” “will,” “would,” “hope,” “might,” “believe,” “expect,” “anticipate,” “estimate,” “intend,” “plan,”
“assume” or similar expressions constitute forward-looking statements.

These forward-looking statements, implicitly and explicitly, include the assumptions underlying the statements and other information with
respect to our beliefs, plans, objectives, goals, expectations, anticipations, estimates, intentions, financial condition, results of operations, future
performance and business, including our expectations and estimates with respect to our revenues, expenses, earnings, return on equity, return on
assets, efficiency ratio, asset quality, the adegquacy of our allowance for loan losses and other financial dataand capital and performance ratios.

Although we believe that the expectations reflected in our forward-looking statements are reasonabl e, these statementsinvolve risks and
uncertainties which are subject to change based on various important factors (some of which are beyond our control). The following factors,
among others, could cause our financial performance to differ materially from our goals, plans, objectives, intentions, expectations and other
forward-looking statements: (1) the strength of the United States economy in general and the strength of the regional and local economiesin which
we conduct operations; (2) the effects of, and changesin, trade, monetary and fiscal policies and laws, including interest rate policies of the Board
of Governors of the Federal Reserve System; (3) inflation, interest rate, market and monetary fluctuations; (4) our ability to successfully integrate
the assets, liabilities, customers, systems and management we acquire or merge into our operations; (5) our timely development of new products
and servicesin achanging environment, including the features, pricing and quality compared to the products and services of our competitors;

(6) the willingness of usersto substitute competitors’ products and services for our products and services; (7) theimpact of changesin financial
services policies, laws and regulations, including laws, regulations and policies concerning taxes, banking, securities and insurance, and the
application thereof by regulatory bodies; (8) our ahility to resolve any legal proceeding on acceptable terms and its effect on our financial
condition or results of operations; (9) technological changes; (10) changesin consumer spending and savings habits; (11) the effect of natural
disasters, such as hurricanes, in our geographic markets; (12) regulatory, legal or judicial proceedings; (13) the continuing instability in the
domestic and international capital markets; (14) the effects of new and proposed laws relating to financial institutions and credit transactions; and
(15) the effects of policy initiatives that may be introduced by a new Presidential administration.

If one or more of the factors affecting our forward-looking information and statements proves incorrect, then our actual results, performance or
achievements could differ materially from those expressed in, or implied by, forward-looking information and statements contained in this annual
report. Therefore, we caution you not to place undue reliance on our forward-looking information and statements.

1
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We do not intend to update our forward-looking information and statements, whether written or oral, to reflect change. All forward-looking
statements attributable to us are expressly qualified by these cautionary statements.

SUMMARY

The following summary highlights selected information contained el sewhere in this prospectus and does not contain all of the information
that you should consider before investing in our securities. You should read the entire prospectus carefully including the Risks Factors and the
documents that we refer to or incorporate by reference.

Superior Bancorp is a Delaware-chartered thrift holding company headquartered in Birmingham, Alabama. We offer abroad range of banking
and related servicesin 76 locationsin Alabama and Floridathrough Superior Bank, our principal subsidiary. Superior Bank’s consumer finance
subsidiaries operate an additional 22 consumer finance officesin North Alabama. We had assets of approximately $3.104 hillion, |oans of
approximately $2.219 hillion, deposits of approximately $2.226 hillion and stockholders' equity of approximately $342 million at September 30, 2008.

Our principal executive offices arelocated at 17 North 20th Street, Birmingham, Alabama 35203, and our telephone number is (205) 327-1400. Our
common stock is listed on the NASDAQ Global Market under the symbol “SUPR”.

On December 5, 2008, we entered into a L etter Agreement and a Securities Purchase Agreement - Standard Terms with the United States
Treasury Department, pursuant to which we agreed to issue and sell, and the Treasury agreed to purchase, (i) 69,000 shares of our Fixed Rate
Cumulative Perpetual Preferred Stock, Series A, having aliquidation preference of $1,000 per share, and (ii) aten-year warrant to purchase up to
1,923,792 shares of our common stock, par value $.001, at an initial exercise price of $5.38 per share. The warrant was immediately exercisable upon
itsissuance and will expire on December 5, 2018.

We are registering the warrant and the shares of our common stock to be issued upon the exercise of the warrant pursuant to the transaction
described above and elsewhere in this prospectus.

RISK FACTORS

Aninvestment in our securitiesinvolves significant risks. Y ou should carefully consider the risks and uncertainties and the risk factors set forth
herein under “ Forward Looking Statements” and in the documents and reportsfiled with the SEC that are incorporated by referenceinto this
prospectus, as well as any risks described in any applicabl e prospectus supplement, before you make an investment decision regarding the
securities. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect our business
operations.

USE OF PROCEEDS

Wewill not receive any proceeds from any sale of the securities by the selling securityhol ders.

RATIOS OF EARNINGS TO FIXED CHARGES AND PREFERRED DIVIDENDS

The following table sets forth our ratio of earningsto fixed charges and our ratio of earnings to combined fixed charges and preference
dividends for the nine months ended September 30, 2008 and the years ended December 31, 2007, 2006, 2005, 2004 and 2003. Please refer to
Exhibit 12.1 for a detailed calculation.
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December 31
Nine months ended (Y ears Ended)
September 30, 2008 2007 2006 2005 2004 2003
Ratio of earningsto fixed charges
Including interest on customer
accounts * 112 112 * 101 1.78
Excluding interest on customer
accounts * 1.60 1.60 * 1.04 3.25
Ratio of earningsto fixed charges and
preference dividends
Including interest on customer
accounts * 112 112 * * 176
Excluding interest on customer
accounts * 1.60 1.60 * * 3.16
* Earnings wer einadequate for these periodsto cover fixed chargesand preferred dividends by the following amounts:
December 31
Nine months ended (Y ears Ended)
September 30, 2008 2007 2006 2005 2004 2003
Fixed chargesin excess of pre-tax
income from continuing operations
before fixed charges $5,690 NA NA $10,398 NA NA
Fixed charges and preferred dividends
in excess of pre-tax income from
continuing operations before fixed
charges $5,690 NA NA $12,709 $55 NA
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DESCRIPTION OF WARRANT TO PURCHASE COMMON STOCK

Thefollowingisabrief description of the terms of the warrant that may be resold by the selling securityholders. This summary does not purport
to be completein all respects. This description is subject to and qualified in its entirety by reference to the warrant, a copy of which has been filed
with the SEC and is also available upon request from us.

Shares of Common Stock Subject to the Warrant

Thewarrant isinitially exercisable for 1,923,792 shares of our common stock. If we complete one or more qualified equity offerings on or prior to
December 31, 2009 that result in our receipt of aggregate gross proceeds of not |ess than $69,000,000, which is equal to 100% of the aggregate
liquidation preference of the series A preferred stock, the number of shares of common stock underlying the warrant then held by the Treasury
Department will be reduced by 50% to 961,896 shares. The number of shares subject to the warrant are subject to the further adjustments described
below under the heading “—Adjustments to the Warrant.”

Exercise of the Warrant

Theinitial exercise price applicable to the warrant is $5.38 per share of common stock for which the warrant may be exercised. The warrant may
be exercised, in whole or in part, at any time on or before December 5, 2018 by surrender of the warrant and a completed notice of exercise attached
as an annex to the warrant and the payment of the exercise price for the shares of common stock for which the warrant is being exercised. The
exercise price may be paid either by the withholding by Superior of such number of shares of common stock issuable upon exercise of the warrant
equal to the value of the aggregate exercise price of the warrant determined by reference to the market price of our common stock on the trading
day on which the warrant is exercised or, if agreed to by us and the warrantholder, by the payment of cash equal to the aggregate exercise price.
The exercise price applicable to the warrant is subject to the further adjustments described below under the heading “—Adjustmentsto the
Warrant.”

Upon exercise of the warrant, certificates for the shares of common stock issuable upon exercise will be issued to the warrantholder. We will not
issue fractional shares upon any exercise of the warrant. Instead, the warrantholder will be entitled to a cash payment equal to the market price of
our common stock on the last day preceding the exercise of the warrant (less the pro-rated exercise price of the warrant) for any fractional shares
that would have otherwise been issuable upon exercise of the warrant. Wewill at all times reserve the aggregate number of shares of our common
stock for which the warrant may be exercised. We have listed the shares of common stock issuable upon exercise of the warrant with the NASDAQ
Global Market.

Rights as a Shareholder

The warrantholder shall have no rights or privileges of the holders of our common stock, including any voting rights, until (and then only to the
extent) the warrant has been exercised.
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Transferability

Theinitial selling securityholder may not transfer a portion of the warrant with respect to more than 961,896 shares of common stock until the
earlier of the date on which Superior has received aggregate gross proceeds from a qualified equity offering of at |east the issue price of the series
A preferred stock and December 31, 2009. The warrant, and all rights under the warrant, are otherwise transferable.

Adjustmentsto the Warrant

Adjustmentsin Connection with Stock Splits, Subdivisions, Reclassifications and Combinations. The number of shares for which the warrant
may be exercised and the exercise price applicable to the warrant will be proportionately adjusted in the event we pay dividends or make
distributions of our common stock, subdivide, combine or reclassify outstanding shares of our common stock.

Anti-dilution Adjustment. Until the earlier of December 5, 2011 and the date the initial selling securityholder no longer holds the warrant (and
other than in certain permitted transactions described below), if we issue any shares of common stock (or securities convertible or exercisable into
common stock) for less than 90% of the market price of the common stock on the last trading day prior to pricing such shares, then the number of
shares of common stock into which the warrant is exercisable and the exercise price will be adjusted. Permitted transactions include issuances:

¢ asconsideration for or to fund the acquisition of businesses and/or related assets;

« in connection with employee benefit plans and compensation related arrangements in the ordinary course and consistent with past practice
approved by our board of directors;

« in connection with public or broadly marketed offerings and sales of common stock or convertible securities for cash conducted by us or our
affiliates pursuant to registration under the Securities Act, or Rule 144A thereunder on abasis consistent with capital-raising transactions by
comparable financial institutions (but do not include other private transactions); and

¢ in connection with the exercise of preemptive rights on terms existing as of December 5, 2008.

Other Distributions. If we declare any dividends or distributions other than our historical, ordinary cash dividends, the exercise price of the
warrant will be adjusted to reflect such distribution.

Certain Repurchases. If we effect a pro rata repurchase of common stock both the number of shares issuable upon exercise of the warrant and
the exercise price will be adjusted.

Business Combinations. In the event of amerger, consolidation or similar transaction involving Superior and requiring shareholder approval,
the warranthol der’ s right to receive shares of our common stock upon exercise of the warrant shall be converted into theright to exercise the
warrant for the consideration that would have been payable to the warranthol der with respect to the shares of common stock for which the warrant
may be exercised, asif the warrant had been exercised immediately prior to such merger, consolidation or similar transaction.

DESCRIPTION OF COMMON STOCK

Thefollowingisabrief description of our common stock. This summary does not purport to be completein all respects. This descriptionis
subject to and qualified inits entirety by reference to our restated certificate of incorporation, a copy of which has been filed with the SEC and
which is also available upon request from us.

General

We have 15,000,000 shares of authorized common stock, $.001 par value per share, of which 10,074,999 shares were outstanding as of
January 21, 20009.

Holders of our common stock are entitled to one vote for each share that they hold for the election of directors and on all mattersto be
submitted to a vote of the stockholders and have no pre-emptive rights. Shares of our common stock are not redeemable or convertible.

Holders of our common stock are entitled to receive dividends and other distributionsif, as and when declared by our board of directors out of
any fundslegally available for dividends. Upon our liquidation or dissolution,
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holders of our common stock are also entitled to receive pro rata our net assets, if any, remaining after payment of al our creditors and preferred
liguidation payments to holders of our Series A preferred stock and any other outstanding class or series of preferred stock.

Our series A preferred stock has, and any other series of preferred stock upon issuance will have, preference over our common stock with
respect to the payment of dividends and the distribution of assetsin the event of our liquidation or dissolution. Our preferred stock also has such
other preferences as currently, or as may be, fixed by our board of directors.

Our common stock islisted on the NASDAQ Global Market. Outstanding shares of our common stock are validly issued, fully paid and non-
assessable. Holders of our common stock are not, and will not be, subject to any liability as shareholders.

Transfer Agent and Registrar

Thetransfer agent and registrar for our common stock is Registrar and Transfer Company.

Restrictions on Ownership

Federal law generally provides that no person or company, acting directly or indirectly or through or in concert with one or more other persons,
may acquire “control” of a savings and loan holding company, such as Superior, without the prior approval of the OTS. Generally, a person or a
company will be deemed to “control” a savings and loan holding company if it (i) acquires more than 25% of any class of the voting securities of
the savings and loan holding company or (ii) controlsthe election of amajority of the directors of the savings and |oan holding company. A
person or company will be deemed to control, subject to rebuttal, a savings and loan holding company if it (i) acquires more than 10% of any class
of voting stock of the savings and loan holding company or (ii) acquires more than 25% of any class of stock (voting or non-voting) of the savings
and loan holding company and in each case is subject to any of the control factors established by the OTS. In addition, a person or company will
be deemed to control, subject to rebuttal, a savings and loan holding company if it holds any combination of voting stock and proxies representing
more than 25% of any class of voting stock of the savings and loan holding company that enablesit to: (i) elect one-third or more of the savings
and loan holding company’s board of directors; (ii) cause the savings and loan holding company’s stockhol ders to approve an acquisition or
corporate reorganization; or (iii) exert acontinuing influence on amaterial aspect of the business operations of the savings and loan holding
company.

PLAN OF DISTRIBUTION

The selling securityholders and their successors, including their transferees, may sell the securities directly to purchasers or through
underwriters, broker-deal ers or agents, who may receive compensation in the form of discounts, concessions or commissions from the selling
securityholders or the purchasers of the securities. These discounts, concessions or commissions as to any particular underwriter, broker-dealer or
agent may bein excess of those customary in the types of transactionsinvolved.

The securities may be sold in one or more transactions at fixed prices, at prevailing market prices at the time of sale, at varying prices determined
at thetime of sale or at negotiated prices. These sales may be effected in transactions, which may involve crosses or block transactions:

. on any national securities exchange or quotation service on which the common stock may be listed or quoted at the time of sale, including,
as of the date of this prospectus, the NASDAQ Global Market;

. in the over-the-counter market;
. in transactions otherwise than on these exchanges or services or in the over-the-counter market; or

. through the writing of options, whether the options are listed on an options exchange or otherwise.

In addition, any securities that qualify for sale pursuant to Rule 144 under the Securities Act may be sold under Rule 144 rather than pursuant to
this prospectus.




Table of Contents

In connection with the sale of the securities or otherwise, the selling securityholders may enter into hedging transactions with broker-dealers,
which may in turn engage in short sales of the common stock issuable upon exercise of the warrant in the course of hedging the positions they
assume. The selling securityholders may also sell short the common stock issuabl e upon exercise of the warrant and deliver common stock to close
out short positions, or loan or pledge the common stock issuable upon exercise of the warrant to broker-dealers that in turn may sell these
securities.

The aggregate proceeds to the selling securityholders from the sale of the securities will be the purchase price of the securities less discounts
and commissions, if any.

In effecting sales, broker-deal ers or agents engaged by the selling securityholders may arrange for other broker-deal ers to participate. Broker-
dealers or agents may receive commissions, discounts or concessions from the selling securityholders in amounts to be negotiated immediately
prior tothe sale.

In offering the securities covered by this prospectus, the selling securityholders and any broker-deal ers who execute sales for the selling
securityholders may be deemed to be “ underwriters” within the meaning of Section 2(a)(11) of the Securities Act in connection with such sales.
Any profits realized by the selling securityholders and the compensation of any broker-dealer may be deemed to be underwriting discounts and
commissions. Selling securityholders who are “underwriters’ within the meaning of Section 2(a)(11) of the Securities Act will be subject to the
prospectus delivery requirements of the Securities Act and may be subject to certain statutory and regulatory liabilities, including liabilities
imposed pursuant to Sections 11, 12 and 17 of the Securities Act and Rule 10b-5 under the Securities Exchange Act of 1934, or the Exchange Act.

In order to comply with the securities laws of certain states, if applicable, the securities must be sold in such jurisdictions only through
registered or licensed brokers or dealers. In addition, in certain states the securities may not be sold unless they have been registered or qualified
for sale in the applicable state or an exemption from the registration or qualification requirement is available and is complied with.

The anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of securities pursuant to this prospectus and to the
activities of the selling securityholders. In addition, we will make copies of this prospectus available to the selling securityholders for the purpose
of satisfying the prospectus delivery requirements of the Securities Act, which may include delivery through the facilities of the NASDAQ Global
Market pursuant to Rule 153 under the Securities Act.

At thetime aparticular offer of securitiesis made, if required, a prospectus supplement will set forth the number and type of securities being
offered and the terms of the offering, including the name of any underwriter, dealer or agent, the purchase price paid by any underwriter, any
discount, commission and other item constituting compensation, any discount, commission or concession allowed or reallowed or paid to any
dealer, and the proposed selling price to the public.

We do not intend to apply for listing of the warrant on any securities exchange or for inclusion of the warrant in any automated quotation
system unless requested by theinitial selling shareholder. No assurance can be given asto the liquidity of the trading market, if any, for the
warrant.

We have agreed to indemnify the selling securityholders against certain liahilities, including certain liabilities under the Securities Act. We have
also agreed, among other things, to bear substantially all expenses (other than underwriting discounts and selling commissions) in connection with
the registration and sale of the securities covered by this prospectus.

SELLING SECURITYHOLDERS

On December 5, 2008, we issued the securities covered by this prospectus to the United States Department of Treasury, which isthe initial
selling securityholder under this prospectus, in atransaction exempt from the registration requirements of the Securities Act. Theinitial selling
securityholder, or its successors, including transferees, may from time to time offer and sell, pursuant to this prospectus or a supplement to this
prospectus, any or all of the securities they own. The securities to be offered under this prospectus for the account of the selling securityholders
are:
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. awarrant to purchase 1,923,792 shares of our common stock, representing beneficial ownership of approximately 16% of our common
stock as of January 21, 2009; and

. 1,923,792 shares of our common stock issuable upon exercise of the warrant, which shares, if issued, would represent ownership of
approximately 16% of our common stock as of January 21, 2009.

For purposes of this prospectus, we have assumed that, after compl etion of the offering, none of the securities covered by this prospectus will be
held by the selling securityholders.

Beneficial ownership isdetermined in accordance with the rules of the SEC and includes voting or investment power with respect to the
securities. To our knowledge, theinitial selling securityholder has sole voting and investment power with respect to the securities.

We do not know when or in what amounts the selling securityholders may offer the securities for sale. The selling securityholders might not sell
any or all of the securities offered by this prospectus. Because the selling securityholders may offer al or some of the securities pursuant to this
offering, and because currently no sale of any of the securitiesis subject to any agreements, arrangements or understandings, we cannot estimate
the number of the securitiesthat will be held by the selling securityholders after completion of the offering.

Other than with respect to the acquisition of the securities, theinitial selling securityholder has not had amaterial relationship with us.

Information about the selling securityholders may change over time and changed information will be set forth in supplements to this prospectus
if and when necessary.

LEGAL MATTERS
Thevalidity of the warrant and the common stock offered hereby will be passed upon for us by Haskell Slaughter Y oung & Rediker, LLC.

EXPERTS

The consolidated financial statements of Superior Bancorp appearing in Superior’s Annual Report on Form 10-K for the year ended
December 31, 2007, and the effectiveness of Superior’sinternal control over financial reporting as of December 31, 2007 have been audited by Grant
Thorton, LLP independent registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by
reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the authority of such
firm as expertsin accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

Wefileannual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC’s website at http:/www.sec.gov. Copies of certain information filed by us with the SEC are also available on our
website at http://www.superiorbank.com. Our website is not a part of this prospectus. Y ou may a so read and copy any document wefile at the
SEC's public reference room, 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of the public reference room.

Because our common stock islisted on the NASDAQ Global Market, you may also inspect reports, proxy statements and other information at
the offices of the NASDAQ Global Market.

The SEC alows usto “incorporate by reference” information we file with it, which means that we can disclose important information to you by
referring you to other documents. The information incorporated by reference is considered to be a part of this prospectus, and information that we
file later with the SEC will automatically update and supersede thisinformation. In all cases, you should rely on the later information over different
information included in this prospectus.




Table of Contents

Weincorporate by reference the documents listed below and al future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act, prior to the termination of the offering, except to the extent that any information contained in such filingsis deemed “furnished”
in accordance with SEC rules:

. Annual Report on Form 10-K for the year ended December 31, 2007,
. Quarterly Reports on Form 10-Q for the quarters ended March 31, 2008, June 30, 2008 and September 30, 2008;

. Current Reports on Form 8-K filed on January 28, 2008, January 30, 2008, February 1, 2008, February 11, 2008, April 28, 2008, April 29, 2008,
April 12, 2008, May 1, 2008, May 2, 2008, July 28, 2008, September 8, 2008, September 10, 2008, September 10, 2008, September 12, 2008,
September 22, 2008, October 23, 2008, October 27, 2008, November 13, 2008, November 18, 2008, December 3, 2008 and December 8, 2008;
and

. Registration Statement on Form 8-A (relating to our common stock) filed on November 5, 1998.
Y ou may request a copy of thesefilings, at no cost, by writing or telephoning us at the following address:

Superior Bancorp
17 North Twentieth Street
Birmingham, Alabama 35203
205-327-1400
Attn: William H. Caughran

9
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of |ssuance and Distribution.

The following table sets forth the various expenses to be incurred in connection with the sale and distribution of the securities being registered
hereby, all of which will be borne by Superior Bancorp (except any underwriting discounts and commissions and expenses incurred by the selling
securityholders for brokerage, accounting, tax or legal services or any other expensesincurred by the selling securityholdersin disposing of the
shares). All amounts shown are estimates except the SEC registration fee.

SEC registration fee $ 3119
Legal fees and expenses $ 15,000
Accounting fees and expenses $ 10,000
Printing and miscellaneous expenses $ 5,000

Total expenses $ 33119

Item 15. Indemnification of Directorsand Officers.

Section 102(b)(7) of the Delaware General Corporation Law (“DGCL”) permits a Delaware corporation in its certificate of incorporation to limit or
eliminate, subject to certain statutory limitations, the personal liability of their directorsin certain circumstances. Superior’s Restated Certificate of
Incorporation (the “ Certificate”) contains a provision eliminating or limiting director liability to Superior and its stockholders for monetary damages
arising from acts or omissions in the director’s capacity as adirector. The provision does not, however, eliminate or limit the personal liability of a
director (i) for any breach of such director’sfiduciary duty of loyalty to Superior or its stockholders, (ii) for acts or omissions not in good faith or
which involve intentional misconduct or aknowing violation of law, (iii) under Section 174 of the DGCL making directors personally liable, under a
negligence standard, for unlawful dividends or unlawful stock purchases or redemptions, or (iv) for any transaction from which the director derived
an improper personal benefit. This provision offers persons who serve on the Board of Directors of Superior protection against awards of monetary
damages resulting from breaches of their duty of care (except asindicated above). Asaresult of this provision, the ability of Superior or a
stockholder thereof to successfully prosecute an action against a director for a breach of his duty of careislimited. However, this provision does
not affect the availability of equitable remedies such as an injunction or rescission based upon a director’s breach of his duty of care. The SEC has
taken the position that the provision will have no effect on claims arising under the federal securitieslaws.

Section 145 of the DGCL grants corporations the right to indemnify their directors, officers, employees and agents in accordance with its
provisions. Section 9.2 of Superior’s Certificate provides for mandatory indemnification rights, subject to limited exceptions, to any director, officer,
employee, or agent of Superior who, by reason of the fact that he or she isa director, officer, employee, or agent of Superior, isinvolved in alegal
proceeding of any nature. Such indemnification rights include reimbursement for expensesincurred by such director, officer, employee, or agent in
advance of the final disposition of such proceeding in accordance with the applicable provisions of the DGCL .

In addition, Superior has purchased insurance containing customary terms and conditions as permitted by Delaware law on behalf of its
directors and executive officers, which may cover liabilities under the Securities Act.

11-1
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Item 16. Exhibits

EXHIBIT

NUMBER DESCRIPTION

31 Restated Certificate of Incorporation, as amended, of the Registrant (filed as Exhibit 3.1 to the Registrant’s Current Report on Form 8-
K filed on May 17, 2007 and incorporated herein by reference).

32 By-laws of the Registrant (filed as Exhibit 3 to the Registrant’s Current Report on Form 8-K, filed on November 20, 2007 and
incorporated herein by reference).

33 Certificate of Designation of Fixed Rate Cumulative Perpetual Preferred Stock of Superior Bancorp (filed as Exhibit 3 to the
Registrant’s Current Report on Form 8-K filed on December 3, 2008 and incorporated herein by reference).

43 Purchase Agreement, dated as of December 5, 2008, between the Registrant and the United States Department of the Treasury (filed
as Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on December 8, 2008 and incorporated herein by reference).

44 Warrant, dated December 5, 2008, to purchase shares of Common Stock of the Registrant (filed as Exhibit 3 to the Registrant’s
Current Report on Form 8-K filed on December 8, 2008 and incorporated herein by reference).

5 Opinion of Haskell Slaughter Young & Rediker, LLC.

121 Statement of ratios of earnings to fixed charges.

231 Consent of Grant Thornton, LLP.

232 Consent of Carr Riggs & Ingram, LLC.

233 Consent of Haskell Slaughter Y oung & Rediker, LLC (included in Exhibit 5).

24 Powers of Attorney (included in the signature pages to the Registration Statement).

Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(1) Tofile, during any period in which offers or sales are being made, a post-effective anendment to this registration statement:

(i) toinclude any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “ Securities Act of 1933");
(i) to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-

effective amendment thereof) which, individually or in the aggregate, represent afundamental change in the information set forth in this
registration statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changesin volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “ Calculation of Registration Fee’
table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any

material change to such information in this registration statement;

11-2
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provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15
(d) of the Securities Exchange Act of 1934, as amended (the “ Exchange Act”), that are incorporated by reference in this registration statement, or is
contained in aform of prospectusfiled pursuant to Rule 424(b) that is part of this registration statement.

(2) That, for the purposes of determining any liability under the Securities Act of 1933, each post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at the time shall be deemed to be theinitial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed pursuant to Rule 424(b) as part of the registration statement relating to an offering, other than registration
statements relying on Rule 430B or other than prospectus filed in reliance on Rule 430A shall be deemed to be part of and included in the
registration statement as of the date it isfirst used after effectiveness. Provided, however, that no statement made in aregistration statement or
prospectusthat is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with atime of contract of sale prior to such
first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such date of first use.

(5) That, for the purpose of determining liability of aregistrant under the Securities Act of 1933 to any purchaser in theinitial distribution of the
securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securitiesto the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications the undersigned registrant will be a seller to the purchaser and will be considered
to offer or sell such securitiesto such purchaser:

(i) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant
or its securities provided by or on behalf of the undersigned Registrant; and

(iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

The registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of theregistrant’s
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that isincorporated by referencein this registration statement shall be deemed to be anew
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be theinitial bona
fide offering thereof.

Insofar asindemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the registrant pursuant to the indemnification provisions described herein, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expensesincurred or
paid by adirector, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by
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controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable groundsto believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Birmingham, State of Alabama, on January 22, 2009.

SUPERIOR BANCORP
By: /s/ C. Stanley Bailey

C. Stanley Bailey
Chairman and Chief Executive Officer

SIGNATURES AND POWER OF ATTORNEY

We, the undersigned officers and directors of Superior Bancorp hereby severally constitute and appoint C. Stanley Bailey and William H.
Caughran and each of them singly, our true and lawful attorneys with full power to any of them, and to each of them singly, to sign for usand in
our names in the capacitiesindicated below the Registration Statement on Form S-3 filed herewith and any and all pre-effective and post-effective
amendments to said Registration Statement and generally to do al such thingsin our name and behalf in our capacities as officers and directorsto
enable Superior Bancorp to comply with the provisions of the Securities Act of 1933, as amended, and all requirements of the Securities and
Exchange Commission, hereby ratifying and confirming our signatures as they may be signed by our said attorneys, or any of them, to said
Registration Statement and any and all anendments thereto.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following personsin
the capacities and on the dates indicated.

Signature Title Date
/9 C. Stanley Bailey Chairman and Chief January 22, 2009
Cl Stanley Bailey Executive Officer
* Chief Financial Officer January 22, 2009
James A. White (Principal Financial Officer)
* Chief Accounting Officer January 22, 2009
James C. Gossett (Principa Accounting Officer)
* Director January 22, 2009
Roger D. Barker
* Chief Operating Officer January 22, 2009
Rick D. Gardner and Director
* Director January 22, 2009
James Mailon Kent, Jr.
* Director January 22, 2009
Mark A. Lee
* Director January 22, 2009
Peter L. Lowe
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Signature Title Date
* Director January 22, 2009
D. Dewey Mitchell
* Director January 22, 2009
Robert R. Parrish, Jr.
* Director January 22, 2009

Charles W. Roberts, I11

*

C. Marvin Scott

*

James C. White, Sr.

*By /s C. Stanley Bailey

C. Stanley Bailey
Attorney-in-fact

President and Director

Director

S2

January 22, 2009

January 22, 2009
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EXHIBIT INDEX

EXHIBIT

NUMBER DESCRIPTION

31 Restated Certificate of Incorporation, as amended, of the Registrant (filed as Exhibit 3.1 to the Registrant’s Current Report on Form 8-K
filed on May 17, 2007 and incorporated herein by reference).

32 By-laws of the Registrant (filed as Exhibit 3 to the Registrant’s Current Report on Form 8-K, filed on November 20, 2007 and
incorporated herein by reference).

33 Certificate of Designation of Fixed Rate Cumulative Perpetual Preferred Stock of Superior Bancorp (filed as Exhibit 3 to the Registrant’s
Current Report on Form 8-K filed on December 3, 2008 and incorporated herein by reference).

43 Purchase Agreement, dated as of December 5, 2008, between the Registrant and the United States Department of the Treasury (filed as
Exhibit 10.1 to the Registrant’ s Current Report on Form 8-K filed on December 8, 2008 and incorporated herein by reference).

44 Warrant, dated December 5, 2008, to purchase shares of Common Stock of the Registrant (filed as Exhibit 3 to the Registrant’s Current
Report on Form 8-K filed on December 8, 2008 and incorporated herein by reference).

5 Opinion of Haskell Slaughter Y oung & Rediker, LLC.

121 Statement of ratios of earnings to fixed charges.

231 Consent of Grant Thornton, LLP.

232 Consent of Carr Riggs & Ingram, LLC.

233 Consent of Haskell Slaughter Young & Rediker, LLC (included in Exhibit 5).

24 Powers of Attorney (included in the signature pages to the Registration Statement).
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Section 2: EX-5 (EX-5 OPINION OF HASKELL SLAUGHTER YOUNG &
REDIKER, LLC)

Exhibit 5

January 22, 2009

Board of Directors

Superior Bancorp

17 North 20th Street
Birmingham, Alabama 35243

Re: Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel to Superior Bancorp., a Delaware-chartered thrift holding company headquartered in Birmingham, Alabama (the
“Company”), in connection with the offer and sale in a private placement transaction of (&) 69,000 shares of Fixed Rate Cumulative Perpetual
Preferred Stock, Series A, having aliquidation preference of $1,000 per share (the “ Preferred Shares”), of the Company; (b) awarrant (the
“Warrant”) to purchase 1,923,792 shares of common stock, $.001 par value per share, at an initial exercise price of $5.38 per share of the Company
(the “ Common Stock™); and (c) the 1,923,792 shares of Common Stock for which the Warrant may be exercised (the “ Warrant Shares,” and together
with the Preferred Shares and the Warrant, collectively, the “ Securities”), pursuant to a L etter Agreement (the “Letter Agreement”), between the
Company and the United States Department of the Treasury, which included the Securities Purchase Agreement — Standard Termsincorporated
therein (the “ Standard Terms”), the Annexes to the Standard Terms and the Schedulesto the L etter Agreement (collectively, the “ Securities
Purchase Agreement”). All of the Securities are being registered on behalf of certain securityholders of the Company (the “ Selling
Securityholders”).

This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act of 1933, as
amended (the “ Securities Act”).






Board of Directors

Superior Bancorp

17 North 20th Street
Birmingham, Alabama 35243

In connection with this opinion, we have examined originals or copies, certified or otherwiseidentified to our satisfaction, of (i) the Company’s
Registration Statement on Form S-3 (the “ Registration Statement”) as filed with the U.S. Securities and Exchange Commission (the “ Commission”)
on January 2, 2008, (ii) specimen certificates representing each of the Preferred Stock and Common Stock, (iii) the Restated Certificates of
Incorporation, as amended, of the Company, as currently in effect, which include the Certificate of Designation setting forth the powers,
designations, preferences, and relative or other special rights of, and the qualifications, limitations and restrictions of the Preferred Shares, (iv) the
Bylaws, as amended, of the Company, as currently in effect, (v) the Warrant and (vi) certain resolutions adopted by the Board of Directors of the
Company with respect to the Securities Purchase Agreement and the issuance of the Securities contemplated thereby. We have also examined
originalsor copies, certified or otherwise identified to our satisfaction, of such records of the Company and such agreements, certificates of public
officials, certificates of officersor other representatives of the Company and others, and such other documents, certificates and records, aswe
have deemed necessary or appropriate as a basis for the opinion set forth herein.

In our examination, we have assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of all
documents submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, conformed or
photostatic copies and the authenticity of the originals of such latter documents. In making our examination of executed documents, we have
assumed that the parties thereto, other than the Company, its directors and officers, had the power, corporate or other, to enter into and perform all
obligations thereunder and have also assumed the due authorization by all requisite action, corporate or other, and execution and delivery by such
parties of such documents and the validity and binding effect thereof on such parties. Asto any facts material to the opinions expressed herein
which we have not independently established or verified, we have relied upon statements and representations of officers and other representatives
of the Company and others.

Theopinionislimited in all respectsto matters of law of the State of Delaware and the federal laws of the United States, and we express no
opinion asto the laws of any other jurisdiction. The opinionis as of the date hereof, and we assume no obligation to revise or supplement the
opinion rendered herein should the above-referenced laws be changed by legislative or regulatory action, judicial decision or otherwise. We
assume that the appropriate action will be taken, prior to the offer and sale of the Securities, to register and qualify the Securities for sale under all
applicable state securities or “blue sky” laws and we express no opinion as to compliance with the “blue sky” laws of any jurisdiction and the
opinions set forth herein are qualified in that respect.

Based upon and subject to the foregoing, we are of the opinion that the Warrant and, upon exercise in accordance with the terms of the
Warrant, the Warrant Shares, to be sold by the Selling Securityholders have been duly authorized and are validly issued, fully paid and
nonassessabl e.

It is understood that this opinion isto be used only in connection with the offer and sale of the Securities while the Registration Statement isin
effect.

We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. We also consent to the
reference to our firm under the caption “Legal Matters” in the Registration




Board of Directors

Superior Bancorp

17 North 20th Street
Birmingham, Alabama 35243

Statement. In giving this consent, we do not thereby admit that we are included in the category of personswhose consent is required under

Section 7 of the Securities Act or the rules and regulations of the Commission.

This opinionisgiven solely in the capacity set forth herein and is not to be used, relied on, or referred to for any other purpose without our

express written permission.

Sincerely,

/sl Haskell Slaughter Young & Rediker, LLC

HASKELL SLAUGHTER YOUNG & REDIKER, LLC

(Back To Top)

Section 3: EX-12.1 (EX-12.1 STATEMENT OF RATIOS OF EARNINGS

TO FIXED CHARGEYS)

Exhibit 12.1
STATEMENT REGARDING COMPUTATION OF RATIOS
Nine Months Ended Y ears Ended
9/30/2008 12/31/2007 12/31/2006 12/31/2005 12/31/2004 12/31/2003
(Dollars in Thousands)
Ratio of earningsto fixed charges
Including interest on customer accounts * 112 111 * 1.01 1.78
Excluding interest on customer accounts * 1.60 143 * 1.04 3.25
Ratio of earningsto fixed chargesand
preferred dividends
Including interest on customer accounts * 112 111 * * 1.76
Excluding interest on customer accounts * 1.60 143 * * 3.16
Pr e-tax (loss) income from continuing
operations, asreported $(5,690) $ 11,755 $ 6,920 $(10,398) $ 391 $26,677
Fixed chargesincluding interest
expense from customer accounts 67,734 99,227 62,641 39,065 29,070 34,202
Pre-tax income from continuing oper ations
beforefixed charges, asreported $62,044 $110,982 $69,561 $ 28,667 $29,461 $60,879
Pre-tax (loss) income from continuing
operations, asreported $(5,690) $ 11,755 $ 6,920 $(10,398) $ 301 $26,677
Fixed charges excluding interest
expense from customer accounts 14,762 19,560 16,130 11,150 9,882 11,834
Pre-tax income from continuing oper ations
befor e fixed chargesexcluding inter est
on customer accounts, asreported $ 9,072 $ 31,315 $23,050 $ 752 $10,273 $38,511
Fixed charges:
Interest expense from customer accounts $52,972 $ 79,667 $46,511 $ 27,915 $19,188 $22,368
Interest expense from FHLB advances
and other borrowings 11,985 17,100 14,872 10,340 8,935 11,119
Interest element of rentals 2,777 2,460 1,258 810 947 715
Total fixed charges, including inter est
expense on customer accounts 67,734 99,227 62,641 39,065 29,070 34,202
Preferred dividends — — — 2,311 446 219

Total fixed chargesand dividends,
including inter est expense on customer



accounts $67,734 $ 99,227 $62,641 $ 41,376 $29,516 $34,421

Total fixed charges, excluding interest
expense on customer accounts $14,762 $ 19,560 $16,130 $ 11,150 $ 9,882 $11,834

Total fixed chargesand dividends,
excluding inter est expense on customer
accounts $14,762 $ 19,560 $16,130 $ 13,461 $10,328 $12,053

* — Earningswereinadequate for these periodsto cover fixed chargesand preferred dividends by the following amounts:

Fixed chargesin excess of pre-tax income

from continuing operations before

fixed charges $ 5,690 NA NA $ 10,398 NA NA
Fixed charges and preferred dividendsin

excess of pre-tax income from

continuing operations before fixed

charges 5,690 NA NA 12,709 55 NA

(Back To Top)

Section 4: EX-23.1 (EX-23.1 CONSENT OF GRANT THORNTON, LLP)

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated March 14, 2008, with respect to the consolidated financial statements and internal control over financial
reporting included in the Annual Report of Superior Bancorp on Form 10-K for the year ended December 31, 2007, which are incorporated by
reference in this Registration Statement. We consent to the incorporation by reference in the Registration Statement of the af orementioned reports
and to the use of our name as it appears under the caption “ Experts.”

/s’ GRANT THORNTON LLP

Raleigh, North Carolina
January 21, 2009
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Section 5: EX-23.2 (EX-23.2 CONSENT OF CARR RIGGS & INGRAM,
LLC)

Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement on Form S-3 of Superior Bancorp of our report dated March 16, 2007,
relating to our audits of the consolidated financial statements, which appearsin the Annual Report on Form 10-K of Superior Bancorp for the year
ended December 31, 2007.

/s Carr, Riggs & Ingram, LLC

Dothan, Alabama
January 21, 2009
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