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An investment in our common stock is subject to risks inherent to our business. The material risks and uncertainties that
management believes affect us are described below. Before making an investment decision, you should carefully consider the
risks and uncertainties described below, together with all of the other information included or incorporated by reference herein.
The risks and uncertainties described below are not the only ones facing us. Additional risks and uncertainties that management
is not aware of or focused on or that management currently deems immaterial may also impair our business operations. This
report is qualified in its entirety by these risk factors. See also, Special Note Regarding Forward- Looking Statements and Risk
Factors Summary. If any of the events described in the risk factors should actually occur, our financial condition and results of
operations could be materially and adversely affected. If this were to happen, the value of our securities could decline
significantly, and you could lose all or part of your investment. Credit Risks Changes and instability in economic conditions,
geopolitical matters and financial markets, including a contraction of economic activity, could adversely impact our business,
results of operations and financial condition. Our success depends, to a certain extent, upon global, domestic and local economic
and political conditions, as well as governmental monetary policies. Conditions such as changes in interest rates, money supply,
levels of employment and other factors beyond our control may have a negative impact on economic activity. Any contraction
of economic activity, including an economic recession, may adversely affect our asset quality, deposit levels and loan demand
and, therefore, our earnings. In particular, interest rates are highly sensitive to many factors that are beyond our control,
including global, domestic and local economic conditions and the policies of various governmental and regulatory agencies and,
specifically, the Federal Reserve. Throughout 2022 and 2023, the FOMC raised the target range for the federal funds rate on
eleven separate occasions, citing factors including the hardships caused by the ongoing Russia- Ukraine conflict, continued
global supply chain disruptions and imbalances, and increased inflationary pressure. In the third and fourth quarters of 2024,
however, the FOMC pivoted and lowered the federal funds rate from S. 50 % to 4. 50 % based principally on reduced
levels of inflation and labor market factors. At its January 29, 2025 meeting, the FOMC decided to maintain the target
range for the federal funds rate at 4. 25 % to 4. 50 %. As of December 31, 2024, various economic indicators suggested
that real GDP had expanded solidly throughout 2024. The tightening-efunemployment rate had increased, on net, but
remained low relative to historic norms. Consumer price inflation, as measured by the 12- month change in the price
index for personal consumption expenditures, had moved lower compared to its peak level in 2023, approaching the

F ederal Reserve’ s 2 percent 1nﬂat10n objectlve. Agalnst the backdrop of restrictive monetaly pe-hetes—pollcy -mel-udmg

ofitie economy a-nd—geepeh&ea-l—msteb&rty—had stronger-
than- expected GDP growth loosmg tnefeases—t-he-ﬂs-}eof tlght labor markets an-and eeenomiereeession-falling inflation in
2024 . While this positive growth Adthoughforeeasts-have-varted; many— may continue in 2025, some cconomists are
projecting that, due to emerging policy risks while-indieators-of U—S—eeonomie-performanee;such as stricter immigration

policies ineome-growthmay-be-strong-and trade tariffs {eve}s—ef—rn-ﬂaﬁen—may—eeﬁ&nﬂe—te-deefease— the U. S. economy may
be flat or experience a modest decrease in gross domestic output in 2624-2025 . For instance, white-inflationis-expeeted-to

remain-elevated-relative-to-historte-develsinrthe eemmg—quaﬁefs—U S. Bureau of Economic Analysis projects that real GDP
will decrease modestly in 2025 . Any such downturn in economic output, especially domestically and in the regions in which
we operate, may adversely affect our asset quality, deposit levels, loan demand and results of operations. As a result of the
economic and geopolitical factors discussed above, financial institutions also face heightened credit risk, among other forms of
risk. Of note, because we have a significant amount of real estate loans, decreases in real estate values could adversely affect the
value of property used as collateral, which, in turn, can adversely affect the value of our loan and investment portfolios. Adverse
economic developments, specifically including inflation- related impacts, may have a negative effect on the ability of our
borrowers to make timely repayments of their loans or to finance future home purchases. According to the Federal Reserve' s
Oetober-November 2023-2024 Financial Stability Report, several economic indicators suggest that CRE watuaes-prices still
fem&rned- remaln hlgh relatlve to fundamentals while market delmquency rates are clevated fe}at-rve—te—ftmdamenta}s-

priees-. However, the outlook for CRE remains dependent on the broader economic environment and Spemﬁcally, how major
subsectors respond to a ristag-high interest rate environment and continued higher prices for commodities, goods and services.
In any case, credit performance over the medium- and long- term is susceptible to economic and market forces and therefore
forecasts remain uncertain; however, some degree of instability in the CRE markets is expected in the coming quarters as loans
are-continue to be refinanced in markets with higher vacancy rates under current economic conditions. Instability and
uncertainty in the commercial and residential real estate markets, as well as in the broader commercial and retail credit markets,
could have a material adverse effect on our financial condition and results of operations. Changes in U. S. trade policies,
including the nnpo%ltlon of tarlff@ and retahatory tar1ff§ may adversely 1mpact our business, financial condltlon and reqult% of
operatlonq s & cl s 0 atton 3

durlng its flrst term from 2017 to 2021 1mp0%ed certain tariffs and retahatory tariffs, as well as other trade restrictions on
products and materials that our customers import or export. President Trump again has signaled that his new
Administration will impose tariffs and retaliatory tariffs against U. S. trading partners. During his election campaign,



President Trump indicated that he would impose a 25 % tariff against all goods imported from Canada and Mexico, a
60 % tariff on goods from China and a blanket tariff of 10 % to 20 % on other imports to the U. S. On February 1, 2025,
President Trump issued an Executive Order imposing tariffs at various levels on imports from Canada, Mexico, and
China. These--- The newly imposed tariffs have resulted in immediate threats of retaliatory tariffs against U. S. goods
and resulted in discussions with the countries which have delayed many of the U. S. imposed tariffs while discussions
with each trading partner continue. The above and other potential tariffs and trade restrictions may cause the prices of our
customers' products to increase, which could reduce demand for such products, or reduce our customers' margins, and adversely
impact their revenues, financial results, and ability to service debt. This in turn could adversely affect our financial condition and
results of operations. In addition, to the extent changes in the political environment have a negative impact on us or on the
markets in which we operate our business, our results of operatronq and ﬁnancral condltron could be materlally and adver%ely
1mpacted in the future At thls time 2 g ; : ; g

from-the-review—Aeeordingly-, it remains unclear What the U S. government or foreign government% W111 or W111 not do Wrth
respect to tariffs-already—impesed;-additional tariffs that may be imposed j-or international trade agreements and policies. Our
allowance for credit losses on loans may be insufficient. All borrowers have the potential to default, and our remedies in the
event of such default (such as seizure and / or sale of collateral, legal actions, and guarantees) may not fully satisfy the debt
owed to us. We maintain an ACLL aHewanee-for-eredittosses-, which is a reserve established through a provision for credit
losses charged to expense, that represents management’ s best estimate of probable credit losses over the life of the loan within
the existing portfolio of loans. The ACLL aHewanee-foer-eredittosses-, in the judgment of management, is necessary to reserve
for estimated credit losses and risks inherent in the loan portfolio. The level of the ACLL aHewanee-for-eredittossesreflects
management’ s continuing evaluation of industry concentrations; specific credit risks; loan loss experience; current loan
portfolio quality; present economic, political, and regulatory conditions; and unidentified losses inherent in the current loan
portfolio. The determination of the appropriate level of the ACLL altewanee-fer-eredittosses-inherently involves a high degree
of subjectivity and requires us to make significant estimates of current credit risks using existing qualitative and quantitative
information, all of which may undergo material changes. Changes in economic conditions affecting borrowers, new information
regarding existing loans, identification of additional problem loans, and other factors, both within and outside of our control,
may require an increase in the ACLL aHewanee-for-eredittosses-. In addition, bank regulatory agencies periodically review our
ACLL aHewanee-for-eredittosses-and may require an increase in the provision for credit losses or the recognition of additional
loan charge offs, based on Judgment% different than those of management. An increase in the ACLL allowanee-for-ereditiosses
would result in a decrease in net income, and possibly risk- based capital, and could have a material adverse effect on our
financial condition and results of operations. We are subject to lending concentration risks. As of December 31, 2623-2024 ,
approximately €2-64 % of our loan portfolio consisted of commercial and industrial, real estate construction, and CRE loans
(collectively," commercial loans"). Commercial loans are generally viewed as having more inherent risk of default than
residential mortgage loans or other consumer loans. Further, the commercial loan balance per borrower is typically larger than
that for residential mortgage loans and other consumer loans, implying higher potential losses on an individual loan basis.
Because our loan portfolio contains a number of commercial loans with significant balances ever$25-mithon-, the deterioration
of one or a few of these loans could cause a significant increase in nonaccrual loans, which could have a material adverse effect
on our financial condition and results of operations. CRE lending may expose us to increased lending risks. Our policy generally
has been to originate CRE loans primarily in the states in which the Bank operates. At December 31, 2623-2024 , CRE loans,
including owner occupied, investor, and real estate construction loans, totaled $ 8. 54 billion, or 29-28 %, of our total loan
portfolio and 195 % of total risk- based capital . As a result of our growth in this portfolio over the past several years and
planned future growth, these loans require more ongoing evaluation and monitoring and we are implementing-enhaneed
continuously enhancing risk management policies, procedures and controls as needed . CRE loans generally involve a greater
degree of credit risk than residential mortgage loans because they typically have larger balances and are more affected by
adverse conditions in the economy. Because payments on loans secured by CRE often depend upon the successful operation and
management of the properties and the businesses whieh-that operate from within them, repayment of such loans may be
affected by factors outside the borrower” s control, such as adverse conditions in the real estate market or the economy or
changeq in government regulatron ; : : ; ; ; aftia atid

CRE marl(et% have been facrng downward pressure since 2022 due in large part to -rﬁereasrﬂg—mcreased interest rates and
declining property values . Although CRE markets showed signs of stabilization in 2024, the prospects for the CRE
markets and property valuation remain uncertain . Accordingly, the federal banking agencies have continued to expressed--
- express concerns about weaknesses in the current CRE market and have applied increased regulatory scrutiny to institutions
Wrth CRE loan portfoho% that are fast growrng or large relatrve to the institutions' total capltal :Fe—addfess—supeﬁ‘tsefy

aeeeﬁ&medaﬁeﬁs—aﬁd—werkeu’és—()ur farlure to adequately tmp-}emeﬂt—eﬂhaneed-mamtaln approprlate risk management
policies, procedures and controls in response to regulatory expectations could adversely affect our ability to increase this
portfolio going forward and could result in an increased rate of delinquencies in, and increased losses from, this portfolio as well
as enhanced regulatory scrutiny and regulatory expectations for increased capital . At December 31, 2623-2024 ,
nonaccrual CRE loans totaled $ +18 million, or less than 1 % of our total portfolio of CRE loans. We depend on the accuracy



and completeness of information furnished by and on behalf of our customers and counterparties. In deciding whether to extend
credit or enter into other transactions, we may rely on information furnished by or on behalf of customers and counterparties,
including financial statements, credit reports, and other financial information. We may also rely on representations of those
customers, counterparties, or other third parties, such as independent auditors, as to the accuracy and completeness of that
information. Reliance on inaccurate or misleading financial statements, credit reports, or other financial information could cause
us to enter into unfavorable transactions, which could have a material adverse effect on our financial condition and results of
operations. Lack of system integrity or credit quality related to funds settlement could result in a financial loss. We settle funds
on behalf of financial institutions, other businesses and consumers and receive funds from clients, card issuers, payment
networks and consumers on a daily basis for a variety of transaction types. Transactions we facilitate include wire transfers,
debit card, credit card and electronic bill payment transactions, supporting consumers, financial institutions and other
businesses. These payment activities rely upon the technology infrastructure that facilitates the verification of activity with
counterparties and the facilitation of the payment. If the continuity of operations or integrity of processing were compromised,
this could result in a financial loss to us due to a failure in payment facilitation. In addition, we may issue credit to consumers,
financial institutions or other businesses as part of the funds settlement. A default on this credit by a counterparty could result in
a financial loss to us. We are subject to environmental liability risk associated with lending activities. A significant portion of
our loan portfolio is secured by real property. During the ordinary course of business, we may foreclose on and take title to
properties securing certain loans. In doing so, there is a risk that hazardous or toxic substances could be found on these
properties. If hazardous or toxic substances are found, we may be liable for remediation costs, as well as for personal injury and
property damage. Environmental laws may require us to incur substantial expenses which may materially reduce the affected
property’ s value or limit our ability to use or sell the affected property. In addition, future laws or more stringent interpretations
or enforcement policies with respect to existing laws may increase our exposure to environmental liability. Although we have
policies and procedures to perform an environmental review before lending against or initiating any foreclosure action on real
property, these reviews may not be sufficient to detect all potential environmental hazards. The remediation costs and any other
financial liabilities associated with an environmental hazard could have a material adverse effect on our financial condition and
results of operations. Liquidity and Interest Rate Risks Impairment of our access to liquidity could affect our ability to meet our
obligations. The Corporation requires liquidity to meet its deposit and debt obligations as they come due. Access to liquidity
could be impaired by an inability to access the capital markets or unforeseen outflows of deposits. Risk factors that could impair
our ability to access capital markets include a downturn in our Midwest markets, difficult credit markets, credit rating
downgrades, or regulatory actions against the Corporation. The Corporation’ s access to deposits can be impacted by the
liquidity needs of our customers as a substantial portion of the Corporation’ s liabilities are demand while a substantial portion
of the Corporation’ s assets are loans that cannot be sold in the same timeframe. Historically, the Corporation has been able to
meet its cash flow needs as necessary. If a sufficiently large number of depositors sought to withdraw their deposits for whatever
reason, the Corporation may be unable to obtain the necessary funding at favorable terms. The proportion of our deposit account
balances that exceed FDIC insurance limits may expose the Bank to enhanced liquidity risk in times of financial distress. In its
assessmentofthe aftermath of the significant bank failures that occurred of- SVB-and-SBNY-in the-firstquarter-of-2023, the
¥bicfederal banking agencies have enhanced their scrutiny of banks' liquidity risk management. The agencies
concluded that a significant contributing factor to the failures of the institutions in 2023 was the proportion of the deposits held
by each institution that exceeded FDIC insurance limits. Noting that uninsured deposits accounted for nearly 47 percent of
domestic deposits in 2021, the FDIC stated that large concentrations of unlnsured deposns increase the potentlal for bank runs

and can threaten ﬁnan(:lal stablhty h Jute Feonehided

k1 —In fespeﬁse—te-the months precedlng and followmg
t-he—these fallures of SVB-SBNYand-FirstRepublie Bank-, many large depositors aeress-the-industry-have-withdrawn—
withdrew deposits in excess of applicable deposit insurance limits and deposited these funds in other financial institutions and,
in many instances, moved these funds into money market mutual funds or other similar securities accounts in an effort to
diversify the risk of further bank failure (s). Uninsured deposits historically have been viewed by the FDIC as less stable than
insured deposits. According to statements made by the FDIC staff and the leadership of the federal banking agencies, customers
with larger uninsured deposit account balances often are small- and mid- sized businesses that rely upon deposit funds for
payment of operational expenses and, as a result, are more likely to closely monitor the financial condition and performance of
their depository institutions. As a result, in the event of financial distress, uninsured depositors historically have been more
likely to withdraw their deposits. To that end, the federal banking agencies, including the FDIC and OCC, issued an interagency
policy statement in July 2023 to underscore the importance of robust liquidity risk management and contingency funding
planning. In the policy statement, the regulators noted that banks should maintain actionable contingency funding plans that
take into account a range of possible stress scenarios, assess the stability of their funding and maintain a broad range of funding
sources, ensure that collateral is available for borrowing, and review and revise contingency funding plans periodically and
more frequently as market conditions and strategic initiatives change. If a significant portion of our deposits were to be
withdrawn within a short period of time such that additional sources of funding would be required to meet withdrawal demands,
the Corporation may be unable to obtain funding at favorable terms, which may have an adverse effect on our net interest
margin. Moreover, obtaining adequate funding to meet our deposit obligations may be more challenging during periods of
elevated prevailing interest rates, such as the present period. Our ability to attract depositors during a time of actual or perceived
distress or instability in the marketplace may be limited. Further, interest rates paid for borrowings generally exceed the interest
rates paid on deposits. This spread may be exacerbated by higher prevailing interest rates. In addition, because our AFS
investment securities lose value when interest rates rise, after- tax proceeds resulting from the sale of such assets may be
diminished during periods when interest rates are elevated. Under such circumstances, we may be required to access funding



from sources such as the Federal Reserve’ s discount window er-its-reeently-established-BTFP-in order to manage our liquidity
risk. For additional information regarding uninsured deposits and liquidity, see sections Deposits and Customer Funding and
Liquidity of Part II, Item 7, Management' s Discussion and Analysis of Financial Condition and Results of Operations. Adverse
changes to our credit ratings could limit our access to funding and increase our borrowing costs. Credit ratings are subject to
ongoing review by rating agencies, which consider a number of factors, including our financial strength, performance, prospects
and operations as well as factors not under our control. Other factors that influence our credit ratings include changes to the
rating agencies’ methodologies for our industry or certain security types; the rating agencies’ assessment of the general operating
environment for financial services companies; our relative positions in the markets in which we compete; our various risk
exposures and risk management policies and activities; pending litigation and other contingencies; our reputation; our liquidity
position, diversity of funding sources and funding costs; the current and expected level and volatility of our earnings; our capital
position and capital management practices; our corporate governance; current or future regulatory and legislative initiatives; and
the agencies’ views on whether the U. S. government would provide meaningful support to the Corporation or its subsidiaries in
a crisis. Rating agencies could make adjustments to our credit ratings at any time, and there can be no assurance that they will
maintain our ratings at current levels or that downgrades will not occur. In August 2023, Moody”’ s and S & P Global Ratings
each downgraded our long- term issuer credit ratings , and the ratings remained unchanged as of December 31, 2024 . Any
additional downgrade in our credit ratings could potentially adversely affect the cost and other terms upon which we are able to
borrow or obtain funding, increase our cost of capital and / or limit our access to capital markets. Credit rating downgrades or
negative watch warnings could also negatively impact our reputation and the perception of the Corporation by lenders, investors
and other third parties, which could also impair our ability to compete in certain markets or engage in certain transactions. In
particular, holders of deposits which exceed FDIC insurance limits may perceive such a downgrade or warning negatively and
withdraw all or a portion of such deposits. While certain aspects of a credit rating downgrade are quantifiable, the impact that
such a downgrade would have on our liquidity, business and results of operations in future periods is inherently uncertain and
would depend on a number of interrelated factors, including, among other things, the magnitude of the downgrade, the rating
relative to peers, the rating assigned by the relevant agency pre- downgrade, individual client behavior and future mitigating
actions we might take. We are subject to interest rate risk. Our earnings and cash flows are largely dependent upon our net
interest income. Interest rates are highly sensitive to many factors that are beyond our control, including general economic
conditions and policies of various governmental and regulatory agencies and, in particular, the Federal Reserve. Changes in
monetary policy, including changes in interest rates, could influence not only the interest we receive on loans and investments
and the amount of interest we pay on deposits and borrowings, but such changes could also affect (i) our ability to originate
loans and obtain deposits; (ii) the fair value of our financial assets and liabilities; and (iii) the average duration of our mortgage
portfolio and other interest- earning assets. #r-As of January 29, 2622-2025 , due-to-etevatecdHevels-of-inflation-and
eeﬁespendtng—pfesaﬁe—te—f&tse—mtefest—rates—the date Fedefal—Resefve—aﬂneimeed-a-fter—sevefa{—peﬂeés—of histerteattytow

: ates-atre-yi ; mg-the pace-ofits-bond-purehasingand-inereasing FOMC'
S most recent meetlng, the target range for the federal funds rate was 4 ever—&me—'Phe—FGMGs-}nee—has—mereased—t-he—t&rget

-rnefeased-teé— 25 %to 5—4 50 %, whlch is down from the recent peak of 5.25 % to 5. 50 % prlor to the FOMC meetlng
in September 2024 . It remalns uncertaln whether the FOMC will further -tnefease—reduce the target range for the federal funds

; an z : : Earnlngs Could also
be adversely affected if the interest rates recelved on loans and other 1nvestments fall more qu1ckly than the interest rates paid
on deposits and other borrowings. The Corporation' s interest rate risk profile is such that, generally, a higher yield curve adds to
income while a lower yield curve has a negative impact on earnings. Our most significant interest rate risk may result from
timing differences in the maturity and re- pricing characteristics of assets and liabilities, changes in the shape of the yield curve,
and the potential exercise of explicit or embedded options. Although management believes it has implemented effective asset
and liability management strategies, including the potential use of derivatives as hedging instruments, to reduce the potential
effects of changes in interest rates on our results of operations, any substantial, unexpected, prolonged change in market interest
rates could have a material adverse effect on our financial condition and results of operations, and any related economic
downturn, especially domestically and in the regions in which we operate, may adversely affect our asset quality, deposit levels,
loan demand and results of operations. Also, our interest rate risk modeling techniques and assumptions ikety-may not fully
predict or capture the impact of actual interest rate changes on our balance sheet. The impact of interest rates on our mortgage
banking business can have a significant impact on revenues. Changes in interest rates can impact our mortgage- related revenues
and net revenues associated with our mortgage activities. A decline in mortgage rates generally increases the demand for
mortgage loans as borrowers refinance, but also generally leads to accelerated payoffs. Conversely, in a constant or increasing
rate environment, we would expect fewer loans to be refinanced and a decline in payoffs. Although we use models to assess the
impact of interest rates on mortgage- related revenues, the estimates of revenues produced by these models are dependent on
estimates and assumptions of future loan demand, prepayment speeds and other factors which may differ from actual subsequent
experience. Changes in interest rates could reduce the value of our investment securities holdings which would increase our
accumulated other comprehensive loss and thereby negatively impact stockholders' equity. The Corporation maintains an
investment portfolio consisting of various high quality liquid fixed- income securities. The total carrying value of the securities



portfolio, which includes FHLB and Federal Reserve Bank stocks, was $ 78 . 7-5 billion as of December 31, 2623-2024 , and
the estimated duration of the aggregate portfolio was approximately 5. -3 years. The nature of fixed- income securities is such
that changes in market interest rates impact the value of these assets. Changes in interest rates could also reduce the value of our
residential mortgage- related securities and MSRs, which could negatively affect our earnings. The Corporation earns revenue
from the fees it receives for originating mortgage loans and for servicing mortgage loans. When rates rise, the demand for
mortgage loans tends to fall, reducing the revenue the Corporation receives from loan originations. At the same time, revenue
from MSRs can increase through increases in fair value. When rates fall, mortgage originations tend to increase and the value of
MSRs tends to decline, also with some offsetting revenue effect. Even though the origination of mortgage loans can act as a
natural hedge, ” the hedge is not perfect, either in amount or timing. For example, the negative effect on revenue from a decrease
in the fair value of residential MSRs is immediate, but any offsetting revenue benefit from more originations and the MSRs
relating to the new loans would aeertie-over-time-be recognized during the month of origination . [t is also possible that even
if interest rates were to fall, mortgage originations may also fall or any increase in mortgage originations may not be enough to
offset the decrease in the MSRs value caused by the lower rates. The Corporation typically uses derivatives and other
instruments to hedge its mortgage banking interest rate risk. The Corporation generally does not hedge all of its risks and the fact
that hedges are used does not mean they will be successful. Hedging is a complex process, requiring sophisticated models and
constant monitoring. The Corporation could incur significant losses from its hedging activities. There may be periods where the
Corporation elects not to use derivatives and other instruments to hedge mortgage banking interest rate risk , which could also
cause the Corporation to incur substantial losses . We rely on dividends from our subsidiaries for most of our cash flow. The
Parent Company is a separate and distinct legal entity from its banking and other subsidiaries. A substantial portion of the Parent
Company’ s cash flow comes from dividends from its subsidiaries. These dividends are the principal source of funds to pay
dividends on the Parent Company’ s common and preferred stock, and to pay interest and principal on the Parent Company’ s
debt. Various federal and / or applicable state laws and regulations limit the amount of dividends that the Bank and certain of our
nonbanking subsidiaries may pay to us. Also, our right to participate in a distribution of assets upon a subsidiary’ s liquidation or
reorganization is subject to the prior claims of the subsidiary’ s creditors. In the event the Bank subsidiary is unable to pay
dividends to us, we may not be able to service debt, pay obligations, or pay dividends on our common and preferred stock. The
inability to receive dividends from the Bank could have a material adverse effect on our business, financial condition, and results
of operations. Operational Risks We face significant operational risks due to the high volume and the high dollar value nature of
transactions we process. We operate in many different businesses in diverse markets and rely on the ability of our employees
and systems to process transactions. Operational risk is the risk of loss resulting from our operations, including but not limited
to, the risk of fraud by employees or persons outside the Corporation, the execution of unauthorized transactions, errors relating
to transaction processing and technology, breaches of our internal control systems or failures of those of our suppliers or
counterparties, compliance failures, cyber- attacks, technology failures, or unforeseen problems encountered while
implementing new computer systems or upgrades to existing systems, business continuation and disaster recovery issues, and
other external events. In recent periods, the OCC has observed an increased incidence of check fraud, wire fraud, peer-
to- peer payment fraud, and the use of Al technology to facilitate the perpetration of social engineering and
impersonation schemes and identity theft. [nsurance coverage may not be available for such losses, or where available, such
losses may exceed insurance limits. This risk of loss also includes the potential legal actions that could arise as a result of an
operational deficiency or as a result of noncompliance with applicable regulatory standards, adverse business decisions or their
implementation, and customer attrition due to potential negative publicity. The occurrence of any of these events could cause us
to suffer financial loss, face regulatory action and suffer damage to our reputation. Unauthorized disclosure of sensitive or
confidential client or customer information, whether through a cyber- attack, other breach of our computer systems or otherwise,
could severely harm our business. In the normal course of our business, we collect, process, and retain sensitive and confidential
client and customer information on our behalf and on behalf of other third parties. Despite the security measures we have in
place, our facilities and systems may be vulnerable to cyber- attacks, security breaches, acts of vandalism, computer viruses,
malware, misplaced or lost data, programming and / or human errors, or other similar events. Information security risks for
financial institutions like us continue to increase in part because of new technologies, the increased use of the internet and
telecommunications technologies (including mobile devices and cloud computing) to conduct financial and other business
transactions, political activism, and the increased sophistication and activities of organized crime, perpetrators of fraud, hackers,
terrorists and others. We rely on computer systems, hardware, software, technology infrastructure and online sites and networks
for both internal and external operations that are critical to our business. Operational risk related to cyber- attacks is increasing
as cyber- attacks evolve and have a greater and more pervasive economic impact. In addition to cyber- attacks or other security
breaches involving the theft of sensitive and confidential information, hackers have engaged in attacks against large financial
institutions, designed to disrupt key business services, such as customer- facing web sites. Critical infrastructure sectors,
including financial services, increasingly have been the targets of cyber- attacks, including attacks emanating from foreign
countries. Cyber- attacks involving large financial institutions, including distributed denial of service attacks designed to disrupt
external customer- facing services, nation state eyberattaeks-cyber- attacks and ransomware attacks designed to deny
organizations access to key internal resources or systems or other critical data, as well as targeted social engineering and
phishing email and text message attacks designed to allow unauthorized persons to obtain access to an institution” s information
systems and data or that of its customers, are becoming more common and increasingly sophisticated. Cyber- attacks continue
to evolve and become more pervasive throughout the financial services sector. [n particular, there has been an observed
increase in the number of distributed denial of service and ransomware attacks against the financial sector, for which the
increase is believed to be partially attributable to politically motivated attacks as well as financial demands coupled with
extortion. Further, threat actors continue are-tnereasingly-seeking-to targetexploit publicly known software vulnerabilities i



and-softwarey-and weak authentrcatlon controls used by large numbers of bankrng organrzatrons in order to conduct mahclous
cyber activities. These types of attacks have resulted in 1ncreased supply charn and th1rd party rlsk —I-n—add-tt—teﬁ—eﬁ—Mafeh%—l—

v : ; ; ; Because the methods of cyber attacks change frequently or, in
some cases, are not recognized untrl 1aunch we are not able to anticipate or implement effective preventive measures against all
possible security breaches and the probability of a successful attack cannot be predicted. Although we employ detection and
response mechanisms designed to contain and mitigate security incidents, early detection may be thwarted by persistent
sophisticated attacks and malware designed to avoid detection. We also face risks related to cyber- attacks and other security
breaches in connection with card transactions that typically involve the transmission of sensitive information regarding our
customers through various third parties. Some of these parties have in the past been the target of security breaches and cyber-
attacks, and because the transactions involve third parties and environments that we do not control or secure, future security
breaches or cyber- attacks affecting any of these third parties could impact us, and in some cases we may have exposure and
suffer losses for breaches or attacks relating to them. We also rely on numerous other third- party service providers to conduct
other aspects of our business operations and face similar risks relating to them. We cannot be sure that such third- party
information security protocols are sufficient to withstand a cyber- attack or other security breach. Cybersecurity risks for
financial institutions also have evolved as a result of the increased interconnectedness of operating environments and the use of
new technologies, devices and delivery channels to transmit data and conduct financial transactions. The adoption of new
products, services and delivery channels contribute to a more complex operating environment, which enhances operational risk
and presents the potential for additional structural vulnerabilities. As such, a single cyber- attack is now able to compromise
hundreds of organizations and affect a significant number of consumers. In addition, the adoption of hybrid and remote work
environments following the COVID- 19 pandemic presents institutions with additional cybersecurity vulnerabilities and risks.
The Corporation regularly evaluates its systems and controls and implements upgrades as necessary. The additional cost to the
Corporation of our eyber-seeunrity-cybersecurity monitoring and protection systems and controls includes the cost of hardware
and software, third party technology providers, consulting and forensic testing firms, insurance premium costs and legal fees, in
addition to the incremental cost of our personnel who focus a substantial portion of their responsibilities on eyber-seeurtty
cybersecurity . Any successful cyber- attack or other security breach involving the misappropriation, loss, leak or other
unauthorized disclosure of sensitive or confidential customer information, confidential and proprietary information relating to
our bank and operations, unauthorized access to our information systems or that of our third- party service providers, or
unauthorized access to other data that compromises our ability to function could severely damage our reputation, erode
confidence in the security of our systems, products and services, expose us to the risk of litigation and liability, disrupt our
operations and have a material adverse effect on our business. Any successful cyber- attack may also subject the Corporation to
regulatory investigations, litigation (including class action litigation) or enforcement, or require the payment of regulatory fines
or penalties or undertaking costly remediation efforts with respect to third parties affected by a eyberseeunrity-cybersecurity
incident, all or any of which could adversely affect the Corporation’ s business, financial condition or results of operations and
damage its reputation. Finally, we cannot guarantee that any costs and liabilities incurred in relation to an attack or incident will
be covered by our existing insurance policies or that applicable insurance will be available to us in the future on economically
reasonable terms or at all. From time to time, the Corporation engages in acquisitions, including acquisitions of depository
institutions. The integration of core systems and processes for such transactions often occurs after the closing, which may create
elevated risk of cyber incidents. The Corporation may be subject to the data risks and eyber-seeurity-cybersecurity
vulnerabilities of the acquired company until the Corporation has sufficient time to fully integrate the acquiree’ s customers and
operations. Although the Corporation conducts comprehensive due diligence of eyber—seeurity-cybersecurity policies,
procedures and controls of our acquisition counterparties, and the Corporation maintains adequate policies, procedures, controls
and information security protocols to facilitate a successful integration, there can be no assurance that such measures, controls
and protocols are sufficient to withstand a cyber- attack or other security breach with respect to the companies we acquire,
particularly during the period of time between closing and final integration. We rely heavily on communications and
information systems to conduct our business. We have experienced cybersecurity attacks in the past and our communications
and information systems may experience an interruption or breach in security from future attacks. We have experienced
cybersecurity attacks in the past. Any failure, interruption, or breach in security or operational integrity of our or our third- party
vendors' communications and information systems, including those caused by a cybersecurity attack, could result in failures or
disruptions in our customer relationship management, general ledger, deposit, loan, and other systems. While we have policies
and procedures designed to prevent or limit the effect of the failure, interruption, or security breach of our communications and
information systems, we cannot completely ensure that any such failures, interruptions, or security breaches will not occur , of
nor can we ensure ;if-they-do-oeenr-that they-our prevention procedures and information security program will be
adequately-addressed-function as designed and planned . The occurrence of any failures, interruptions, or security breaches of
our or our third- party vendors' communications and information systems, including those caused by a cybersecurity attack,
could damage our reputation, result in a loss of customer business, subject us to additional regulatory scrutiny, or expose us to
civil litigation and possible financial liability, any of which could have a material adverse effect on our financial condition and
results of operations. We are subject to certain industry standards regarding our credit card- related services. Failure to meet
those standards may significantly impact our ability to offer these services. We are subject to the PCI- DSS, issued by the
Payment Card Industry Security Standards Council. PCI- DSS contains compliance guidelines with regard to our security



surrounding the physical and electronic storage, processing and transmission of cardholder data. Compliance with PCI- DSS and
implementing related procedures, technology and information security measures requires significant resources and ongoing
attention. Costs and potential problems and interruptions associated with the implementation of new or upgraded systems and
technology, such as those necessary to achieve compliance with PCI- DSS or with maintenance or adequate support of existing
systems could also disrupt or reduce the efficiency of our operations. Any material interruptions or failures in our payment-
related systems or third parties that we rely upon could have a material adverse effect on our business, results of operations and
financial condition. If there are amendments to PCI- DSS, the cost of compliance could increase, and we may suffer loss of
critical data and interruptions or delays in our operations as a result. If we or our service providers are unable to comply with the
standards imposed by PCI- DSS, we may be subject to fines and restrictions on our ability to offer certain services, which could
materially and adversely affect our business. Compliance with ever—the rapidly evolving federal and state laws relating to the
handling of information about individuals involves significant expenditure and resources, and any failure by us or our vendors to
comply may result in significant liability, negative publicity, and / or an erosion of trust, which could materially adversely affect
our business, results of operations, and financial condition. We and our vendors are subject to a number of U. S. federal, state,
and local and-feretgn-laws and regulatlonq 1ndustry standards and other requlrements relatmg to consumer prlvacy and
data protectlon For ‘more Ynd 6 v d g 0 g

the need for greater regulatlon of the collectlon qharlng, use and other processing of 1nf0rmat10n related to individuals for
marketing purposes or otherwise, and there remains inereased-interest in expanding personal information protection
requirements at the federal level as well. Both Furtherin-erder-to comply with the-varyingstate-applicable existing law and
to prepare for potential expansions in laws areund-data-breaches-requiring such protection , we must maintain adequate
privacy and security measures, which require significant investments in resources and ongoing attention. Additionally, laws,
regulations, and standards covering marketing, advertising, and other activities conducted by telephone, email, mobile devices,
and the internet are or may become applicable to our business, such as the TCPA, the CAN- SPAM Act, and similar state
consumer protection and communication privacy laws, such as California’ s Invasion of Privacy Act. We occasionally make
telephone calls and / or send SMS text messages to customers. The actual or perceived improper calling of customer phones and
/ or sending of text messages may subject us to potential risks, including liabilities or claims relating to consumer protection laws
such as the TCPA. Numerous class- action suits under federal and state laws have been filed in recent years against companies
who conduct telemarketing and / or SMS texting programs, with-and mety— any fesul-ﬁﬂg—m—nﬁ-}t-t—m-ﬂteﬂ—deﬂafsefﬂemeﬁ%s
to-the-plaintiffs—Any-future such litigation against us could be costly and time- consuming to defend. In particular, the TCPA
imposes significant restrictions on the ability to make telephone calls or send text messages to mobile telephone numbers
without the prior consent of the person being contacted. Federal or state regulatory authorities or private litigants may claim that
the notices and disclosures we provide, form of consents we obtain or our outreach practices are not adequate or violate
applicable law. This may in the future result in civil claims against us. Claims that we have violated the TCPA could be costly to
litigate, whether or not they have merit, and could expose us to substantial statutory damages or costly settlements. We also send
marketing messages via email and are subject to the CAN- SPAM Act. The CAN- SPAM Act imposes certain obligations
regarding the content of emails and providing opt- outs (with the corresponding requirement to honor such opt- outs promptly).
While we strive to ensure that all of our marketing communications comply with the requirements set forth in the CAN- SPAM
Act, any violations could result in the FTC seeking civil penalties against us. Moreover, we are considered a “-both a"
furnisher" of consumer report 1nformat10n and a" user 2" of consumer report@ pr0v1ded by consumer reportmg agencies
under the Fs : atr-a 0 vely,FCRA -
The FCRA regulate% and protectq consumer 1nf0rmat10n collected by consumer reporting agencies and imposes specific
obligations on “~" furnishers' and" users 2" of consumer reperts— report information . Such obligations may-include ,
among others, taking steps to ensure that consumer report information furnished to consumer reporting agencies is
accurate and, as required, inaccurate or incomplete information is corrected or updated, restricting the sharing of
information contained in a consumer report, notifying consumers when such reports are used to make an adverse decision or to




close a consumer' s account , and, in the context of completing employee background checks, providing a notice containing
certain disclosures to the consumer and obtaining their consent . Additionally, under the regulations implementing the
FCRA," furnishers" of consumer report information are required to establish, implement and follow reasonable policies
and procedures regarding the accuracy and integrity of information furnished to consumer reporting agencies. Our
failure to satisfy these obligations, as applicable, may expose us to supervisory scrutiny or litigation, each of which could
have a material adverse effect on our financial condition and results of operations. Any failure or perceived failure by us
to comply with laws, regulations and other requirements relating to the privacy, security and handling of information
could result in legal claims or proceedings (including class actions), regulatory investigations or enforcement actions. We
could incur significant costs in investigating and defending such claims and, if found liable, pay significant damages or
fines or be required to make changes to our business. These proceedings and any subsequent adverse outcomes may
subject us to significant negative publicity and an erosion of trust. If any of these events were to occur, our business,
results of operations, and financial condition could be materially adversely affected . Any actual or perceived failure to
comply with evolving regulatory frameworks around the development and use of Al artiftetalHntetigenee-could adversely affect
our business, results of operations, and financial condition. Our business increasingly relies on Al, machine learning and
automated decision making to improve our services and our customer’ s experience. The regulatory framework around the
development and use of these emerging technologies is rapidly evolving, and many federal, state and foreign government bodies
and agencies have introduced and / or are currently considering additional laws and regulations. For example As-aresuit-, in
July 2024, the federal banking agencies, including the OCC and the FDIC, issued a final rule that requires, among other
things, financial institutions to ensure that their automated valuation models for property valuation follow certain
quality control standards, including a requirement that such valuation models comply with nondiscrimination laws. The
implementation standards and enforcement practices are likely to remain uncertain for the foreseeable future, and we cannot yet
determine the impact future laws, regulations, standards, or perception of their requirements may have on our business. Any of
the foregoing, together with developing guidance and / or decisions in this area, may affect our use of Al and our ability to
provide and improve our services, require additional compliance measures and changes to our operations and processes, and
result in increased compliance costs and potential increases in civil claims against us. Any actual or perceived failure to comply
with evolving regulatory frameworks around the development and use of Al, machine learning and automated decision making
could adversely affect our business, results of operations, and financial condition. We are dependent upon third parties for
certain information system, data management and processing services, and to provide key components of our business
infrastructure. We outsource certain information system and data management and processing functions to third- party providers
Tineladingameng-others; FiservIne—and-ts-affiliates-to compete in a rapidly evolving financial marketplace . We may also
outsource to certain foreign- based service providers in the future . These third- party service providers are sources of
operational and informational security risk to us, including risks associated with operational errors, information system
interruptions or breaches, and unauthorized disclosures of sensitive or confidential client or customer information . Any service
relationships that we may have with foreign- based service providers would present additional risks, including, for
example, country risk (e. g., risks relating to economic, social, and political conditions within the service provider’ s
home country that may inhibit the ability of the service provider to provide us with services) and compliance risk (e. g.,
risks arising from the cross- border flow of information and services and the potential applicability of foreign laws and
regulations) . Concentration among larger third- party providers servicing large segments of the banking industry can also
potentially affect wide segments of the financial industry. If third- party service providers encounter any of these issues, or if we
have difficulty communicating with them, we could be exposed to disruption of operations, loss of service or connectivity to
customers, reputational damage, and litigation risk that could have a material adverse effect on our results of operations or our
business. Third- party vendors provide key components of our business infrastructure, such as internet connections, network
access and core application processing. While we have selected these third- party vendors in accordance with supervisory
requirements, we do not control their actions. The actions of these third parties, including as a result of their not providing us
their services for any reason or their performing their services poorly, could adversely affect our ability to deliver products and
services to our customers and otherwise to conduct our business. Replacing these third- party vendors could also entail
significant delay and expense. The potential for business interruption exists throughout our organization. Integral to our
performance is the continued efficacy of our technical systems, operational infrastructure, relationships with third parties and
the vast array of associates and key executives in our day- to- day and ongoing operations. Failure by any or all of these
resources subjects us to risks that may vary in size, scale and scope. This includes, but is not limited to, operational or technical
failures, ineffectiveness or exposure due to interruption in third party support, problems arising from systems conversions, as
well as the loss of key individuals or failure on the part of key individuals to perform properly. Although management has
established policies and procedures to address such failures, the occurrence of any such event could have a material adverse
effect on our business, which, in turn, could have a material adverse effect on our financial condition and results of operations.
Changes in the federal, state, or local tax laws may negatively impact our financial performance. We are subject to changes in
tax law that could increase our effective tax rates. These law changes may be retroactive to previous periods and as a result
could negatively affect our current and future financial performance. For example, legislation enacted in 2017 resulted in a
reduction in our federal corporate tax rate from 35 % in 2017 to 21 % in 2018, which had a favorable impact on our earnings and
capital generation abilities. However, this legislation also enacted limitations on certain deductions, such as the deduction of
FDIC deposit insurance premiums, which partially offset the anticipated increase in net earnings from the lower tax rate. Asy
The current Administration may further reduce the federal corporate tax rate, but the extent and timing of any tax
reform, as well as any corresponding effect on our business and financial results, are uncertain at this time. On the other
hand, any increase in the corporate tax rate or surcharges that may be adopted by Congress would adversely affect our results of



operations in future periods. In addition, the Bank’ s customers experienced and likely will continue to experience varying
effects from both the individual and business tax provisions of the Tax Act. The new Administration and Congress are
expected to pursue extensions of many of other—-- the temporary provisions of the Tax Act, which are scheduled to expire
at the end of 2025 fature-Future Changes in tax law and such effectq whether poqmve or negatlve may have a C01re§p0ndmg
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DTAs could require charges to earnings, which could result in a negative impact on our results of operations. In assessing
whether the impairment of investment securities is related to a deterioration in credit factors, management considers the length
of time and extent to which the fair value has been less than cost, the financial condition and near- term prospects of the issuer,
and the intent and ability to retain our investment in the security for a period of time sufficient to allow for any anticipated
recovery in fair value in the near term. Under current accounting standards, goodwill is not amortized but, instead, is subject to
impairment tests on at least an annual basis or more frequently if an event occurs or circumstances change that reduce the fair
value of a reporting unit below its carrying amount. A decline in our stock price or occurrence of a triggering event following
any of our quarterly earnings releases and prior to the filing of the periodic report for that period could, under certain
circumstances, cause us to perform a goodwill impairment test and result in an impairment charge being recorded for that period
which was not reflected in such earnings release. During 2623-2024 , the annual impairment test conducted in May, using a
qualitative assessment, indicated that the estimated fair value of all of the Corporation’ s reporting units exceeded the carrying
value. In the event that we conclude in a future assessment that all or a portion of our goodwill may be impaired, a non- cash
charge for the amount of such impairment would be recorded to earnings. Such a charge would have no impact on tangible
capital. At December 31, 2823-2024 , we had goodwill of $ 1. 1 billion, which represents approximately 26-24 % of
stockholders’ equity. In assessing the realizability of DTAs, management considers whether it is more likely than not that some
portion or all of the DTAs will not be realized. Assessing the need for, or the sufficiency of, a valuation allowance requires
management to evaluate all available evidence, both negative and positive, including the recent trend of quarterly earnings.
Positive evidence necessary to overcome the negative evidence includes whether future taxable income in sufficient amounts
and character within the carryback and carryforward periods is available under the tax law, including the use of tax planning
strategies. When negative evidence (e. g., cumulative losses in recent years, history of operating loss or tax credit carryforwards
expiring unused) exists, more positive evidence than negative evidence will be necessary. The impact of each of these
impairment matters could have a material adverse effect on our business, results of operations, and financial condition. Failure
to appropriately administer or manage our investment management and asset servicing businesses properly could put
the related earnings at risk. Revenues from our investment management and asset servicing businesses are significant to our
earnings. Generating returns that satisfy clients in a variety of asset classes is important to maintaining existing business and
attracting new business. Administering or managing assets in accordance with the terms of governing documents and applicable
laws is also important to client satisfaction. Failure in either of the foregoing areas can expose us to liability, and result in a
decrease in our revenues and earnings. Climate change and related legislative and regulatory initiatives may result in operational
changes and expenditures that could significantly impact our business. The current and anticipated effects of climate change are
creating an increasing level of concern for the state of the global environment. As a result, political and social attention to the
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which may increase the cost and complexity of compliance and any related risks. Simultaneously, some policymakers
have adopted, or are considering adopting, requirements to constrain consideration of various environmental and social
matters by financial institutions and other companies. Expectations on such matters continue to evolve quickly, including
in some instances due to company size, sector, or otherwise. As the Corporation continues to grow and expand the scope
of our operations, our regulators generally will expect us to enhance our internal control programs and processes,
including with total-assets-respect to risk management and stress testing under a variety of ever$100-billion-adverse
scenarios and related capital planning . Additionally;-This would typically be expected to result in Mareh-2622-increased
compliance costs and the-other compliance SEC-propoesed-new-elimate- rclated risks. The diselosure-rutes;whiehtf finalized;
weuld—fequﬁe—new Trump Admlmstratlon has pubhcly dlscussed rolling back federal initiatives to address climate change
ated-di d , inehuding-and has already taken several such actions by
executive order. These act1V1t1es increase the hkehhood that certnn 1nd1v1dual states w1ll address climate change l‘lSkS -

. 1a-For example, in October 2023, California Governor Gavin Newsom signed two
cl1mate related disclosure bills into law. The Climate Corporate Data Accountability Act (referred to as SB 253) requires both
public and private U. S. businesses with revenues greater than $ 1 billion doing business in California to report their GHG
emissions including scopes 1, 2, and 3, beginning in 2026 (for 2025 data) and also requires reporting companies to get third-
party assurance of their reports. Other states have proposed legislation similar to SB 253. Fhre-Additionally, the Climate-
Related Financial Risk Act (referred to as SB 261) mandates U. S. businesses with annual revenues over $ 500 million doing
business in California to bi- annually disclose climate- related financial risks and their mitigation strategies beginning January 1,
2026. Disclosure requirements imposed by different regulators may not always be uniform, which may result in increased
complexity, and cost, for compliance. Additionally, many of our suppliers ane-, business partners , and other stakeholders may
be subject to similar requnements Wthh may dugnent or create dddltlondl r1sks mcludms_ risks that may not be 1<nown to us.

imposition of taxes and tees the required purchase of emission credits, dnd the 1mplementqt1on of s1s_1111‘1cant operat1onal
changes, each of which may require the Corporation to expend significant capital and incur compliance, operating, maintenance
and remediation costs. Given the lack of empirical data on the credit and other financial risks posed by climate change, it is
impossible to predict how climate change may impact our financial condition and operations; however, as a banking
organization, the physteateffects of climate change may present certain unique risks to the Corporation. For example, weather
disasters, shifts in local climates and other disruptions related to climate change may adversely affect the value of real properties
securing our loans, which could diminish the value of our loan portfolio. Such events may also cause reductions in regional and
local economic activity that may have an adverse effect on our customers, which could limit our ability to raise and invest
capital in these areas and communities, each of which could have a material adverse effect on our financial condition and results
of OpeldthHS -I-n—reeegn-r&eﬁ—ef—t-he—Whlle we have taken certain actlons to help manage chmate- related r1sks posed-by
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civil unrest, acts of war or terrorism, and other extemdl events could s1s_n11‘1cantly 1mpdct our ability to conduct business. Such
events could affect the stability of our deposit base, impair the ability of borrowers to repay outstanding loans, impair the value
of collateral securing loans, adversely impact our employee base, cause significant property damage, result in loss of revenue,
and / or cause us to incur additional expenses . Climate change and other environmental and social pressures are expected
to increase the intensity and frequency of certain events, as well as contribute to chronic changes (such as changes to
meteorological or hydrological patterns) that may also adversely impact our operations . Although management has
established disaster recovery policies and procedures, there is no guarantee these will be successful, and the occurrence of
any such event could have a material adverse effect on our business, which, in turn, could have a material adverse effect on our
financial condition and results of operations. Increasing, complex and-, evolving and conflicting regulatory, stakeholder, and
other third - party expectations on ESG and DEI matters could adversely affect our reputation, our access to capital and the
market price of our securities. The C otpor"mon is subject to a Vdnety of risks arising from ESG /DEI matters as—geveﬂameﬂta-l-
and-regutatory-bodies-, which investe 0 i t
feeused—oﬁ—E—SG—maﬁers—E—SG—rnﬁttefs—mclude among othe1 thmgs chmate ﬂs-lechange h—rrmg—pfaet—tees—human capltal t-he
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our reputation and the market price of our securitics. While we engage in various initiatives to help manage our ESG profile
and respond to stakeholder expectations, which continue to evolve, such initiatives can be costly and may not have the
desired effect. For example, many of these initiatives leverage methodologies, standards, and data that continue to
evolve. As with other companies, our approach to such matters also evolves, and we cannot guarantee that our approach
will align with the expectations or preferences of any particular stakeholder. Moreover, stakeholder expectations are not




uniform, and both opponents and proponents of various ESG- related matters have increasingly resulted in a range of
activism to advocate for their positions. For example, in the last several years, certain state attorneys general, treasurers,
and legislators have taken various actions to impact the extent to which ESG principles are considered by financial
institutions, including to require or prohibit the consideration of various ESG matters in certain contexts. In addition to
the potential for broader' anti- ESG / DEI" policies and laws, on January 21, 2025, President Trump issued an
Executive Order requiring all federal agencies to terminate any policies, programs, mandates, guidance, regulations,
and other actions and orders establishing DEI- based preferences, and to enforce federal civil rights laws to combat such
preferences, mandates, policies, programs and activities of entities operating in the private sector. Further, we-the
Executive Order directs federal agencies to take appropriate action to discourage private sector DEI- based initiatives.
To this end, federal agencies are required to submit recommendations to the Trump Administration identifying, among
other things, (i) proposed plans or measures to deter DEI- based programs in the private sector, (ii) publicly- traded
corporations and other private sector entities that could be considered for civil compliance investigations, (iii)
appropriate sources of litigation, and (iv) potential regulatory action or guidance. While the enforceability of the
Executive Order and the steps that various federal agencies may take in response to it are uncertain at this time, the
Executive Order signals a material shift in federal DEI policy that reasonably can be expected to have implications for
the private sector, including the banking industry. In this regard, any scrutiny by federal government authorities of the
Corporation’ s human capital and strategic businesses practices, or those of the banking sector generally, may have a
material adverse effect on us. Please refer to Item 1 — Business — Human Capital Matters. Additionally, certain
disclosure rules that had been advanced or were under consideration by the SEC in the last few years (e. g., disclosure
rules regarding climate risk, human capital management, and board diversity) may be abandoned by new leadership at
the SEC, new regulations might be implemented that limit ESG shareholder proposals that may be considered, and
Congress may continue to conduct investigations into corporations’ ESG initiatives and priorities. In response to
potential “ anti- ESG / DEI ” regulations, investigations, and sentiment, it is possible that proponents of ESG / DEI
measures will become galvanized and increase their efforts to compel or pressure corporations to advance such
initiatives both at the state level and the private investor level. For example, states may enact laws requiring enhanced
ESG / DEI disclosures, and there may be a rise in pro- ESG / DEI shareholder activism or public relations campaigns
aimed at influencing corporations to adopt ESG / DEI initiatives. Navigating varying expectations of policymakers and
other stakeholders has inherent costs, and any failure to successfully navigate such expectations may exposed-- expose the
Corporation to nugam e )lellul\ g shareholder bas-ed—eﬂ—the—rdeﬁt-rty—&nd-aetnﬂﬁes———— activism , e-ﬁthese—te—wheﬂa—we—}eﬁd-
and litigation with-v VY proa e
eustomers-other engagement from pro- and anti- bﬂsmess-par&xers—wﬁ-}rrespeet—te—ES(J fnatters-/ DEI stakeholders, as well as
the potential for civil investigations and enforcement by federal governmental authorities . Any-The Corporation could
be required to incur significant costs responding to any such activity negative-publieity-eonld-arise-fromadverse-news
eoverage-irtraditional-media-and eould-also-spread-through-the use-ef soetalmediaplatforms—Fhe-Corporation’ s relationships
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ttnw&rr&ﬁted—feeus—en—E—SG—rﬂattefs— Su atwlc dnd E\lundl Rlsks ()Lll earnings are \1(*111[1u1ml 7 affected by the fiscal and
monetary policies of the federal government and its agencies. The policies of the Federal Reserve impact us significantly. The
Federal Reserve regulates the supply of money and credit in the United States. Its policies directly and indirectly influence the
rate of interest earned on loans and paid on borrowings and interest- bearing deposits and can also affect the value of financial
instruments we hold. Those policies determine to a significant extent our cost of funds for lending and investing. Changes in



those policies are beyond our control and are difficult to predict. Federal Reserve policies can also affect our borrowers,
potentially increasing the risk that they may fail to repay their loans. For example, a tightening of the money supply by the
Federal Reserve could reduce the demand for a borrower’ s products and services. This could adversely affect the borrower’ s
earnings and ability to repay its loan, which could have a material adverse effect on our financial condition and results of
operations. The monetary policies of the Federal Reserve may be affected by certain policy initiatives of the new
Administration, which has announced tariffs on certain U. S. trading partners (and has indicated additional tariffs and
retaliatory tariffs against U. S. trading partners may be announced in the future) and has implemented stricter
immigration policies. Although forecasts have varied, many economists are projecting that such policy initiatives may
halt productivity growth and reduce available labor, creating inflationary pressures. Under such a scenario, the Federal
Reserve may decide to maintain the federal funds rate at a relatively elevated level for a prolonged period of time. The
extent and timing of the new Administration’ s policy changes and their impact on the policies of the Federal Reserve, as
well as our business and financial results, are uncertain at this time. Significant changes to the size, structure, powers
and operations of the federal government may cause economic disruptions that could, in turn, adversely impact our
business, results of operations and financial condition. The Trump Administration has commenced efforts to implement
significant changes to the size and scope of the federal government and reform its operations to achieve stated goals that
include reducing the federal budget deficit and national debt, improving the efficiency of government operations, and
promoting innovation and economic growth. To date, these efforts have been carried out through a mix of executive
actions aimed at eliminating or modifying federal agency and federal program funding, reducing the size of the federal
workforce, reducing or altering the scope of activities conducted by, and possibly eliminating, various federal agencies
and bureaus, and encouraging the use of Al and other advanced technologies within the public and private sectors.
These changes, if implemented and taken as a whole, may have varied effects on the economy that are difficult to predict.
For instance, the delivery of government services and the distribution of federal program funds and benefits may be
disrupted or, in some cases, eliminated as a result of funding cuts or recasting of federal agency mandates. Further, a
substantial reduction of the federal workforce could adversely affect regional and local economies, both directly and
indirectly, in geographies with significant concentrations of federal employees and contractors. It is possible that such
comprehensive changes to the federal government may be materially adverse to the regional and local economies where
we conduct business and to our customers, which, in turn, could be materially adverse to our business, financial condition
and results of operations. Our financial condition and results of operations could be negatively affected if we fail to grow or fail
to manage our growth effectively. Our business strategy includes significant growth plans. We intend to continue pursuing a
profitable growth strategy. Our prospects must be considered in light of the risks, expenses and difficulties frequently
encountered by companies in significant growth stages of development. Sustainable growth requires that we manage our risks by
balancing loan and deposit growth at acceptable levels of risk, maintaining adequate liquidity and capital, hiring and retaining
qualified employees, successfully managing the costs and implementation risks with respect to strategic projects and initiatives,
and integrating acquisition targets and managing the costs. We may not be able to expand our market presence in our existing
markets or successfully enter new markets, and any such expansion may adversely affect our results of operations. Failure to
manage our growth effectively could have a material adverse effect on our business, future prospects, financial condition or
results of operations and could adversely affect our ability to successfully implement our business strategy. Also, if we grow
more slowly than anticipated, our operating results could be materially adversely affected. We operate in a highly competitive
industry and market area. We face substantial competition in all areas of our operations from a variety of different competitors,
both within and beyond our principal markets, many of which are larger and may have more financial resources. Such
competitors primarily include national, regional, and internet banks within the various markets in which we operate. We also
face competition from many other types of financial institutions, including, without limitation, savings and loans, credit unions,
finance companies, brokerage firms, insurance companies, and other financial intermediaries. The financial services industry
could become even more competitive as a result of legislative and regulatory changes and continued consolidation. In recent
years, the OCC has begunto-aeeept-accepted applications from financial technology companies to become special purpose
national banks. These and similar developments at the state level are likely to result in even greater competition within all areas
of our operations. In addition, as customer preferences and expectations continue to evolve, technology has lowered barriers to
entry and made it possible for nonbanks to offer products and services traditionally provided by banks, such as automatic
transfer and automatic payment systems. In addition, some of the largest technology firms are engaging in joint ventures with
the largest banks to provide and / or expand financial service offerings with a technological sophistication and breadth of
marketing that smaller institutions do not have. Many of our competitors have fewer regulatory constraints and may have lower
cost structures. Additionally, due to their size, many competitors may be able to achieve economies of scale and, as a result, may
offer a broader range of products and services as well as better pricing for those products and services than we can. Our ability
to compete successfully depends on a number of factors, including, among other things: ¢ the ability to develop, maintain, and
build upon long- term customer relationships based on top quality service, high ethical standards, and safe, sound assets; * the
ability to expand our market position; ¢ the scope, relevance, and pricing of products and services offered to meet customer
needs and demands; ¢ the rate at which we introduce new products and services relative to our competitors; * customer
satisfaction with our level of service; and ¢ industry and general economic trends. Failure to perform in any of these areas could
significantly weaken our competitive position, which could adversely affect our growth and profitability, which, in turn, could
have a material adverse effect on our financial condition and results of operations. Fiscal challenges facing the U. S. government
could negatively impact financial markets which in turn could have an adverse effect on our financial position or results of
operations. Federal budget deficit concerns and the potential for political conflict over legislation to fund U. S. government
operations and raise the U. S. government’ s debt limit may increase the possibility of a default by the U. S. government on its



debt obligations, related credit- rating downgrades, or an economic recession in the United States. Many of our investment
securities are issued by the U. S. government and government agencies and sponsored entities. As a result of uncertain domestic
political conditions, including potential future federal government shutdowns, the possibility of the federal government
defaulting on its obligations for a period of time due to debt ceiling limitations or other unresolved political issues, investments
in financial instruments issued or guaranteed by the federal government pose liquidity risks. In connection with prior political
disputes over U. S. fiscal and budgetary issues leading to the U. S. government shutdown in 2011, S & P lowered its long term
sovereign credit rating on the U. S. from AAA to AA . In 2023, Congress narrowly averted two separate government shutdowns
by passing continuing resolutions. Again in 2024, Congress averted two more government shutdowns at the last minute. In
part due to repeated debt- limit political standoffs and last- minute resolutions, in 2023 Fitch a-rating-agenes-downgraded the U.
S. long- term foreign- currency issuer default rating to AA from AAA , and the rating remained unchanged as of December
31,2024 . A further downgrade, or a downgrade by other rating agencies, as well as sovereign debt issues facing the
governments of other countries, could have a material adverse impact on financial markets and economic conditions in the U. S.
and worldwide. Consumers may decide not to use banks to complete their financial transactions. Technology and other changes
are allowing parties to complete financial transactions through alternative methods that historically have involved banks. For
example, consumers can now maintain funds that would have historically been held as bank deposits in brokerage accounts,
mutual funds or general- purpose reloadable prepaid cards. Consumers can al%o Complete transactions, iuch as paying bills and /
or transferring funds directly without the assistance of banks.
experieneed-substantial-instability;transaetions-Transactions utlhzlng dlgltal as%ets 1nclud1ng cryptocurrenme% %tablecom% and
other similar assets, have increased substantially over the course of the last several years. Certain characteristics of digital asset
transactions, such as the speed with which such transactions can be conducted, the ability to transact without the involvement of
regulated intermediaries, the ability to engage in transactions across multiple jurisdictions, and the anonymous nature of the
transactions, are appealing to certain consumers notwithstanding the various risks posed by such transactions as illustrated by the
current and ongoing market volatility. Accordingly, digital asset service providers, which at present are not subject to the
extenstve-supervision and regulation ef-comparable to that which is faced by banking organizations and other financial
institutions, have become active competitors for our customers” banking business . In addition, President Trump, through
relevant executive actions and public announcements, has signaled that the new Presidential Administration will
promote U. S. leadership in digital assets and financial technology, which could lead to the establishment of a more
relaxed regulatory framework for cryptocurrencies, digital assets and financial technology firms, and thereby create a
more favorable environment for those asset classes and firms. To date, new leadership of the SEC and FDIC has
indicated that each agency will pursue initiatives to promote innovation and technology adoption by institutions under
their supervision, including by establishing a more transparent supervisory framework for digital assets and digital
asset- related activities . The process of eliminating banks as intermediaries, known as “ disintermediation, ” could result in the
loss of fee income, as well as the loss of customer deposits and the related income generated from those deposits. Farther-On

October 22 , 2024, aninitiative-by-the CFPB -as-prompted-by-the-eurrentPrestdential- Administration;-adopted a final rule
regarding personal financial data rights that is designed to promote “ open and-deeentratized-banking . ” The final threugh

the-proposal-ofaPersonal-FinanetalDataRights-rulc designed-to-faetlitate- requires, among the-other transfer-ofeustomer
things, that data providers, including any financial institution, make available to consumers and certain authorized third
parties upon request certain covered transaction, account and payment information . This final rule, once 1mplemented
a&fhﬁhfeeﬁeﬁ—e-ﬁfhefﬂstemeﬁe-eﬂaeﬁﬁﬂ&ﬂefai—msﬂfuﬁeﬂsfould lead to greater competltlon for products and %ervmes among
banks and nonbanks alike #f-a ; y

The loss of these revenue streams and the lower CO%t of deposm as a source of fund% Could have a materlal adverse effect on our
financial condition and results of operations. Our profitability depends significantly on economic conditions in the states within
which we do business. Our success depends on the general economic conditions of the specific local markets in which we
operate, particularly Wisconsin, Illinois and Minnesota. Local economic conditions have a significant impact on the demand for
our products and services, as well as the ability of our customers to repay loans, on the value of the collateral securing loans, and
the stability of our deposit funding sources. A significant decline in general local economic conditions caused by inflation,
recession, unemployment, changes in securities markets, changes in housing market prices, or other factors could have a
material adverse effect on our financial condition and results of operations. The earnings of financial services companies are
significantly affected by general business and economic conditions. Our operations and profitability are impacted by general
business and economic conditions in the United States and abroad. These conditions include short- term and long- term interest
rates, inflation, money supply, political issues, ramifications of conflicts including the Russia- Ukraine conflict , Israeli-
Palestinian conflict, the recent coup in Syria and other conflicts and government turmoil in the Middle East and Europe
, legislative and regulatory changes, fluctuations in both debt and equity capital markets, broad trends in industry and finance,
the strength of the United States economy, and uncertainty in financial markets globally, all of which are beyond our control. A
deterioration in economic conditions, including those arising from government shutdowns, defaults, anticipated defaults or
rating agency downgrades of sovereign debt (including debt of the U. S.), or increases in unemployment, could result in an
increase in loan delinquencies and NPAs, decreases in loan collateral values, and a decrease in demand for our products and
services, among other things, any of which could have a material adverse impact on our financial condition and results of
operations. New lines of business or new products and services may subject us to additional risk. From time to time, we may
implement new lines of business or offer new products and services within existing lines of business. There are substantial risks
and uncertainties associated with these efforts, particularly in instances where the markets are not fully developed. In
developing and marketing new lines of business and / or new products and services, we may invest significant time and
resources. Initial timetables for the introduction and development of new lines of business and / or new products or services may




not be achieved and price and profitability targets may not prove feasible. External factors, such as competitive alternatives and
shifting market preferences, may also impact the successful implementation of a new line of business and / or a new product or
service. Furthermore, strategic planning remains important as we adopt innovative products, services, and processes in response
to the evolving demands for financial services and the entrance of new competitors, such as out- of- market banks and financial
technology firms. Any new line of business and / or new product or service could have a significant impact on the effectiveness
of our system of internal controls, so we must responsibly innovate in a manner that is consistent with sound risk management
and is aligned with the Bank' s overall business strategies. Failure to successfully manage these risks in the development and
implementation of new lines of business and / or new products or services could have a material adverse effect on our business,
results of operations and financial condition. Failure to keep pace with technological change could adversely affect our business.
The financial services industry is continually undergoing rapid technological change with frequent introductions of new
technology- driven products and services, including the potential utilization of blockchain technology to provide alternative high
speed payment systems. The effective use of technology increases efficiency and enables financial institutions to better serve
customers and to reduce costs. Our future success depends, in part, upon our ability to address the needs of our customers by
using technology to provide products and services that will satisfy customer demands, as well as to create additional efficiencies
in our operations. Many of our competitors have substantially greater resources to invest in technological improvements. We
may not be able to effectively implement new technology- driven products and services or be successful in marketing these
products and services to our customers. Failure to successfully keep pace with technological change affecting the financial
services industry could have a material adverse impact on our business and, in turn, our financial condition and results of
operations. We may be adversely affected by risks associated with potential and completed acquisitions. As part of our growth
strategy, we regularly evaluate merger and acquisition opportunities and conduct due diligence activities related to possible
transactions with other financial institutions and financial services companies. As a result, negotiations may take place and
future mergers or acquisitions involving cash, debt, or equity securities may occur at any time. We seek merger or acquisition
partners that are culturally similar, have experienced management, and possess either significant market presence or have
potential for improved profitability through financial management, economies of scale, or expanded services. Acquiring other
banks, businesses, or branches involves potential adverse impact to our financial results and various other risks commonly
associated with acquisitions, including, among other things: * incurring time and expense associated with identifying and
evaluating potential acquisitions and negotiating potential transactions, and with integrating acquired businesses, resulting in the
diversion of resources from the operation of our existing businesses; ¢ difficulty in estimating the value of target companies or
assets and in evaluating credit, operations, management, and market risks associated with those companies or assets; * payment
of a premium over book and market values that may dilute our tangible book value and earnings per share in the short and long
term; * potential exposure to unknown or contingent liabilities of the target company, including, without limitation, liabilities for
litigation, regulatory and compliance issues; * exposure to potential asset quality issues of the target company; * there may be
volatility in reported income as goodwill impairment losses could occur irregularly and in varying amounts; * difficulties,
inefficiencies or cost overruns associated with the integration of the operations, personnel, technologies, services, and products
of acquired companies with ours; ¢ inability to realize the expected revenue increases, cost savings, increases in geographic or
product presence, and / or other projected benefits; ¢ potential disruption to our business; * the possible loss of key employees
and customers of the target company; and ¢ potential changes in banking or tax laws or regulations that may affect the target
company. Acquisitions also involve operational risks and uncertainties, and acquired companies may have unknown or
contingent liabilities, exposure to unexpected asset quality problems that require write- downs or write- offs (as well as
restructuring and impairment or other charges), difficulty retaining key employees and customers and other issues that could
negatively affect our business. We may not be able to realize any projected cost savings, synergies or other benefits associated
with any such acquisition we complete. Acquisitions typically involve the payment of a premium over book and market values
and, therefore, some dilution of our tangible book value and net income per common share may occur in connection with any
future transaction. Failure to successfully integrate the entities we acquire into our existing operations could increase our
operating costs significantly and have a material adverse effect on our business, financial condition, and results of operations. In
addition, we face significant competition from other financial services institutions, some of which may have greater financial
resources than we do, when considering acquisition opportunities. Accordingly, attractive opportunities may not be available to
us and there can be no assurance that we will be successful in identifying or completing future acquisitions. Acquisitions may be
delayed, impeded, or prohibited due to regulatory issues. Acquisitions by the Corporation, particularly those of financial
institutions, are subject to approval by a variety of federal and state regulatory agencies (collectively, “ regulatory approvals ™).
The process for obtaining these required regulatory approvals has become substantially more difficult in recent years.
Regulatory approvals could be delayed, impeded, restrictively conditioned or denied due to existing or new regulatory issues the
Corporation has, or may have, with regulatory agencies, including, without limitation, issues related to BSA compliance, CRA
issues, fair lending laws, fair housing laws, consumer protection laws, unfair, deceptive, or abusive acts or practices regulations,
and other similar laws and regulations. We may fail to pursue, evaluate or complete strategic and competitively significant
acquisition opportunities as a result of our inability, or perceived or anticipated inability, to obtain regulatory approvals in a
timely manner, under reasonable conditions or at all. The regulatory approvals may contain conditions on the completion of the
merger that adversely affect our business following the closing, or which are not anticipated or cannot be met. Difficulties
associated with potential acquisitions that may result from these factors could have a material adverse impact on our business,
and, in turn, our financial condition and results of operations. In MereeverinJuly2621+-2024 . the FDIC, the OCC and the
DOJ announced changes to their bank merger review processes in 2024 in response to President Biden isstaed-an-’ s
Executive Order on Promoting Competition in the American Economy . The FDIC approved a final statement of policy on
bank merger transactions and the OCC approved a final rule updating the agency’ s regulations for business



combinations involving national banks and federal savings associations. The OCC’ s final rule modifies its procedures
for reviewing bank merger applications under the Bank Merger Act applications, including the elimination of the
expedited bank merger review and the streamlined application procedures. The OCC’ s final rule also 1ncludes as an
appendix a policy statement which includes a list of characteristics of a ene € at-banking-o €
thetreurrent-merger oversight-praetiees-transaction that the OCC would cons1der to be cons1stent or 1ncon51stent w1th
approval. The FDIC and the OCC take a similar risk- based approach to bank merger transactions, although there are
some differences in how the FDIC and the OCC would consider each statutory factor under the Bank Merger Act. Each
agency applies varying levels of enhanced scrutiny to transactions involving or resulting in institutions with $ 50 billion
or more in total assets. However, Acting FDIC Chairman Travis Hill has indicated the possibility of withdrawing the
FDIC' s statement of policy, and it is unclear whether the OCC will consider its new regulation and policy statement . In
response-addition , the FBICissued-DOJ withdrew from the 1995 Bank Merger Guidelines and announced that it would
consider bank mergers under its 2023 Merger Guidelines, which includes a reqtiest-brief bank merger addendum. These
coordinated agency actions have, for pubtie-the eomment- moment , significantly modified on-the-effeetivenessofthe

ex1st1ng regulatory framework for eva-l-u&tr&g—bank fnefgefs» merger transactions such aﬁd—aeqtusrt-teﬂs-tmder—t-he—F-BHet—I-n

fnefgefs— merger transactions, including those 1nvolv1ng Assoclated Bank given its current asset size, will, in many cases,
be subject to heightened regulatory scrutiny . The extent to which prespeets-and-timing-for-the adoptionbynew
Administration will affirmatively encourage each of the federal-banking-agencics efrevised-to return to a less restrictive
approach to bank merger gutdelines-are-notreviews, including possible rescission or modification of the recent
pronouncements described above, is eertairuncertain at this time. Any enhanced regulatory scrutiny of bank mergers and
acquisitions and revision of the framework for merger application review may adversely affect the marketplace for such
transactions, could result in our acquisitions in future periods being delayed, impeded or restricted in certain respects and result
in new rules that possibly limit the size of financial institutions we may be able to acquire in the future and alter the terms for
such transactions. Legal, Regulatory, Compliance and Reputational Risks We are subject to extensive government regulation
and supervision. We are subject to extensive federal and applicable state regulation and supervision, primarily through
Associated Bank and certain nonbank subsidiaries. Banking regulations are primarily intended to protect depositors’ funds,
federal deposit insurance funds, and the banking system as a whole, not shareholders. These regulations affect our lending
practices, capital structure, investment practices, dividend policy, and growth, among other things. Congress and federal
regulatory agencies continually review banking laws, regulations, and policies for possible changes, and prepesed-changes ean
eontinte-are expected to be expeeted-pursued under the enrrentnew Presidential Administration. Changes to statutes,
regulations, or regulatory policies, including changes in interpretation or implementation of statutes, regulations, or policies,
could affect us in substantial and unpredictable ways. Such changes could subject us to additional costs, limit the types of
financial services and products we may offer, and / or increase the ability of nonbanks to offer competing financial services and
products, among other things. Failure to comply with laws, regulations, or policies could result in sanctions by regulatory
agencies, civil money penalties, and / or reputation damage, which could have a material adverse effect on our business,
financial condition, and results of operations. While we have policies and procedures designed to prevent these types of
violations, there can be no assurance that such violations will not occur. Significantly, the enactment of the Economic Growth
Act, and the promulgation of its implementing regulations, repealed or modified several important provisions of the Dodd-
Frank Act. Among other things, the Economic Growth Act and its implementing regulations raised the total asset thresholds to $
250 billion for Dodd- Frank Act annual company- run stress testing, leverage limits, liquidity requirements, and resolution
planning requirements for bank holding companies, subject to the ability of the Federal Reserve to apply such requirements to
institutions with assets of $ 100 billion or more to address financial stability risks or safety and soundness concerns. However, in
response to several large bank failures in the spring of 2023, the federal banking agencies have engaged in rulemaking that likely
will significantly increase compliance costs should we grow in excess of $ 50 billion in assets. On Atgust29-June 20 , 2623
2024 . the FDIC federal-banking-ageneies;nehading the-O€C-issucd proposals-and-guidance-regarding-a final rule that
significantly modifies the FDIC' s existing resolution planning rule . Banks with $ 50 billion to $ 100 billion have not been
required to submit resolution plans since 2018 because of a moratorium adopted by the FDIC. Under the proposed rule,
however, the moratorium would be lifted and the FDIC would require banks with at least $ 50 billion in assets to submit an
informational filing, which would not require a resolution strategy and demonstration of valuation capabilities, but would
require substantially all of the informational elements otherwise required for inclusion in a resolution plan that banks with $ 100
billion or more in assets currently are required to submit. Under the final rule, banks with $ 50 billion to $ 100 billion are
required to file informational filings once every three years, with interim supplements in years where a filer does not
submit a full resolution submission. The prepesed-final rulc does ;if-adopted-aspropesed,would-not apply to the Bank
directly based on the Bank’ s current asset size. Further, in enJaly27-2023, the federal banking agencies, including the OCC,
issued a proposed rule to implement the final components of the Basel I1I standards. Among other things, the proposed rule
would substantially change the existing calculation of risk- weighted assets and require banking organizations to use revised
models for such calculations. The proposed rule, if adopted as proposed, would be applicable to banking organizations with $
100 billion or more in total consolidated assets, and therefore would not apply to the Bank directly based upon its current asset



size. However, many of the principles included in this proposed rulemaking could result in increased supervisory expectations
and closer regulatory scrutiny for institutions that experience substantial growth. For example, the proposed rulemaking would
add back the impact of accumulated other comprehensive income (loss) to the calculation of regulatory capital for institutions
above $ 100 billion in assets. The federal banking agencies have discretion during the examination process to require institutions
to have higher capital cushions to address a variety of supervisory concerns, which may include a high level of accumulated
other comprehensive loss. On September 10, 2024, Michael Barr, the Vice Chair for Supervision of the Federal Reserve,
stated his intention to recommend to the Federal Reserve Board that the Federal Reserve re- propose a rule to
implement the final components of the Basel III standards; however, the federal banking agencies to date have not
agreed on the issuance of a re- proposal and, in consideration of the new Administration and the expected changes in
leadership of the agencies, including a new Vice Chair for Supervision of the Federal Reserve, the prospects and timing
for further rulemaking on these matters are uncertain at this time. [n addition, the federal banking agencies, including the
OCC, and the CFPB have in recent years adopted a more aggressive enforcement posture — specifically with respect to fair
lending and loan servicing, bank and financial institution sales practices, management of consumer accounts and the charging of
various fees The Bdnk deGS 11sks related to the adoptlon of future legislation and potentldl chances in federal 1eouldt01y agency

result of the 2024 Pres1dent1al and Congressmnal electlons Beﬂ&oefa-ts—wefe-Repubhcans are currently able to set the
policy agenda both legislatively and in the regulatory agencies that have rulemaking and supervisory authority over the financial
services industry generally and the Bank specifically. However, These-dynamtes-shifted-after-the Republican Party holds slim
majorltles in each %GQ%mtdtefn%e}eeﬁeﬁs—\an{e—Befﬁeef&ﬁhfetatﬁed-eeﬁtfel-of the H—S—Senate ;-and the party-has-ashm
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banking lefonn legls]atlon undel the new (ongress are uncledl at thls time. The recent Mefeever—t-he—turllo\ er of the
Presidential Administration will #12624resulted--- result in certain changes in the leadership and senior staffs of the federat
baiﬁerﬁg—ageﬂetes—OCC the FDIC the CFPB, the SEC and the Treasury Department -with-eertain-signifteantleadership
- These changes have-are expected to impaeted——- impact

the 1ulemak1nc, supervision, exammdtlon and enfouement pllormes and policies of the agencies , including and-ikely-wil
eontinte-to-do-so-over-the next-possible several-reversal years-of a number of final and proposed rules and policy
statements promulgated under the Biden Administration . The potential impact of any changes in agency personnel, policies
and priorities on the financial services sector, including the Bank, cannot be predicted at this time. Reeent-The failures of

several larger banks in 2023 triggered volatility in the banking sector rtriggered-by-thefattures-of Stheon-Valley Bank;
Stenatare-Banlcand FirstRepublie Banls-mayresultresulted in fegislative-initiatives;agency rulemaking activities and 5ot

changes in agency policies and priorities that eeuld-have subjeet-subjected midsize and larger financial institutions,
1nclud1ng the C orpomtlon and the Bank , to enhanced g covernment regulation dnd supel\ ision. eﬁ—M&feh—l-G—After the

he federdl bankmg agencies enhanced ha-ve—aﬂd—eeﬂﬁﬁue—te-eva-l-u&te—t-he—thelr even-ts—}ead-mg—scrutlny of the banks rlsk
management practlces, 1nclud1ng hquldlty risk management The agencles concluded that a 51gn1ﬁcant contrlbutlng

-- the concentratlon deve}epmeﬁs—lsegs}atefs—aﬂd—the—}eadefshm—of uninsured dep051ts, coupled w1th t-he—fedefa-l-ban-kmg
ageﬂetes—neted—t-h&t—mddequate pludentml 1eoulat10n and superv1smn of 1e(’10nal bdnkmo efg&mf&tteﬁs—fgeﬂefaﬁy,—rﬂstﬁ&ﬁeﬁs




management practices . Accordingly , speeifieally-the agencies enacted or proposed a variety of regulations and issued
supervisory guidance to address these issues, including interestrate-proposed Basel III “ endgame ” regulations, bank
merger guidelines, long- term debt requirements, corporate governance and risk management standards for larger
1nst1tut10ns, restrictions on banks’ acceptance of brokered dep051ts, and fundlng and hquldlty ﬂsks—~ risk management

seeter—may le"ld to further govemmental initiatives intended to prevent tuture bank failures and stem significant deposit
outflows from the banking sector, including (i) legislation aimed at preventing similar future bank runs and failures and
stabilizing confidence in the banking sector over the long term, (ii) agency rulemaking to modify and enhance relevant
regulatory requirements, specifically with respect to liquidity risk management, deposit concentrations, capital adequacy, stress
testing and contingency planning, and safe and sound banking practices, and (iii) enhancement of the agencies’ supervision and
examlnatlon pohcles and prlorltles However {-n—faet— -rn—}u-}y%e%—the prospects and timing of the-these federal-banking

b he-regulatory changes under the new
Pres1dentlal Admlnlstratlon and Congress are unclear at thls tlme. See e&pﬁ&l—Capltal fr&meweﬂeRequlrements sectlon

i i i tth v ,. experlence -rnefeases—adjustments n FDIC Insurance
assessments due—te—t-he—baniefai-}ufes—t-hat—eeetufed—m%@%— In ©aNevember16;-2023, the FDIC issued a final rule on special
assessmeﬁt—assessments to recover the loss to the DIF assomated w1th the resolution of SVB and SBNY ;-whieh-was-estimated

: 0 : . Under the final rule, the assessment base for
an IDI is er—be—equal to the institution’ s estimated umnsured deposlts as of December 31, 2022, adjusted to exclude the first $
5 billion in estimated uninsured deposits. The Under-the-finalrute-the-F DIC will-started ee-l-}eet—collectlng the special
assessment at an annual rate of 13. 4 bp at beginning-with-the first quarterly assessment period of 2024 and swit-is expected to
continue to collect special assessments at the above rate for a total of eight quarterly assessment periods and, upon
completion of such period, the FDIC expects to collect special assessments for two additional quarters at a lower, yet- to-
be- determined, assessment rate. As of September 30, 2024, the total loss estimate associated with the failures of SVB an
and SBNY was $ 24. 1 billion. As the estimated loss to the DIF is adjusted periodically, the FDIC may elect to end its
collection of special assessments early, extend the special assessment period beyond the anticipated totalofcight - guarterly
-- quarter collection period, or impose a one- time final shortfall special assessment perteds-. The Bank had uninsured
deposits of § 16. 4 billion as of December 31, 2022, and the Bank expects that it will pay a special assessment based on the
assessment base of $ 11. 4 billion, which excludes the first $ 5 billion from the $ 16. 4 billion uninsured deposits the Bank had
as of December 31, 2022. Such an increase in our assessment fees may have a materially adverse effect on our results of
operations and financial condition. Changes in requirements relating to the standard of conduct for broker- dealers under
applicable federal and state law may adversely affect our business. The SEC’ s Regulation Best Interest whteh-was+tmplemented
#2649-established-establishes a new standard of conduct for a broker- dealer to act in the best interest of a retail customer
when making a recommendation of any securities transaction or investment strategy involving securities to such customer. The
regulation required us to review and modify our compliance activities, including our policies, procedures, and controls, which

caused us to incur additional costs. In addition, state laws that impose a fiduciary duty also may require monitoring, as well as
require that we undertake additional compliance measures. In addition, the Bank' s insurance agency subsidiary is also subject to
regulation and supervision in the various states in which it operates. The implementatiorrand-administration by the SEC of
Regulation Best Interest, as well as any new state laws that impose a fiduciary duty, may negatively impact our results of
operation, as well as increase costs associated with legal, compliance, operations, and information technology. The CFPB has
reshaped the consumer financial laws through rulemaking and enforcement of the prohibitions against unfair, deceptive and
abusive business practices. Compliance with any-such ehange-initiatives may impact the business operations of depository
institutions offering consumer financial products or services, including the Bank. The CFPB has broad rulemaking authority to
administer and carry out the provisions of the Dodd- Frank Act with respect to financial institutions that offer covered financial
products and services to consumers. As an independent bureau within the Federal Reserve System, the CFPB may impose
requirements more severe than the previous bank regulatory agencies. The CFPB has also been directed to write rules
identifying practices or acts that are unfair, deceptive or abusive in connection with any transaction with a consumer for a
consumer financial product or service, or the offering of a consumer financial product or service. The CFPB has initiated
enforcement actions against a variety of bank and non- bank market participants with respect to a number of consumer financial
products and services that have resulted in those participants expending significant time, money and resources to adjust to the
initiatives being pursued by the CFPB. The CFPB kaspursued a more aggressive enforcement policy with respect to a range of




regulatory compliance matters under the Biden euwrrentPrestdenttal-Administration, specifically including fair lending , credit
reporting , loan servicing, financial institution sales and marketing practices, and financial institution consumer fee and account
management practices. CFPB enforcement actions may serve as precedent for how the CFPB interprets and enforces consumer
protection laws, including practices or acts that are deemed to be unfair, deceptive or abusive, with respect to all supervised
institutions, which may result in the imposition of higher standards of compliance with such laws. MereeverIn addition , with
the recent change in Administration, the-there have been, Bank-is-subjeetto-supervistonrand examinationby-likely will
continue to be, corresponding changes in the leadership and senior staff of the CFPB foreomptianee-with-. This turnover
could lead to changes in agency policies, tactics and interpretations. In addition, the new Administration and Congress
may seek to limit the scope and reach of the CFPB’ s authority regulations-and-polietes-. The eests-extent and Himitations
fe}a-ted—te-tlmlng of any such changes and any resultlng 1mpact on our bus1ness and ﬁnanc1al results cannot be predlcted
at thls tlme aetehitto . . o : . . d

for mortgage related issues, 1nclud1ng mortgage loan and default services, fair lending, and mortgage bankrng Federal and state
banking agencies closely examine the mortgage and mortgage servicing activities of depository financial institutions. Should
any of these regulators have serious concerns with respect to our mortgage or mortgage servicing activities in this regard, the
regulators’ response to such concerns could result in material adverse effects on our growth strategy and profitability. Further,
staff changes to key positions within the CFPB under the eurrent-Biden Presidential Administration have-resulted in the CFPB
pursuing more strict enforcement policies, specifically in the area of fair lending, loan servicing, collections and other consumer
related areas , which may change with the Trump Administration . We may experience unanticipated losses as a result of
residential mortgage loan repurchase or reimbursement obligations under agreements with secondary market purchasers. We
may be required to repurchase residential mortgage loans, or to reimburse the purchaser for losses with respect to residential
mortgage loans, which have been sold to secondary market purchasers in the event there are breaches of certain representations
and warranties contained within the sales agreements, such as representations and warranties related to credit information, loan
documentation, collateral and insurability. Consequently, we are exposed to credit risk, and potentially funding risk, associated
with sold loans. As a result we have established reserves in our consolidated financial statements for potential losses related to
the residential mortgage loans we have sold. The adequacy of the reserves and the ultimate amount of losses incurred will
depend on, among other things, the actual future mortgage loan performance, the actual level of future repurchase and
reimbursement requests, the actual success rate of claimants, actual recoveries on the collateral and macroeconomic conditions.
Due to uncertainties relating to these factors, there can be no assurance that the reserves we establish will be adequate or that the
total amount of losses incurred will not have a material adverse effect on our financial condition or results of operations. Fee
revenues from overdraft protection programs constitute a significant portion of our noninterest income and may-be-have become
subject to increased supervisory scrutiny. Revenues derived from transaction fees associated with overdraft protection programs
offered to our customers represent a significant portion of our noninterest income. In 2623-2024 , the Corporation collected
approximately $ +4-16 million in overdraft transaction fees. Members of Congress and the leadership of the OCC and CFPB

have expressed a helghtened interest in bank overdraft protectlon programs In Deeember2624-the-CFPB-published-areport

a number of hnanolal institutions for overdratt practlces that the CFPB alleged to be unlawful and ordered each of these
institutions to pay a substantial civil money penalty in addition to customer restitution. The CFPB found that these institutions
engaged in unlawful overdraft practices by, among other things, systematically and repeatedly charging fees to customers with
insufficient funds in their accounts, imposing overdraft fees without adequate disclosures, charging overdraft fees without
proper consent, and misleading customers about the terms and costs of overdraft coverage. The CFPB also has published
guidance in 2022 containing instructions for financial institutions to avoid the imposition of unlawful overdraft fees. Further,
the CFPB published additional guidance in September 2024 affirming that charging overdraft fees for ATM and one-
time debit card transactions without proof of the consumer’ s affirmative consent to enrollment in covered overdraft
services constitutes a violation of consumer financial protection laws. The CFPB is-expeeted-to-eommenee-also has
engaged in rulemaking as part of its “ junk fee ” initiative. In January 2024, the CFPB proposed a rule that would restrict
the imposition of NSF fees. If adopted as proposed, the rule would prohibit covered financial institutions, including
Associated Bank, from charging fees on transactions declined in real time, including declined debit card purchases, ATM
withdrawals and peer- to- peer payments. As of December 31, 2024, the CFPB has not finalized this rule proposal area-in
the-eoming months-. These-aetions-On December 12, 2024, the CFPB finalized a rule that will require are-large a
eomponentoffinancial institutions with $ 10 billion or more in total assets, including Associated Bank, that offer
overdraft protection services to either provide customers that receive such services with loan disclosures required under
the TILA and Regulation Z, or cap any charges associated with the provision of such services at $ 5 or an amount that
would allow the institution to cover lts costs and losses w1th respect to the overdraft credit transaction. The CEFPB’ s

A o—ealled-eons final rule on overdraft credit is
scheduled to take effect on October 1, 2025 however, contrnued 1mplementat10n of the final rule under the new
leadership of the CFPB is uncertain . 2-In addition, the OCC has issued supervisory guidance a-buletinto-banks-inAprit
2623-to address the risks associated with overdraft protection programs and overdraft fees. Specifically, the OCC noted in the-a
2023 bulletin that APSN transaction and representment fee practices may present a heightened risk of violations of Section 5 of
the Federal Trade Commission Act of 2010, which prohibits unfair, deceptive, or abusive acts or practices. An APSN




transaction refers to the practice of assessing overdraft fees on debit card transactions that authorize when a customer’ s
available balance is positive but later post to the account when the available balance is negative. Representment fees refer to
assessing an additional fee each time a third party submits the same transaction for payment after a bank returns the transaction
for NSF nen—suffietentfunds-. The OCC further noted that banks should establish and maintain sound risk management of
overdraft protection programs by establishing effective board and management oversight and appropriate procedures and
practices for managing risks associated with overdraft protection programs. In response to this increased congressional and
regulatory scrutiny, and in response to enhanced supervision and enforcement of overdraft protection practices, certain banking
organizations have modified their overdraft protection programs, including by discontinuing the imposition of overdraft
transaction fees. In 2022, the Corporation eliminated NSF nen—suffietent-fands-fees, overdraft protection transfer fees, and
continuous overdraft fees and reduced the daily limit of overdraft fee occurrences from four to two. We may further modify our
overdraft program and practices in response to competitive pressures, supervisory guidance and observable trends from public
enforcement actions. Despite our ongoing compliance efforts, we may become subject to regulatory enforcement actions with
respect to our programs and practices with respect to overdraft and non- sufficient funds fees. In addition, as supervisory
expectations and industry practices regarding overdraft protection programs change, our continued offering of overdraft
protection may result in negative public opinion and increased reputation risk. We are subject to examinations and challenges by
tax authorities. We are subject to federal and applicable state income tax regulations. Income tax regulations are often complex
and require interpretation. Changes in income tax regulations could negatively impact our results of operations. In the normal
course of business, we are routinely subject to examinations and challenges from federal and applicable state tax authorities
regarding the amount of taxes due in connection with investments we have made and the businesses in which we have engaged.
Recently, federal and state taxing authorities have become increasingly aggressive in challenging tax positions taken by
financial institutions. These tax positions may relate to tax compliance, sales and use, franchise, gross receipts, payroll, property
and income tax issues, including tax base, apportionment and tax credit planning. The challenges made by tax authorities may
result in adjustments to the timing or amount of taxable income or deductions or the allocation of income among tax
jurisdictions. If any such challenges are made and are not resolved in our favor, they could have a material adverse effect on our
financial condition and results of operations. We are subject to claims and litigation pertaining to fiduciary responsibility. From
time to time, customers make claims and take legal action pertaining to the performance of our fiduciary responsibilities.
Whether customer claims and legal action related to the performance of our fiduciary responsibilities are founded or unfounded,
if such claims and legal actions are not resolved in a manner favorable to us, they may result in significant financial liability and
/ or adversely affect the market perception of us and our products and services, as well as impact customer demand for those
products and services. Any financial liability or reputation damage could have a material adverse effect on our business, which,
in turn, could have a material adverse effect on our financial condition and results of operations. We are a defendant in a variety
of litigation and other actions, which may have a material adverse effect on our financial condition and results of operation. We
may be involved from time to time in a variety of litigation arising out of our business. Our insurance may not cover all claims
that may be asserted against us, and any claims asserted against us, regardless of merit or eventual outcome, may harm our
reputation. Should the ultimate judgments or settlements in any litigation exceed our insurance coverage, they could have a
material adverse effect on our financial condition and results of operation for any period. In addition, we may not be able to
obtain appropriate types or levels of insurance in the future, nor may we be able to obtain adequate replacement policies with
acceptable terms, if at all. Negative publicity could damage our reputation. Reputation risk, or the risk to our earnings and
capital from negative public opinion, is inherent in our business. Negative public opinion could adversely affect our ability to
keep and attract customers and expose us to adverse legal and regulatory consequences. Negative public opinion could result
from our actual or alleged conduct in any number of activities, including lending or foreclosure practices, corporate governance,
regulatory compliance, mergers and acquisitions, and disclosure, sharing or inadequate protection of customer information, and
from actions taken by government regulators and community organizations in response to that conduct. Because we conduct
most of our business under the" Associated Bank" brand, negative public opinion about one business could affect our other
businesses. Ethics or conflict of interest issues could damage our reputation. We have established a Code of Business Conduct
and Ethics and Related Party Transaction Policies and Procedures to address the ethical conduct of business and to avoid
potential conflicts of interest. Any system of controls, however well - designed and operated, is based, in part, on certain
assumptions and can provide only reasonable, not absolute, assurances that the objectives of the system are met. Any failure or
circumvention of our related controls and procedures or failure to comply with the established Code of Business Conduct and
Ethics and Related Party Transaction Policies and Procedures could have a material adverse effect on our reputation, business,
results of operations, and / or financial condition. Risks Related to an Investment in Our Securities The price of our securities
can be volatile. Price volatility may make it more difficult for you to sell your securities when you want and at prices you find
attractive. Our securities prices can fluctuate widely in response to a variety of factors including, among other things: * actual or
anticipated variations in quarterly results of operations or financial condition; ¢ operating results and stock price performance of
other companies that investors deem comparable to us; * news reports relating to trends, concerns, and other issues in the
financial services industry; ¢ perceptions in the marketplace regarding us and / or our competitors; * new technology used or
services offered by competitors; ¢ significant acquisitions or business combinations, strategic partnerships, joint ventures, or
capital commitments by or involving us or our competitors;  failure to integrate acquisitions or realize anticipated benefits from
acquisitions; ¢ changes in government regulations; ¢ changes in international trade policy and any resulting disputes or reprisals;
« geopolitical conditions, such as acts or threats of terrorism or military conflicts; and ¢ recommendations by securities analysts.
General market fluctuations, industry factors, and general economic and political conditions and events, such as economic
slowdowns or recessions, interest rate changes, or credit loss trends, could also cause our securities prices to decrease regardless
of our operating results. There may be future sales or other dilution of our equity, which may adversely affect the market price of



our securities. We are not restricted from issuing additional securities, including preferred stock, common stock and securities
that are convertible into or exchangeable for, or that represent the right to receive, common stock. The issuance of additional
shares of common stock or the issuance of convertible securities would dilute the ownership interest of our existing common
shareholders. The market price of our common stock could decline as a result of an equity offering, as well as other sales of a
large block of shares of our common stock or similar securities in the market after an equity offering, or the perception that such
sales could occur. Both we and our regulators perform a variety of analyses of our assets, including the preparation of stress case
scenarios, and as a result of those assessments we could determine, or our regulators could require us, to raise additional capital.
We may reduce or eliminate dividends on our common stock. Although we have historically paid a quarterly cash dividend to
the holders of our common stock, holders of our common stock are not entitled to receive dividends. Downturns in the domestic
and global economies could cause our board of directors to consider, among other things, the elimination of dividends paid on
our common stock. This could adversely affect the market price of our common stock. Furthermore, as a bank holding company,
our ability to pay dividends is subject to the guidelines of the Federal Reserve regarding capital adequacy and dividends.
Dividends also may be limited as a result of safety and soundness considerations. Common stock is equity and is subordinate to
our existing and future indebtedness and preferred stock and effectively subordinated to all the indebtedness and other non-
common equity claims against our subsidiaries. Shares of the common stock are equity interests in us and do not constitute
indebtedness. As such, shares of the common stock will rank junior to all of our indebtedness and to other non- equity claims
against us and our assets available to satisfy claims against us, including our liquidation. Additionally, holders of our common
stock are subject to prior dividend and liquidation rights of holders of our outstanding preferred stock. Our board of directors is
authorized to issue additional classes or series of preferred stock without any action on the part of the holders of our common
stock, and we are permitted to incur additional debt. Upon liquidation, lenders and holders of our debt securities and preferred
stock would receive distributions of our available assets prior to holders of our common stock. Furthermore, our right to
participate in a distribution of assets upon any of our subsidiaries’ liquidation or reorganization is subject to the prior claims of
that subsidiary”’ s creditors, including holders of any preferred stock of that subsidiary. Our articles of incorporation, bylaws, and
certain banking laws may have an anti- takeover effect. Provisions of our articles of incorporation and bylaws, and federal
banking laws, including regulatory approval requirements, could make it more difficult for a third party to acquire us, even if
doing so would be perceived to be beneficial to our shareholders. The combination of these provisions may prohibit a non-
negotiated merger or other business combination, which, in turn, could adversely affect the market price of our common stock.
An investment in our common stock is not an insured deposit. Our common stock is not a bank deposit and, therefore, is not
insured against loss by the FDIC, any other DIF, or by any other public or private entity. An investment in our common stock is
inherently risky for the reasons described in this" Risk Factors" section and elsewhere in this report and is subject to the same
market forces that affect the price of common stock in any company. As a result, if you acquire our common stock, you may
lose some or all of your investment. An entity holding as little as a 5 % interest in our outstanding common stock could, under
certain circumstances, be subject to regulation as a" bank holding company." An entity (including a" group" composed of
natural persons) owning or controlling with the power to vote 25 % or more of our outstanding common stock, or 5 % or more if
such holder otherwise exercises a" controlling influence" over us, may be subject to regulation as a" bank holding company" in
accordance with the BHC Act. In addition, (1) any bank holding company or foreign bank with a U. S. presence may be required
to obtain the approval of the Federal Reserve under the BHC Act to acquire or retain 5 % or more of our outstanding common
stock, and (2) any person not otherwise defined as a company by the BHC Act and its implementing regulations may be
required to obtain the approval of the Federal Reserve under the Change in Bank Control Act to acquire or retain 10 % or more
of our outstanding common stock. Becoming a bank holding company imposes certain statutory and regulatory restrictions and
obligations, such as providing managerial and financial strength for its bank subsidiaries. Regulation as a bank holding company
could require the holder to divest all or a portion of the holder’ s investment in our common stock or such nonbanking
investments that may be deemed impermissible or incompatible with bank holding company status, such as a material
investment in a company unrelated to banking. Further, in 2020, the Federal Reserve implemented a final rule that simplifies and
increases the transparency of its rules for determining when one company controls another company for purposes of the BHC
Act. The rule, which has been further interpreted by the Federal Reserve staff since its implementation, has and will likely
continue to have a meaningful impact on control determinations related to investments in banks and bank holding companies and
investments by bank holding companies in nonbank companies. Our ability to originate residential mortgage loans for portfolio
has been adversely affected by the increased competition resulting from the unprecedented involvement of the U. S. government
and GSEs in the residential mortgage market. Over the past several years, we have faced increased competition for residential
mortgage loans due to the unprecedented involvement of the GSEs in the mortgage market as a result of the economic crisis,
which has caused the interest rate for 30 year fixed- rate mortgage loans that conform to GSE guidelines to remain artificially
low. In addition, the U. S. Congress has expanded the conforming loan limits in many of our operating markets, allowing larger
balance loans to continue to be acquired by the GSEs. Although reform of the GSE system has been viewed as a priority by
many within Congress and the executive branch for several years, it is unknown at this time what reforms, if any, will be made,
the extent of the future involvement in the residential mortgage market and the impact of any reforms on that market and the
United States economy as a whole. General Risk Factors Changes in our accounting policies or in accounting standards could
materially affect how we report our financial results. Our accounting policies are fundamental to understanding our financial
results and condition. Some of these policies require the use of estimates and assumptions that may affect the value of our assets
or liabilities and financial results. Some of our accounting policies are critical because they require management to make
difficult, subjective and complex judgments about matters that are inherently uncertain and because it is likely that materially
different amounts would be reported under different conditions or using different assumptions. If such estimates or assumptions
underlying our financial statements are incorrect, we may experience material losses. From time to time, the FASB and the SEC



change the financial accounting and reporting standards or the interpretation of those standards that govern the preparation of
our external financial statements. These changes are beyond our control, can be hard to predict and could materially impact how
we report our results of operations and financial condition. We could be required to apply a new or revised standard
retroactively, resulting in our restating prior period financial statements in material amounts. Our internal controls may be
ineffective. Management regularly reviews and updates our internal controls, disclosure controls and procedures, and corporate
governance policies and procedures. Any system of controls, however well - designed and operated, is based in part on certain
assumptions and can provide only reasonable, not absolute, assurances that the objectives of the controls are met. Any failure or
circumvention of our controls and procedures or failure to comply with regulations related to controls and procedures could have
a material adverse effect on our business, results of operations, and financial condition. We may not be able to attract and retain
skilled people. Our success depends, in large part, on our ability to attract and retain skilled people. Competition for the best
people in most activities engaged in by us can be intense, and we may not be able to hire sufficiently skilled people or to retain
them. The unexpected loss of services of one or more of our key personnel could have a material adverse impact on our business
because of their skills, knowledge of our markets, years of industry experience, and the difficulty of promptly finding qualified
replacement personnel. Loss of key empleyees-colleagues may disrupt relationships with certain customers. Our business is
primarily relationship- driven in that many of our key employees-colleagues have extensive customer relationships. Loss of a
key employee-colleague with such customer relationships may lead to the loss of business if the customers were to follow that
employee-colleague to a competitor or otherwise choose to transition to another financial services provider. While we believe
our relationship with our key personnel is good, we cannot guarantee that all of our key personnel will remain with our
organization. Loss of such key personnel could result in the loss of some of our customers.



