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Investing in our securities involves a high degree of risk. The following is a summary of certain material risks and uncertainties
facing our business. This summary is not a complete discussion of the risks and uncertainties affecting us. A more complete
discussion of these and other risks and uncertainties is set forth under “ Item 1A. Risk Factors ” of this report. Additional risks
not presently known to us or that we presently deem immaterial may also affect us. If any of these risks occur, our business,
financial condition or results of operations could be materially and adversely affected. © Changes in interest rates, including
recent increases to interest rates; ° General economic and market conditions, including the risk of a significant and / or
prolonged period of inflation or economic downturn; ¢ Changes in the value of securities in our investment portfolio; ¢ The
soundness of other financial institutions; - Replacementofthe EFIBOR-benehmark-interestrate-The political environment and
governmental fiscal and monetary policies ; © Changes in regulation , regulatory capital requirements or regulatory
oversight, accounting rules, and laws, including tax laws; - Pettetes-and-Failure to comply with applicable consumer
protection laws or regulations enaeted-by-, or to satisfy regulators’ supervisory expectations, including those of the
Consumer Financial Protection Bureau , the Community Reinvestment Act and fair lending laws and regulations; ©
Changes in the substance or interpretation of federal and state tax laws; > Regulatory scrutiny of our broker- dealer
business and investment advisory business ; © Changes in real estate values; ¢ Possible defaults on our multifamily residential
loans;  Mortgage buying activity of Fannie Mae and Freddie Mac; ¢ Financial and credit risks associated with commercial and
industrial and commercial real estate loans; ° Seasonal fluctuations in mortgage origination; ¢ The adequacy of our allowance for
credit losses; ° Changes in the value of goodwill and other intangible assets; ° The effectiveness of our risk management
processes and procedures; © Higher Federal Deposit Insurance Corporation (“ FDIC ) assessments could negatively impact
profitability; - Qur-Securities risks related to our broker- dealer business and investment advisory business; e Our ability to
access the equity capital markets; ¢ Access to adequate funding; © Our credit ratings; ° Our ability to manage our growth and
deploy assets profitably ; o Entry into new lines of business or the purchase or introduction of new assets or products and
services ; ° Accuracy of customer information; e Competition for customers from other banks and financial services companies;
° Our ablhty to maintain and enhance our brand ° Reputational risk associated with any negatlve pub11c1ty, Fatlare-or
Extreme weather conditions, a natural disaster, rising sea levels, acts of war or
terrorism, civil unrest, public health issues, or other adverse external events; ¢ Increased regulation related to Environmental,
Social and Governance factors; © Our ability to retain the services of key personnel and attract, hire and retain other skilled
managers; ° Possible exposure to environmental liability; ¢ Our dependence on third- party service providers for core banking
and securities transactions technology; ° Privacy concerns relating to our technology that could damage our reputation or deter
customers from using our products and services 3 © Fraud risks ; ° Risk of systems failure and disruptions to operations; °
Information security incidents; ¢ Our reliance on technology innovation; - Development and use of artificial intelligence (“ AI
”); © The market price of our common stock may be volatile; ° Our charter documents and state law may delay or prevent a
change of control or changes in our management; ¢ Changes to our size and structure; ¢ Our ability to acquire and integrate
acquired companies; afd- The outcome or impact of current or future litigation involving the Company; and ° Failure or
circumvention of our controls and procedures. PART [ ITEM 1. BUSINESS Overview Our Company is a technology-
driven, diversified financial services company with approximately $ 20-22 . 3-9 billion in assets and approximately $ 34-35 . 8-7
billion of assets under custody and / or administration at Axos Clearing LLC (“ Axos Clearing ). Our client- centric,
technology platforms provide secure and scalable banking, clearing and custody, and investment advisory solutions to
retail and business customers. Axos Bank (the “ Bank ) provides consumer and commercial banking products through its
digital online and mobile banking platforms, low- cost distribution channels and affinity partners. Our Bank offers deposit and
lending products to customers nationwide including consumer and business checking, savings and time deposit accounts and
single family and multifamily residential mortgages, commercial real estate mortgages and loans, fund and lender finance loans,
asset- based loans, auto loans , retail and floor plan marine loans and other consumer loans. Our Bank generates non- interest
income from consumer and business products, including fees from loans originated for sale, deposit account service fees,
prepayment fees, loan servicing fees, as well as technology and payment transaction processing fees. We offer securities
products and services to independent registered investment advisors (“ RIAs ”) and introducing broker dealers (“ IBDs )
through Axos Clearing and Axos Advisor Services (“ AAS ) and direct- to- consumer securities trading and digital investment
management products through Axos Invest, Inc. (“ Axos Invest ”’). AAS and Axos Clearing generate interest and asset- and
transaction- based fee income by providing comprehensive securities custody services to RIAs and clearing, stock lending, and
margln lending %ervmes to IBDs respectively. Axos Invest generates fee income from self- directed securities trading and margin
igital wealth management services to-eenstmers- Our common stock is listed on the New York
Stock Exchange under the ticker symbol “ AX ™ and is a component of the Russell 2000 ® Index, the KBW Nasdaq Financial
Technology Index, the S & P SmallCap 600 ® lndex the KBW Nasdaq F 1nanc1a1 Technology lndex and the Trav1111an Tech-
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ats—We distribute our loan products
through our retail, aouespondtm and wholesale ehdnnels The —aﬂd-t-he—loans we retain primarily include first mortgages
secured by single family real property, multifamily real property and commercial real property, asweH-as-commercial &
industrial loans to businesses , automobile loans and certain other consumer loans. We also invest in debt securities to
manage liquidity and interest rate risk. Because risk- adjusted returns available on acquired assets may exceed returns
avallable through retammg assets from our orlglnatlon channels, we have elected to purchase loans and securltles from
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are primarily fend: ages-secured primarty-by first and second

liens on 1- 4 unit res1dentlal propertles Loans mclude ﬁxed- and adjustable- rate single lamlly ILSIdLnlldl properties-for

-}eaﬁs—we—reta-m—\‘vle—alse-pfﬁ‘tde—lmmc cqunv lmes of credlt We source Slngle Famlly Mortgage loans through for
stefs isivs mortgage —We—eﬂgm&te—ﬁ*ed-brokers, mortgage bankers,

generally ve of, seven , or ten years 9—, bLl()lL smmng a feg-u-l-&fadjﬁstmeﬁt—varlable rate pcnod f&nﬂﬁal-l-y— and may also
have semi—aﬂﬂﬁa{-}y—emeﬂ&rl-y)—as—weﬁ—as—mluul rate floors, LLlllIlLS and rate change Ldps We also warehouse certaln ot

A d-h Ae pe i Mululdmllv and C ommuudl Mon gage Our
MLllllldmll dnd C ommuual M()ll&ld(l loans are prlmarlly secured by mel-ude—&djﬁstab-}e-—r&tedﬂtr}trf&mr}yhrestdeﬁﬁa-}
meﬁg&ge—}eans—aﬂd—prejeet-—based-lmlllllannlv real —estate —seetred-or commercial real estate. oans-Loans withinterest-often
include initial fixed rates— rate thatadjustperiods of either three, five, or seven years before starting a variable rate
period, which is based on the Secured Overnight Financing Rate (“ SOFR ) or other interest rate indices. Multifamily and
Commercial Mortgage loans generally include prepayment protection clauses, interest floors and rate change caps. We
source Multifamily and Commercial Mortgage loans through targeted direct- to- borrower original channels and we
may sell certain loans to investors. Commercial Real Estate Our Commercial Real Estate (“ CRE ”) loans are secured by
real estate properties in a variety of structures. CRE loans include our CRE Specialty Loans, Real Estate Lender
Finance loans, as well as other CRE loans that may be collateralized directly by real estate or indirectly by loans secured
by real estate. We source our CRE loans through direct to borrower origination, brokers, and third- party lenders. Our
commercial real estate loans generally have a variable rate, based on SOFR , the American Interbank Offered Rate (*
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3 wers-secured b} u)mmuual assets, meludm;r but not limited 10
receiv dblLS inv LnlOl} and— equlpmenl and umform commercial code (“ UCC ”) all asset filings. Product types include
lender finance, asset- based loans, leveraged cash flow loans, insurance premium finance, fund finance, equipment
leases, and general commercial and industrial loans . We source Commercial & Industrial - Non- RE loans through
direct- to- borrower origination and through third- party sales referrals. Our Commercial & Industrial — Non- RE loans



generally have a variable rate based on SOFR or other interest rate indices, as well as prepayment protection clauses,
interest rate floors and rate change caps. Our equipment leases typically have fixed rates. For certain commercial non-
real estate loan products, we typically reduce risk exposure in these loans by entering into a structured facility, under which
we tdke a semor lien posmon Collatelallzed by the underlymgy assets at advance rates well below the collateral value. Fhe
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bustness-assets;-the-liquidation of collateral in the event of a bolrower detault may be an msumClent source of repayment
because accounts or loans receivable may be uncollectible and inventories and equipment may be obsolete or of limited use. We
attempt to mitigate these risks through the structuring of these lending products, adhering to underwriting policies in evaluating
the management of the busmess dnd the Credlt w orthmess of bonox& ersand g ularantors Auto & Consumer Our Auto

percentaue of the (iehclemy balance on charged off loans We source dtst-ﬂbttte—etthluto {ean-loans pfed-uefs—t hrough direct and
indirect channels ;held-and retain and service all of the auto loans that we originate and-perform-theloanservietngfunetions
for-thesetoans-. Our-Auto loans carry a fixed interest rate for periods ranging from three to eight years and-generate-interest
-rﬂeeme—&ﬁd—fees— We—eﬂgm&te-Our Consumer loans are fixed rate unsecured loans to well- qualmed individual borrowers 1




written dnd adopted by our Bdnk s Board of Dlrectms and our Bdnk s Credit Committee. Credit extensions geﬂefa-ted—by the
Bank conform to the intent and technical requirements of our lending policies and the applicable lending regulations of our
federal regulators. In the single family loan underwriting process , we consider all relevant factors including the borrower’ s
credit score, credit history, documented income, existing and new debt obligations, the value of the collateral, and other internal
and external factors. For all multifamily and commercial real estate loans, we rely primarily on the cash flow from the
underlying property as the expected source of repayment. Additionally, the Bank often obtains personal guarantees from all
material owners or partners of the borrower. In evaluating multifamily or commercial real estate credit, we consider all relevant
factors, including the outside financial assets of the material owners or partners, payment history at the Bank or other financial
institutions, and the experience of management and / or ownership with similar properties or businesses. In evaluating the
underlying property, we consider the recurring net operating income of the property before debt service and depreciation, the
ratio of net operating income to debt service and the ratio of the loan amount to the appraised value. For construction loans, we
consider borrower experience and may obtain project completion guarantees from our borrowers and require borrowers to fund
costs that exceed the initial construction budgets. As part of the underwriting of construction loans, we consider market
conditions and perform stress testing to help ensure payoff via refinance or sale will cover any loan proceeds advanced. In
underwriting commercial & industrial — non- real estate loans, we primarily consider the borrowers’ operating cash flows and
the value of underlying collateral. Additionally, in our commercial real estate and commercial & industrial — non- real estate
loans we typlcdlly tdke a senior lien posmon ina snuctuled f"lClhty collateralized by the underlymg assets. For additional
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-invest—av&i-}ab{e—f&ﬂds—irrgevefﬁment—and sell h—rgh-—gf&de-neﬁ-—ageﬂey—sewrltles to facllltate llquldlty and to manage our

interest rate risk . Our investment policy, as established by our Board of Directors, is designed to maintain liquidity and
generate a favorable return on investment without incurring undue interest rate risk, credit risk or pertfelte-asset concentration
risk. Under our investment policy, the Bank is authorized to invest in agency mortgage- backed obligations issued or fully
guaranteed by the United States government, non- agency asset- backed obligations, specific federal agency obligations,
municipal obligations, specific time deposits, negotiable certificates of deposit issued by commercial banks and other insured
fmdnClal ll]Stltuthl]S investment <’I"lde corporate debt securities dnd other specified investments. We bay-and-sell-seenritiesto




non- agency secuntles by assessing pt v v
performance and any remaining credit enhancements mdudmo submdmdtlon over collateralization, excess spledd and puuhdse
dlscounts Substantlally all of our non- agency secuntles are senior t anches plotected aga-ms{—fea-hzed—from credit -}ess—losses by

W . For dddltlondl mtormdtlon on our fnvesfmeﬂt—avallable- for- sale
secuntles portfolio, refer to Mdnagement S Dlscusuon and Analysis — “ Critical Accounting Policies — Securities ” and Note
3 — " Fair Value ” and Note 4—— Avallable- For- Sale Secuntles - B&xﬂemg—Bﬁsh&ess-m the Consohdated F manclal

W v H t its—We generate &epesﬁ—deposns eﬂsfefnef
fe}aﬁeﬂs-hrps—t hrough ettﬁd-tstﬂ-bﬂﬁeﬁ—a Varlety 0f Channel . mcludmg » websites-advertisements , sales teams, software

company affiliates, eﬂhﬂe—&d*efﬁs-mg—pfmt—aﬂédtg&ai-&dvemﬁﬂg—hnanud advisory firms, affinity partnerships and our
lendmg busmesses Our deposlt lines of business include: * A—eemmefeta—l-C0mmerclal deposits 'baﬂklﬁg—p'l'&t-feﬂﬂ— w nc

P —C ommelual Banking Vertlcals, which include —other mlddle market
industries along w1th dep051t relatlonshlps from commercial real estate and commercial & industrial clients - Specialty
Deposit Verticals, which include Fitle-title , Eserow-escrow , home owner association (“ HOA ) and Preperty-property
Managementmanagement , 103 | Exehange-exchange , Frust-trust & Estates-estates and Payment-payment Proeessors
processors ; and ° Software Verticals, which include: = Axos Fiduciary Services: A full- service fiduciary team catered
specifically to support bankruptcy and non- bankruptcy trustees and fiduciaries with their software and banking needs, and =
Zenith Information Systems, Inc.: A business management and entertainment accounting and payroll software offering

supponed by a dedic lted serv ice team . ® Consumer dep0s1ts —*Gemmefeta-l—Ba—ﬂkmg—Veft—tea-}s— which prlmarlly mdude




v tal-advi 1501y and Llcmmg firms ,
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expenses-. We bLllL\ e our deposit franchise will continue to provide lower dll— in funding costs (thIcsl expense plus operating
costs) with greater scalability than branch- intensive banking models because the traditional branch model operates with
inherently higher fixed opcmlmu costs. SECURITIES BUSINESS SEGMENT The number-Securities Business Segment
provides a wide range of aty investment and wealth management
serv1ces to individual and 1nst1tutlonal chents, prlmarlly through Axos Clearlng and is-its set—fert-h—be}ew—bu ness

services —seeﬂﬂt-tes—seﬁ‘rees-pfeﬂded—lo t-hrrd—304 ﬁnanclal organlzatlons, 1nclud1ng correspondent broker ealers p&rty

seeurities-firms-and registered investment advisors managementservieesprovided-to-eonsumers- Axos Clearing Seeurities
serviees—We-offer-offers fully disclosed clearing services thretgh-Axes-Clearing-to Financial Industry Regulatory Authority

(“ FINRA *) and SEC registered member firms for trade execution and clearance as-weh-as-in addition to back- office services

such as recordkeeplngfeeefd-keep-rng— trade IL}’)OIIIHL aeeet&&mg—geﬂeral-b&ek—efﬁe&s&pper&seet&rﬁeﬁmdm&rgm%eﬁdmg—

provides

mar(*m loans which h are wllalualucd by securities, cash, or olher dCLLpldblL wllalual te—eﬂﬁbfekef&ge—eﬁstemefs—fe%&reﬁ

conducts securities lendmg activities t-h&t— fnel-ude
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spfeads—geﬂefated-en—&rese—&etwﬁies—‘v\le—pfeﬁde—prov1des RIAs who custody cllent accounts at Axos w1th a proprietary 5
turnkey technology platform fer-eustedyserviees-with up- to eurregistered-nvestmentadvisoreustomers— date client account

information as well as trading capabilities . This technology platform provides fee-ineome-account servicing capabilities for
RIAs, 1nclud1ng account opening, money movement, transfer of assets, trading, checking status and communicating with
our serviees— service that-eomplementourteam. AAS also provides integrations with third- party platforms, which
support a variety of adv1s0r needs 1nclud1ng client relatlonshlp management portfoho management trade order

Axos Invest, we—whlch pfeﬁée—prowdes retall(-}tl-l=

ettstemefs—wi-t-h—ﬂ%e—epﬁefref—ha-vmg—bet-h—self dlrected and digital advice services threugh-a-eomprehenstve-and-flexible
teehﬂe-}egy-p-}&t-fefm— We—have—rntegr&ted—The Securltles Busmess Segment generates both t-he—d-rg-rta—l—adﬁee—p-}at-fefm—&ﬂé

ess Segment fﬂaﬂagemeﬂt;
. BORROWINGS For

additional information on the Company’ s borrowings, see * quuldlty and Capltal Resources in Part I, Item 7. MERGERS
AND ACQUISITIONS From time to time, we undertake acquisitions or similar transactions consistent with our operating and
growth snategles For addltlonal 1nf0rm"lt10n see ¢ Mergers and Acqumtlons ” in Part II, Item 7 —"l“—EGI—I-I%}GI:QGllLG’cn=

ng busmess—Busm

INTELLECTUAL PROPERTY AND PROPRIETARY RIGHTS As part of

our strategy to protect and enhance our intellectual property, we rely on a variety of legal protections, including copyrights,
trademarks, trade secrets, patents, internet domain names and certain contractual restrictions on solicitation and competition, and
disclosure and distribution of confidential and proprietary information. We undertake measures to control access to and / or
disclosure of our trade secrets and other confidential and proprietary information. Policing unauthorized use of our intellectual
property, trade secrets and other proprietary information is difficult and litigation may be necessary to enforce our intellectual
property rights. HUMAN CAPITAL At June 30, 2623-2024 , we had 1, 455-781 full- time employees, which does not include
seasonal internship employees. None of our employees are represented by a labor union or are subject to a collective bargaining
agreement. We have not experienced any work stoppage and consider our relations with our employees to be satisfactory. We
offer market- based, competitive wages and benefits in the market where we compete for talent. Our key human capital
management objectives are to attract, retain and develop the highest quality talent. To support these objectives, our human
resources programs are designed to develop talent to prepare them for critical roles and leadership positions for the future,
reward and support employees through competitive pay, benefit and perquisite programs, and evolve and invest in technology,
training, tools and resources to enable employees to effectively and efficiently perform their responsibilities and achieve their
potential. We believe this is important to recruiting and retaining talent to allow our organization to achieve its goals and
objectives. COMPETITION The market for banking and financial services is intensely competitive, and we expect competition
to continue to intensify in the future. The Bank-Banking Business Segment attracts deposits through its banking sales force and
online acquisition channels. Competition for those deposits comes from a wide variety of other banks, savings institutions, and
credit unions. Money market funds, full- service securities brokerage firms and financial technology companies also compete for
these funds. The Bank-Banking Business Segment competes for these deposits by offering superior service and a variety of
deposit accounts at competitive rates. In real estate lending, we compete against traditional real estate lenders, including large
and small savings banks, commercial banks, mortgage bankers and mortgage brokers. Many of our current and potential
competitors have greater brand recognition, longer operating histories, larger customer bases and significantly greater financial,
marketing and other resources and are capable of providing strong price and customer service competition. Technological
innovation and capabilities, including changes in product delivery systems and web- based tools, continue to contribute to
greater competition in domestic and international financial services markets, and larger competitors may be able to allocate more
resources to these technology initiatives. In our Securities Business segment-Segment , we face significant competition in



providing clearing and advisory services based on a number of factors, including price, speed of execution, perceived expertise,
quality of advice, reputation, range of services and products, technology, and innovation. There exists significant competition for
recruiting and retaining talent. Axos Clearing competes directly with numerous other financial advisory and investment banking
firms, broker- dealers and banks, including large national and major regional firms and smaller niche companies, some of whom
are not broker- dealers and, therefore, are not subject to the broker- dealer regulatory framework. We separate ourselves from
the competition through our excellence in customer service, including a highly attentive and dedicated workforce, while
providing an expanding range of clearing and advisory products and services. SUPERVISION AND REGULATION
GENERAL We are subject to comprehensive regulation under state and federal laws. This regulation is intended primarily for
the protection of our customers, the deposit insurance fund (“ DIF ”) and the U. S. finaree-financial system and not for the
benefit of our security holders. Axos Financial, Inc. is supervised and regulated as a savings and loan holding company that
has elected to be treated as a financial holding company by the Board of Governors of the Federal Reserve System (the
Federal Reserve 7). The Bank, as-a federal savings banlcassociation ., has elected to operate as a covered savings association,
which became effective in August 2024, and is subject to regulatron examination and supervision by the Offiee-ofthe
ComptroHerofthe-Curreney(—OCC Zas its primary regulator, and the Federal-Depesttinsturanee-Corporation{-FDIC 2)as its
deposit insurer. The Bank must file reports with the OCC and the FDIC and Axos Financial, Inc. with the Federal Reserve,
concerning their activities and financial condition. In addition, the Bank is subject to the regulation, examination and
supervision by the Consumer Financial Protection Bureau (“ CFPB ”) with respect to a broad array of federal consumer laws. As
a covered savings association, the Bank is required to become a member of the Federal Reserve System and subscribe to
the capital stock of the Federal Reserve Bank of San Francisco (the “ FRBSF ). Our subsidiaries, Axos Clearing LLC and
Axos Invest LLC, are broker- dealers and are registered with and subject to regulation by the SEC and FINRA. In addition,
Axos Invest, Inc., an investment adviser, is registered with the SEC. Axos Invest, Inc. is subject to the requirements of the
Investment Advisers Act of 1940, as amended (the “ Advisers Act ), and the Investment Company Act of 1940, as amended,
and is subject to examination by the SEC. The following information describes aspects of the material laws and regulations
applicable to the Company. The information below does not purport to be complete and is qualified in its entirety by reference to
all applicable laws and regulations. In addition, new and amended legislation, rules and regulations governing the Company are
introduced from time to time by the U. S. government and its various agencies, including in response to recent highly- publicized
bank failures. Any such legislation, regulatory changes or amendments eould adversely affect us and no assurance can be given
as to whether, or in what form, any such changes may occur. al-hotding-eompa § ; es-and-regulatior he
FederalReserve—Financial holding companies are generally permitted to affiliate W1th securities ﬁrms and insurance companies
and engage in other activities that are *-* financial in nature. *~” Such activities include,among other things,securities
underwriting,dealing and market making;sponsoring mutual funds and investment companies;insurance underwriting and
agency;merchant banking activities;and activities that the Federal Reserve has determined to be closely related to banking.If the
Bank ceases to be *“ well capitalized ” or “ well managed ” under applicable regulatory standards,the Federal Reserve
may,among other things,place limitations on our ability to conduct these broader financial activities.In addition,if the Bank
receives a rating of less than satisfactory under the Community Reinvestment Act,we would be prohibited from engaging in any
additional activities other than those permissible for bank holding companies that are not financial holding companies.If a
financial holding company fails to continue to meet any of the prerequisites for financial holding company status,including
those described above,the Federal Reserve may order the company to divest its subsidiary banks or discontinue or divest
investments in companies engaged in activities permissible only for a bank holding company that has elected to be treated as a
financial holding company.No regulatory approval is required for a financial holding company to acquire a company,other than
a bank or savings association,engaged in activities that are financial in nature or incidental to activities that are financial in
nature,as determmed by the Federal Reserve REGULATION OF F INANCIAL HOLDING COMPAN Y General —A—XOS-

supems*eﬁ—aﬂd—repeﬁiﬂg—feqtufemeﬁts— Axos F manelal is requlred to file reports with, eomply w1th the rules and regulatlons of,

and is subject to examination by the Federal Reserve ln add1t1on the F ederal Reserve has enforcement authorrty over Axos
Financial and its subs1d1ar1es Among-other-things;this-auth permits-th at-Re e b

S he-sa a1 Rg-eompan s-stbstdtaries: aprtal OurCompanyandthe
Bank are subject to the risk- based regulatory capltal framework and gurdelmes estabhshed by the Federal Reserve and the
OCC. In Fuly-2013, the Federal Reserve and the OCC published final rules (the *“ Regulatory Capital Rules ) establishing a
comprehensive capital framework for U. S. banking organizations. The Regulatory Capital Rules are intended to measure
capital adequacy with regard to a banking organization’ s balance sheet, including off- balance sheet exposures such as unused
portions of loan commitments, letters of credit, and recourse arrangements —Fhe-eapital-requirements-for-the-Company-are
stmilarto-these-forthe Banle. The Regulatory Capital Rules implement the Basel Committee” s December 2010 capital
framework known as “ Basel 111 ” for strengthening international capital standards as well as certain provisions of the Dodd-
Frank Wall Street Reform and Consumer Protection Act (the “ Dodd- Frank Act ™). The failure of the Company or the Bank to
meet minimum capital requirements can result in certain mandatory, and possibly additional discretionary actions by federal
banking regulators that could have a materlal effect on the Company, explamed in more detall below under “ Regulation of
Axos Bank BankingBusiness—Regulatory-Capttal Reqtirements-and Aetterr-". The Regulatory Capital
Rules require baﬂk&wme Company and the Bank )—to mamtam a minimum “ common equity Tier 1 ”
(“CET1 ) ratio f4-5%-, a Tier | risk- based capital ratio ef6—6-%-, a total risk- based capital ratio e8-6-%-, and a minimum
leverage ratio ef4—0-%(calculated as Tier 1 capital to average consolidated assets). A capital conservation buffer of 2. 5 %




above each of these regulatory minimum levels is required for banking institutions to avoid restrictions on their ability to make
capital distributions, including the payment of dividends. The Regulatory Capital Rules provide for a number of deductions from
and adjustments to CET1. In addition, trust preferred securities have been phased out of tier 1 capital for banking organizations
that had $ 15 . 0 billion or more in total consolidated assets as of December 31, 2009 unless the banking organization grows
above $ 15. 0 billion in assets as a result of an acquisition. The Company’ s trust preferred securities currently are grandfathered
under this provision. In addition, the Company and the Bank elected the current expected credit losses (“ CECL ) five- year
transition guidance for calculating regulatory capital ratios on July 1, 2020 and the June 30, 2623-2024 ratios include this
election. This guidance allows an entity to add back to capital 100 % of the capital impact from the day one CECL transition
adjustment and 25 % of subsequent increases to the allowance for credit losses through June 30, 2022. This cumulative amount
is being witH-thenbe-phased out of regulatory capital over the felewing-three years beginning July 1, 2022. The implementation
of certain regulations and standards relating to regulatory capital could disproportionately affect our regulatory capital position
relative to that of our competitors, including those that may not be subject to the same regulatory requirements as the Company
and the Bank. Various aspects of the Regulatory Capital Rules continue to be subject to further evaluation and interpretation by
the U. S. banking regulators. As of June 30, 2823-2024 , the capital ratios of both the Company and the Bank exceeded the
minimum@ nece%sary to be con%idered “well- capitalized under the euﬁeﬁt-ly—enaeted—capltal adequacy requirements s-ineluding
0 6 ad ; 0 asts-. For additional information,
plea@e see Note 19 - -M-nﬂﬂ&una—Regulatory Capital Requirements ” te—m the Consolldated finanetal-Financial statements
Statements filed-with-thisrepert-. Source of Strength. The Dodd- Frank Act extends the Federal Reserve * s “ source of strength
” doctrine to savings and loan holding companies. Such policy requires holding companies to act as a source of financial
strength to their subsidiary depository institutions by providing capital, liquidity and other support in times of an institution’ s
financial distress. The regulatory agencies have yet to issue joint regulations implementing this policy. Change in Control. The
federal banking laws require that appropriate regulatory approvals must be obtained before an individual or company may take
actions to “ control ” a bank or savings association. The definition of control found in the...... as determined by the Federal
Reserve. Volcker Rule. Under certain provisions of the Dodd- Frank Act known as the Volcker Rule, FDIC- insured depository
institutions, their holding companies, subsidiaries and affiliates, are generally prohlblted —subjeet—te—eeﬁa—m—e*em-pt—teﬁs—from
propnetaly tradlng of securities and other ﬁnan01a1 1n§tmment§ and from acquiring or retaining an ownership interest in &
vered-fund ; ; ; ATy prlvate equlty and hedge funds and certaln other
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t ; v . Potential
Regulatory Enfmeement Actions. If the F ederal Re%erve or the OCC detennlne% that a sa-vrng—savmgs and loan holding
company’ s or federal savings bank’ s financial condition, capital resources, asset quality, earnings prospects, management,
liquidity, or other aspects of its operations are unsatisfactory or that its management has violated any law or regulation, the
agency has the authority to take a number of different remedial actions as it deems appropriate under the circumstances. These
actions include , among other things, the power to enjoin any “ unsafe or unsound ” banking practices; to require that
affirmative action be taken to correct any conditions resulting from any violation of law or unsafe or unsound practice; to issue
an administrative order that can be judicially enforced; to require that it increase its capital; to restrict its growth; assess civil
monetary penalties against it or its officers or directors; and to remove any of its officers and directors. REGULATION OF
BANKINGBUSINESS-AXOS BANK General. As a covered federalty—ehartered-savings andHean-association whoese-depesit
aceotnts-, the Bank maintains its charter as a federal savings bank, but is treated as a national bank, except for certain
enumerated purposes. As such, Axos has the power to engage in the same activities as a national bank, subject to the
same authorization, terms, and conditions as a national bank. Furthermore, covered savings associations generally are
insured-afforded the same rights and privileges as national banks under the National Bank Act and other applicable
federal laws and regulations. As a covered savings association, the Bank is not required to comply with the lending limits
established by the FBIS;-HOLA that are applicable to federal savings associations. Axos Bank is subject to extensive
regulation and examination by the OCC, FDIC and the CFPB with respect to federal consumer financial laws. The following
discussion summarizes some of the principal areas of regulation applicable to the Bank and its operations. Insurance of Deposit
Accounts. The FDIC administers a-€depesttinsuranee-fand-(the “-DIF which 2that-insures depositors in certain types of
accounts up to a prescribed amount for the loss of any such depositor’ s respective deposits due to the failure of an FDIC
member depository institution. As the administrator of the DIF, the FDIC assesses its member depository institutions and




determrnes the approprrate DIF premrums to be pard by each such 1nst1tut10n —Reeentaetivity-irthe-banking-industryineluding
: shiy 6 o . The FDIC is authorized

to examine its member institutions and to requrre that they file perrodrc reports of their condition and operations. The FDIC may
also prohibit any member institution from engaging in any activity the FDIC determines by regulation or order to pose a serious
risk to the DIF. The FDIC has the authority to initiate enforcement actions against savings associations, after giving the primary
federal regulator the opportunity to take such action. The FDIC may terminate an institution’ s access to the DIF if it determines
that the institution has engaged in unsafe or unsound practices or is in an unsafe or unsound condition. We do not know of any
practice, condition or violation that might lead to termination of our access to the DIF. Axos Bank is a member depository
institution of the FDIC and its deposits are insured by the DIF up to the applicable limits, which are backed by the full faith and
credit of the U. S. Government. The basic deposit insurance limit is $ 250, 000. Regulatory Capital Requirements and Prompt
Corrective Action. The prompt corrective action regulation of the OCC requires mandatory actions and authorizes other
discretionary actions to be taken by the OCC against a savings association that falls within undercapitalized capital categories
specified in OCC regulations. In general, the prompt corrective action regulation prohibits an FDIC member institution from
declaring any dividends, making any other capital distribution, or paying a management fee to a controlling person if, following
the distribution or payment, the institution would be within any of the three undercapitalized categories. In addition, adequately
capitalized institutions may accept brokered deposits only with a waiver from the FDIC, but are subject to restrictions on the
interest rates that can be paid on such deposits. Undercapitalized institutions may not accept, renew or roll- over brokered
deposits If the OCC determines that an institution is in an unsafe or unsound condition, or if the institution is deemed to be
engaging in an unsafe and unsound practice, the OCC may reclassify #f-the institution ’ s is-wel—eapitalized—--- capital

category or subject ;reetassify-itas-adequately-eapitalized—If-the institution is-adequately-eapitalized, butnotwel—eapitatized;
t-he—eeen&ay—reqt&re—rt—to certain eeﬁaplry—wrt-h—restrrctrons appheable—to—tmdefeapﬁa-hzed—ms&ttmeﬂs— Further {-Pt-he—rns&tuﬁeﬂ

-F-rnally—pufsuant—te-an—mterageﬂey—agfeemeﬂt— the F DlC can examine any 1nst1tut10n that has a substandard regulatory
examination score or is considered undercaprtalrzed without, so long as the expresspermission-of FDIC provides reasonable

prlor notice to the institution” s primary regulator. Capital regulations applicable to savings-asseetations-sueh-as-the Bank alse
require savings-assoetations-the Bank to meet the-an additional capital standard of tangible capital equal to at least 1. 5 % of
total average adjusted assets. The Bank’ s capital requirements are viewed as minimum standards and most financial institutions
are expected to maintain capital levels well above the minimum. In addition, OCC regulations provide that minimum capital
levels greater than those provided in the regulations may be established by the OCC for individual savings associations upon a
determination that the savings association’ s capital is or may become inadequate in view of its circumstances. Axos Bank is not
subject to any such individual minimum regulatory capital requirement and the Bank’ s regulatory capital exceeded all minimum
regulatory capital requirements as of June 30, 2623-2024 . See “Item 7 — Management’ s Discussion and Analysis of Financial
Condition and Results of Operations — “ Liquidity and Capital Resources. ” Stress Testing. The Economic Growth, Regulatory
Relief, and Consumer Protection Act set the asset threshold for enhanced prudential standards and stress testing at $ 100 billion
of total consolidated assets. Based on asset levels at June 30, 2622-2023 , neither the Company nor the Bank are subject to
enhanced stress test regulations. The federal banking agencies have indicated that the capital planning and risk management
practices of financial institutions with total assets less than $ 100 billion will continue to be reviewed through the regular
supervisory process. We plan to continue monitoring our capital consistent with the safety and soundness expectations of the
Federal Reserve and will continue to use customized stress testing as part of our capital planning process. Standards for Safety
and Soundness. The federal banking regulatory agencies have prescribed, by regulation, guidelines for all insured depository
institutions relating to , ameng other things : (i) internal controls, information systems and internal audit systems; (ii) loan
documentation; (iii) credit underwriting; (iv) interest rate risk exposure; (v) asset growth; (vi) asset quality; (vii) earnings; and
(viii) compensation, fees and benefits. The guidelines set forth safety and soundness standards that the federal banking
regulatory agencies use to identify and address problems at FDIC member institutions before capital becomes impaired. If the
OCC determines that the Bank fails to meet any standard prescribed by the-these guidelines, the OCC may require us to submit
to it an acceptable plan to achieve compliance with the required standard-standards . OCC regulations establish deadlines for
the submission and review of such safety and soundness compliance plans in response to any such determination. Loans- to-
One- Borrower Limitations. Savrngs associations generally are subject to the-certain lending limits applieable-te-national-banks
. With limited exceptions, the maximum amount that a savings association era-ratienal-bantcmay lend to any borrower,
including related entities of the borrower, at one time may not exceed 15 % of the unimpaired capital and surplus of the
1nst1tut10n plus an addrtronal lO % of unnnparred caprtal and surplus for loans fully secured by readrly marketable collateral.

-Savrngs—sav ngs asseeiatrens— assoclatlon ﬁaust—n&eet—a— the Bank is no longer required to satlsfy the qualrﬁed thrift lender,
“QTL 5 test. This test may be met either by maintaining a specified level of portfolio assets in qualified thrift investments as
speciﬂed by the HOLA, or by meeting the definition of a “ domestic building and loan association, ” (“ DBLA ) under the
Internal Revenue Code of 1986, as amended, (the “ Code ). Qualified thrift investments are primarily residential mortgage
loans and related investments, including mortgage related securities. Portfolio assets generally mean total assets less specified



liquid assets, goodwill and other intangible assets and the value of property used in the conduct of the Bank’ s business. The
required percentage of qualified thrift investments under the HOLA is 65 % of * portfolio assets ” (defined as total assets less: (i)
specified liquid assets up to 20 % of total assets; (ii) intangibles, including goodwill; and (iii) the value of property used to
conduct business) and under the DBLA is at least 60 % of the amount of total assets. An association must be in compliance with
the HOLA test on a monthly basis at least nine out of every 12 months or meet the definition of a DBLA at the savings
association’ s fiscal year end or on an average basis. Savings associations that fail to meet the QTL test will generally be
prohibited from engaging in any activity not permitted for both a national bank and a savings association. At June 30, 2623-2024
, the Bank was in compliance with its QTL requirement and met the definition of a DBLA. Liquidity Standard. Savings
associations are required to maintain sufficient liquidity to ensure safe and sound operations. As of June 30, 2623-2024 , Axos
Bank was in compliance with the applicable liquidity standard . For additional information on the Company’ s liquidity, see
“ Liquidity and Capital Resources ” in Part II, Item 7 . Transactions with Related Parties. The authority of the Bank to
engage in transactions with “ affiliates ” (i. e., any company that controls or is under common control with it, including the
Company and any non- depository institution subsidiaries) is limited by federal law. The aggregate amount of covered
transactions with any individual affiliate is limited to 10 % of the capital and surplus of the savings institution. The aggregate
amount of covered transactions with all affiliates is limited to 20 % of a savings institution’ s capital and surplus. Certain
transactions with affiliates are required to be secured by collateral in an amount and of a type described in federal law. The
purchase of low - quality assets from affiliates is generally prohibited. Transactions with affiliates must be on terms and under
circumstances that are at least as favorable to the institution as those prevailing at the time for comparable transactions with
non- affiliated companies. In addition, savings institutions are prohibited from lending to any affiliate that is engaged in
activities that are not permissible for bank holding companies, and no savings institution may purchase the securities of any
affiliate other than a subsidiary. The Sarbanes- Oxley Act generally prohibits loans by public companies to their executive
officers and directors. However, there is a specific exception for loans by financial institutions, such as the Bank, to its
executive officers and directors that are made in compliance with federal banking laws. Under such laws, our authority to extend
credit to executive officers, directors, and 10 % or more stockholders (“ insiders ), as well as entities such persons control, is
limited. The law limits both the individual and aggregate amount of loans the Bank may make to insiders based, in part, on its
capital position and requires certain board approval procedures to be followed. Such loans are required to be made on terms
substantially the same as those offered to unaffiliated individuals and cannot involve more than the normal risk of repayment.
There is an exception for loans made pursuant to a benefit or compensation program that is widely available to all employees of
the institution and does not give preference to insiders over other employees. Capital Distribution Limitations. OCC regulations
limit the ability of a savings association to make capital distributions, such as cash dividends. These regulations limit the ability
of the Bank to pay dividends or other capital distributions to the Company, which in turn may limit our ability to pay dividends,
repay debt or redeem or purchase shares of our outstanding common stock. Under these regulations, a savings association may,
in circumstances described in those regulations: * Be required to file an application and await approval from the OCC before it
makes a capital distribution; * Be required to file a notice 30 days before the capital distribution; or « Be permitted to make the
capital distribution without notice or application to the OCC. Community Reinvestment Act and the Fair Lending Laws.
Savings associations have a responsibility under the Community Reinvestment Act and related regulations of the OCC to help
meet the credit needs of their communities, including low- and moderate- income neighborhoods. In addition, the Equal Credit
Opportunity Act and the Fair Housing Act prohibit lenders from discriminating in their lending practices on the basis of
characteristics specified in those statutes. An institution’ s failure to comply with the provisions of the Community
Reinvestment Act could, at a minimum, result in regulatory restrictions on its activities and the denial of applications for certain
expansionary activities. In addition, an institution’ s failure to comply with the Equal Credit Opportunity Act and the Fair
Housing Act could result in the OCC, other federal regulatory agencies or the Department of Justice, taking enforcement actions
against the institution. In the most recent Community Reinvestment Act Report, issued May26+9-in April 2023 , the Bank
received a * Satisfactory’ rating covering calendar years 2646-2019 , 2020, and 2647 2021 ;and2648-. Federal Home Loan
Bank (“ FHLB ) System. The Bank is a member of the FHLB system. Among other benefits, each FHLB serves as a reserve or
central bank for its members within its assigned region. Each FHLB is financed primarily from the sale of consolidated
obligations of the FHLB system. Each FHLB makes available loans or advances to its members in compliance with the policies
and procedures established by the Board of Directors of the individual FHLB. As an FHLB member, the Bank is required to
own capital stock in a Federal Home Loan Bank in specified amounts based on either its aggregate outstanding principal amount
of its residential mortgage loans, home purchase contracts and similar obligations at the beginning of each calendar year or its
outstanding advances from the FHLB. Activities of Subsidiaries. A savings association seeking to establish a new subsidiary,
acquire control of an existing company or conduct a new activity through a subsidiary must provide not less than 30 days prior
notice to the FDIC and the OCC and conduct any activities of the subsidiary in compliance with regulations and orders of the
OCC. The OCC has the power to require a savings association to divest any subsidiary or terminate any activity conducted by a
subsidiary that the OCC determines to pose a serious threat to the financial safety, soundness or stability of the savings
association or to be otherwise inconsistent with sound banking practices. Consumer Laws and Regulations. The Dodd- Frank
Act established the CFPB with broad rule- making, supervisory and enforcement authority over consumer financial products and
services, including deposit products, residential mortgages, home- equity loans and credit cards. The CFPB is an independent
watchdog ” within the Federal Reserve System with authority to enforce and create (i) rules, orders and guidelines of the CFPB,
(ii) all consumer financial protection functions, powers and duties transferred from other federal agencies, such as the Federal
Reserve, the OCC, the FDIC, the Federal Trade Commission, and the Department of Housing and Urban Development, and (iii)
a long list of consumer financial protection laws enumerated in the Dodd- Frank Act, such as the Electronic Fund Transfer Act,
the Consumer Leasing Act of 1976, the Alternative Mortgage Transaction Parity Act of 1982, the Equal Credit Opportunity Act,



the Expedited Funds Availability Act, the Truth in Lending Act and the Truth in Savings Act, among many others. The CFPB
has broad examination and enforcement authority, including the power to issue subpoenas and cease and desist orders,
commence civil actions, hold investigations and hearings and seek civil penalties, as well as the authority to regulate disclosures,
mandate registration of any covered person and to regulate what it considers unfair, deceptive, and / or abusive practices.
Depository institutions with more than $ 10 billion in assets and their affiliates are subject to direct supervision by the CFPB,
including any applicable examination, enforcement and reporting requirements the CFPB may establish. As of June 30, 2623
2024 , we-the Bank had $ 28-22 . 3-1 billion in total assets, placing the Bank under the direct supervision and oversight of the
CFPB. The laws and regulations of the CFPB and other consumer protection laws and regulations to which the Bank is subject
mandate certain disclosure requ1rements and regulate the manner in which we must deal with customers when taklng deposns
from rnaklng loans to, or engagmg in other types of transactions w1th our customers. o

pafﬁeipafeﬁ—fhis—ﬁpe—eﬂeﬂdmg—m—fhe—fufufe—anacy Standards and Cybersecurlty The Gramrn Leach- Bhley Act (- GLBA

) modernized the financial services industry by establishing a comprehensive framework to permit affiliations among
commercial banks, insurance companies, securities firms and other financial service providers. The Bank is subject to OCC
regulations implementing the privacy protection provisions of the GLBA. These regulations require the Bank to disclose its
privacy policy, including informing consumers of its information sharing practices and informing consumers of their rights to
opt out of certain practices. In addition to the GLBA, we are subject to various other federal and state laws, regulations
and regulatory interpretations which impose standards and requirements related to cybersecurity. For additional
information on our cybersecurity risk management, strategy and governance, see Part I, Item 1C “ Cybersecurity. ”
State regulators have been increasingly active in implementing privacy and cybersecurity standards and regulations. Recently,
several states have adopted regulations requiring certain financial institutions to implement cybersecurity programs and
providing detailed requirements with respect to these programs, including data encryption requirements. Many states have also
recently implemented or modified their data breach notification and data privacy requirements. The California Consumer
Privacy Act of 2018 (as amended by the California Privacy Rights Act), which covers businesses that collect and use personal
information on California resident consumers, grants consumers enhanced privacy rights and control over their personal
information and imposes significant requirements on covered companies with respect to consumer data privacy rights. New laws
or changes to existing laws, including privacy- related enforcement activity, increase our operating and compliance costs
(including technology costs) and could reduce income from certain business initiatives or restrict our ability to provide certain
products and services. Our failure , or perceived failure, to comply with privacy policies, or applicable , data protection and
information security laws , regulations, rules, standards or contractual obligations, could result in significant regulatory or
governmental investigations or actions, litigation, fines, sanctions, and damage to our reputation, which could have a material
adverse effect on our business, financial condition or results of operations. Bank Secrecy Act and Anti- Money Laundering . The
Bank, its affiliated broker- dealers and in certain cases Axos Financial, Inc., are subject to the Bank Secrecy Act and other anti-
money laundering laws and regulations, including the USA PATRIOT Act. The Bank Secrecy Act requires all financial
institutions to, among other things, establish a risk- based system of internal controls reasonably designed to prevent money
laundering and the financing of terrorism. The Bank Secrecy Act includes various record keeping and reporting requirements
such as cash transaction and suspicious activity reporting as well as due diligence requirements. The USA PATRIOT Act gives
the federal government broad powers to address terrorist threats through enhanced domestic security measures, expanded
surveillance powers, increased information sharing, and broadened anti- money laundering requirements. Failure of a financial
institution to maintain and implement adequate programs to combat money laundering and terrorist financing could have serious
legal and reputational consequences for the institution. Office of Foreign Assets Control Regulation and Anti- Corruption . The
Bank and its affiliated broker- dealers are also required to comply with the U. S. Treasury’ s Office of Foreign Assets Control
imposed economic sanctions that affect transactions with designated foreign countries, nationals, individuals, entities and others.
These are typically known as the “ OFAC rules, ” based on their administration by the U. S. Treasury Department Office of
Foreign Assets Control (“ OFAC 7). The OFAC- administered sanctions targeting countries take many different forms.
Generally, however, they contain one or more of the following elements: (i) restrictions on trade with, or investment in, a
sanctioned country, including prohibitions against direct or indirect imports from, and exports to, a sanctioned country and
prohibitions on “ U. S. persons ” engaging in financial transactions relating to making investments in, or providing investment-
related advice or assistance to, a sanctioned country; and (ii) a blocking of assets in which the government or specially
designated nationals of the sanctioned country have an interest, by prohibiting transfers of property subject to U. S. jurisdiction
(including property in the possession or control of U. S. persons). Blocked assets (e. g., property and bank deposits) cannot be
paid out, withdrawn, set off, or transferred in any manner without a license from OFAC. We are also subject to the U. S. Foreign
Corrupt Practices Act and other laws and regulations worldwide regarding corrupt and illegal payments, or providing anything
of value, for the benefit of government officials and others. Failure to comply with these sanctions and the U. S. Foreign Corrupt
Practices Act, or similar laws and regulations, could have serious legal and reputational consequences. REGULATION OF THE
SECURITIES BUSINESS SEGMENT Our correspondent clearing and custodial firm Axos Clearing, and introducing broker
Axos Invest LLC, are broker- dealers registered with the SEC and-, members of FINRA and licensed with all U. S. States, the
District of Columbia and Puerto Rico, and various other self- regulatory organizations. Axos Clearing also uses various



clearing organizations, including the Depository Trust Company, the National Securities Clearing Corporation, Euroclear and
the Optrons Clearrng Corporatlon GufMuch of the regulatlon of broker dealers are—regisfered—wrt-h—t-he—S—E&F—HJ&ﬁ—aﬂé@

§ s;-hewever;-has been delegated to self-
regulatory organizations, prrncrpally F INRA the Mumcrpal Securrtres Rulemakmg Board or national securities exchanges.
These self- regulatory organizations adopt rules (which are subject to approval by the SEC) for governing their members and the
industry. Broker- dealers are also subject to federal regulation and the securities laws of each state where they conduct business.
Our broker- dealers are members-of;-and-are-primarily subject to regulation, supervision and regular examination by FINRA.
Broker- dealers are subject to extensive laws, rules and regulations covering all aspects of the Securities Business Segment ,
including sales and trading practices, public offerings, publication of research reports, use and safekeeping of clients’ funds and
securities, capital adequacy, record keeping and reporting, the conduct of directors, officers, and employees, qualification and
licensing of supervisory and sales personnel, marketing practices, supervisory and organizational procedures intended to ensure
compliance with securities laws and to prevent improper trading on material nonpublic information, limitations on extensions of
credit in securities transactions, clearance and settlement procedures, and rules designed to promote high standards of
commercial honor and just and equitable principles of trade. Broker- dealers are regulated by state securities administrators in
those jurisdictions where they do business. Regulators may conduct periodic examinations and review reports of our operations,
controls, supervision, performance, and financial condition. Our broker- dealers’ margin lending is regulated by the Federal
Reserve Board’ s restrictions on lending in connection with client purchases and short sales of securities, and FINRA rules
require our broker- dealers to impose maintenance requirements based on the value of securities contained in margin accounts.
The rules of the Municipal Securities Rulemaking Board, which are enforced by the SEC and FINRA, apply to the municipal
securities activities of Axos Clearing and Axos Invest LLC. Violations of laws, rules and regulations governing a broker- dealer’
s actions could result in censure, penalties and fines, the issuance of cease- and- desist orders, the restriction, suspension, or
expulsion from the securities industry of such broker- dealer, its registered representatives, officers or employees, or other
similar adverse consequences. The investment advisory services provided by Axos Invest, Inc are regulated and subject to
examination by the SEC. In addition, the Advisers Act imposes numerous obligations on our investment advisory
business, including fiduciary duties, possible conflicts of interest, unsuitable investment recommendations, disclosure
obligations, recordkeeping and reporting requirements, marketing restrictions and general anti- fraud prohibitions. Our
failure to comply with the Advisers Act and associated rules and regulations of the SEC could subject us to enforcement
proceedings and sanctions for violations, including censure or termination of SEC registration, litigation and
reputational harm. In addition, our investment advisory business is subject to notice filings and the anti- fraud rules of
state securities regulators. Significant new rules and regulations continue to arise as-aresatt-effrom the SEC and the Dodd-
Frank Act, including the implementation of a more stringent fiduciary standard for broker- dealers and increased regulation of
investment advisers. Compliance with these provisions could result in increased costs. Moreover, to the extent the Dodd- Frank
Act affects the operations, financial condition, liquidity, and capital requirements of financial institutions with whom we do
business, those institutions may seek to pass on increased costs, reduce their capacity to transact, or otherwise present
inefficiencies in their interactions with us. Limitation on Businesses. The businesses that our broker- dealers may conduct are
limited by its agreements with, and its oversight by, FINRA, other regulatory authorities and federal and state law. Participation
in new business lines, including trading of new products or participation on new exchanges or in new countries often requires
governmental and / or exchange approvals, which may take significant time and resources. In addition, our broker- dealers are
operating subsidiaries of Axos, which means their activities may be further limited by those that are permissible for subsidiaries
of financial holding companies, and as a result, may be prevented from entering new businesses that may be profitable in a
timely manner, if at all. Net Capital Requirements. The SEC, FINRA and various other regulatory authorities have stringent
rules and regulations with respect to the maintenance of specific levels of net capital by regulated entities. Rule 15¢3- 1 of the
Exchange Act (the “ Net Capital Rule ”) requires that a broker- dealer maintain minimum net capital. Generally, a broker-
dealer’ s net capital is net worth plus qualified subordinated debt less deductions for non- allowable (or non- liquid) assets and
other adjustments and operational charges. At-As of June 30, 2023-2024 , our broker- dealers were in compliance with
applicable net capital requirements. The SEC, FINRA and other regulatory organizations impose rules that require notification
when net capital falls below certain predefined thresholds. These rules dictate the ratio of debt- to- equity in the regulatory
capital composition of a broker- dealer, and constrain the ability of a broker- dealer to expand its business under certain
circumstances. If a broker- dealer fails to maintain the required net capital, it may be subject to penalties and other regulatory
sanctions, including suspension or revocation of registration by the SEC or applicable regulatory authorities, and suspension or
expulsion by these regulators could ultimately lead to the broker- dealer’ s liquidation. Additionally, the Net Capital Rule and
certain FINRA rules impose requirements that may have the effect of prohibiting a broker- dealer from distributing or
withdrawing capital and requiring prior notice to, and approval from, the SEC and FINRA for certain capital withdrawals.
Compliance with the net capital requirements may limit our operations, requiring the intensive use of capital. Such rules require
that a certain percentage of a broker- dealer’ s assets be maintained in relatively liquid form and therefore act to restrict our
ability to withdraw capital from our broker- dealer entities, which in turn may limit our ability to pay dividends, repay debt or
redeem or purchase shares of our outstanding common stock. Any change in such rules or the imposition of new rules affecting
the scope, coverage, calculation or amount of capital requirements, or a significant operating loss or any unusually large charge
against capital, could adversely affect our ability to pay dividends, repay debt, meet our debt covenant requirements or to expand
or maintain our operations. In addition, such rules may require us to make substantial capital contributions into one or more of
the-our broker- dealers in order for such subsidiaries to comply with such rules, either in the form of cash or subordinated loans
made in accordance with the requirements of all applicable net capital rules. Customer Protection Rule. Our broker- dealers that
hold customers’ funds and securities are subject to the SEC’ s customer protection rule (Rule 15¢3- 3 under the Exchange Act),




which generally provides that such broker- dealers maintain physical possession or control of all fully- paid securities and excess
margin securities carried for the account of customers and maintain certain reserves of cash or qualified securities. Securities
Investor Protection Corporation (“ SIPC ™). Our broker- dealers are subject to the Securities Investor Protection Act and belong
to SIPC, whose primary function is to provide financial protection for the customers of failing brokerage firms. SIPC provides
protection for customers up to $ 500, 000, of which a maximum of $ 250, 000 may be in cash. Anti- Money Laundering. Our
broker- dealers must comply with the USA PATRIOT Act and other rules and regulations, including FINRA requirements,
designed to fight international money laundering and to block terrorist access to the U. S. financial system. We are required to
have systems and procedures to ensure compliance with such laws and regulations. Form Customer Relationship Summary (*“
Form CRS ). The SEC Form CRS requires registered investment advisors and broker- dealers to deliver to retail investors a
succinct, plain English summary about the relationship and services provided by the firm and the required standard of conduct
associated with the relationship and services. AVAILABLE INFORMATION Axos Financial, Inc. files reports, proxy and
information statements and other information electronically with the SEC. The SEC maintains an internet site that contains
reports, proxy and information statements, and other information regarding issuers that file electronically with the SEC. The
SEC’ s website site address is http: / / www. sec. gov. Our web site address is http: / / www. axosfinancial. com, and we make
our Annual Reports on Form 10- K, Quarterly Reports on Form 10- Q and Current Reports on Form 8- K, amendments thereto
and various other documents, including documents to comply with our obligations under Regulation FD, available on our
website free of charge. Accordingly, investors should monitor our website in addition to following and reviewing our press
releases, filings with the SEC and public conference calls and other presentations. ITEM 1A. RISK FACTORS An investment in
our common stock is subject to risks inherent in our business. Before making an investment decision, you should carefully
consider the risks and uncertainties described below together with all of the other information included in this report. In addition
to the risks and uncertainties described below, other risks and uncertainties not currently known to us or that we currently deem
to be immaterial may also materially and adversely affect our business, financial condition and results of operations. Risks
disclosed in this section may have already materialized. The value or market price of our common stock could decline due to
any of these identified or other risks, and you could lose all or part of your investment. This report is qualified in its entirety by
these risk factors. Risks Relating to Macroeconomic Conditions Changes in interest rates could adversely affect our
performance. Our results of operations depend to a great extent on our net interest income, which is the difference between the
interest rates earned on interest- earning assets such as loans and investment securities, and the interest rates paid on interest-
bearing liabilities such as deposits and borrowings. We are exposed to interest rate risk because our interest- earning assets and
interest- bearing liabilities do not react uniformly or concurrently to changes in interest rates, as the-they twe-may have different
time periods for adjustment and can be tied to different measures of rates. Interest rates are sensitive to factors that are beyond
our control, including domestic and international economic conditions, including inflation, and the policies of various
governmental and regulatory agencies, including the Federal Reserve. The monetary policies of the Federal Reserve,
implemented through open market operations, the federal funds rate (“ Fed Funds Rate ) targets, and the discount rate for
banking borrowings and reserve requirements, affect prevailing interest rates. A material change in any of these policies could
have a material impact on us or our customers (including borrowers), and therefore on our results of operations. Beginning
early Sinee-maintatning-a-federal-fundsrate-target-in the-range-of 6-%0t0-6-25 % fromMareh2626-2022 threngh-and
continuing in 292—1—2023 in response to grow1ng 1nd1cat10ns of mﬂatlon the Federal Reserve made-multiple-rate-tnereases
mcreased during d d 0 ge—6 6 as-ofFun &

ttneeﬁa—rn—rapldly and the Fed Funds Rate currently s1ts at a 23- year hlgh Loan orlgmatlons and repayment rates tend to
increase with declining interest rates and decrease with rising interest rates. Increases in interest rates can negatively impact our
business, including a possible reduction in customers’ or potential customers’ desire to borrow money or adversely affecting
customers’ ability to repay on outstanding loans by increasing their debt obligations. On the deposit side, increasing interest
rates generally lead to interest-higher rate-rates inereases-en-paid for our deposit accounts. While we manage the sensitivity of
our assets and liabilities, large, unanticipated, or rapid increases in market interest rates may have an adverse impact on our net
interest income and could decrease our mortgage refinancing business and related fee income, and could cause an increase in
delinquencies and non- performing loans and leases in our adjustable- rate loans. In addition, interest rate volatility can affect the
value of our loans and leases, investments and other interest- rate sensitive assets and our ability to realize gains on the sale or
resolution of these assets, which in turn may affect our liquidity. There can be no assurance that we will be able to successfully
manage our interest rate risk. A significant or sustained economic downturn could result in increases in our level of non-
performing loans and leases and / or reduce demand for our products and services, which could have an adverse effect on our
results of operations. Our business and results of operations are affected by the financial markets and general economic
conditions, including factors such as the level and volatility of interest rates, inflation, home prices, unemployment and under-
employment levels, bankruptcies, household income and consumer spending. We operate in an uncertain economic environment
due to a variety of other reasons including, but not limited to, trade policies and tariffs, geopolitical tensions, including escalating
military conflicts and tensions in Europe as a result of Russ1a s invasion of Ukrame and the ongomg conﬂlct in the Middle
East . and volatile energy prices an e h v e~ The risks
associated with our business become more acute in perlods ofa slowmg economy or slow growth F urthermore given our high
concentration of loans secured by real estate in California and New York, the Company remains particularly susceptible to a
downturn in those states’ economies. These negative events may cause us to incur losses and may adversely affect our capital,
financial condition and results of operations. The specific impact on us of unfavorable or uncertain economic or market
conditions is difficult to predict, could be long or short term, and may be direct or indirect. A worsening of business and
economic conditions generally or specifically in the principal markets in which we conduct business could have adverse effects,




including the following: ¢ a decrease in the demand for, or the availability of, loans and other products and services we offer; * a
decrease in deposit balances, including low- cost and non- neninterest---- interest- bearing deposits, and changes in our interest
rate mix toward higher- cost deposits; * an increase in the number of borrowers who become delinquent, file for protection
under bankruptcy laws or default on their loans or other obligations to us, which could lead to higher levels of nonperforming
assets, net charge- offs, and provisions for credit losses; ¢ a decrease in the value of loans and other assets secured by collateral
such as consumer or commercial real estate; ¢ a decrease in net interest income from our lending and deposit gathering activities;
* an impairment of certain intangible assets such as goodwill; ¢ an increase in competition resulting from increasing
consolidation within the financial services industry; and ¢ an increase in borrowing costs in excess of changes in the rate at
which we reinvest funds. Inflation eeutd-has negatively impacted, and may continue to negatively impact our business and
our profitability. Prolonged periods of inflation have impacted, and may continue to impact our profitability by negatively
impacting our non- interest expenses, including increasing expense related to talent acquisition and retention. Additionally,
inflation has led to and may continue to lead to a decrease in consumer and clients purchasing power and negatively affect the
need or demand for our products and services. If significant inflation continues, our business could be negatively affected by,
among other things, increased default rates leading to credit losses which could decrease our willingness to offer new credit
extensions. These inflationary pressures could adversely affect our results of operations or financial condition. The value of our
securities in our investment portfolio may decline in the future. The fair market value of our investment securities may be
adversely affected by general economic and market conditions, including changes in interest rates, credit spreads, and the
occurrence of any events adversely affecting the issuer of particular securities in our investments portfolio or any given market
segment or industry in which we are invested. We analyze our available- for- sale securities on a quarterly basis to measure any
impairment and potential credit losses. The process for determining impairment and any credit losses usually requires complex,
subjective judgments about the future financial performance of the issuer in order to assess the probability of receiving principal
and interest payments sufficient to recover our amortized cost of the security. Because of changing economic and market
conditions affecting issuers, we may be required to recognize credit losses in future periods, which could have a material
adverse effect on our business, financial condition, and results of operations. The weakness of other financial institutions or
other companies in the financial services industries could adversely affect us. Our ability to engage in routine funding
transactions could be adversely affected by the actions and commercial soundness of other financial institutions. Financial
services institutions are interrelated as a result of trading, clearing, counterparty and other relationships. We have exposure to
many different counterparties, and we routinely execute transactions with counterparties in the financial industry, including
brokers- dealers, other commercial banks, investment banks, mutual and hedge funds, and other financial institutions. As a
result, defaults by, or even rumors or questions about, one or more financial services institutions, or the financial services
industry generally, could lead to market- wide liquidity problems and losses or defaults by us or by other institutions and
organizations. Many of these transactions expose us to credit risk in the event of default of our counterparty or client. In addition,
our credit risk may be exacerbated when the collateral held by us cannot be liquidated, liquidated timely or is liquidated at
prices not sufficient to recover the full amount of the financial instrument exposure due to us. There is no assurance that any
such losses would not materially and adversely affect our results of operations. Further, in our fund finance commercial
lending business, clients have capital call lines of credit, the repayment of which is dependent on the payment of capital
calls or management fees by the limited partner investors in the funds managed by these firms. These third parties may
not be able to meet their financial obligations to our clients or to us, which ultimately could have an adverse impact on
us. Events, both actual or rumored, involving limited liquidity, defaults, non- performance or other adverse developments that
affect other companies in the financial services industry or the financial services industry generally have in the past, and may in
the future, lead to erosion of customer confidence in the financial services industry, deposit volatility, liquidity issues, stock
price volatility and other adverse developments, including increased regulatory oversight, increased premiums for the FDIC
insurance program, higher capital requirements or changes in the way regulatory capital is calculated, and impositions of
additional restrictions through regulatory changes or supervisory or enforcement activities. As a result, our operating margins,
financial condition and results of operations may be adversely affected. Replaeententof-Our business and operating results
could be adversely affected by thc HIBOR-benehmark-political environment and governmental fiscal and monetary
policies. An unpredictable or volatile political environment in the United States, including any social unrest and
uncertainty as a result of the 2024 U. S. presidential election, could negatively impact business and market conditions,
economic growth, financial stability, and business, consumer, investor, and regulatory sentiments, any one or more of
which in turn could cause our business and financial results to suffer. It is difficult to predict the legislative and
regulatory changes that may result due to the upcoming presidential election. A new administration, or a change in the
make- up of either the Senate and / or House of Representatives may cause broader economic changes due to changes in
governing ideology and governing style. New appointments to the Board of Governors of the Federal Reserve could affect
monetary policy and interest rate-rates , may-have-an-and impaet-on-changes in fiscal policy could affect broader patterns
of trade and economic growth. Future legislation, regulation, and government policy could affect the banking industry as
a whole, including our business and results of operations . in ways that are difficult to predict. In addition, our results of
operations could be adversely affected by changes in the way in which existing statutes and regulations are interpreted or
applied by courts and government agencies. Our business and financial eenditien-erresults efoperations—HHBOR-are
significantly affected by the fiscal and eertairrmonetary policies of the federal government of the United States and its
agencies. We are particularly affected by the monetary policies of the Federal Reserve, including the regulation of the
supply of money and credit in the United States. The Federal Reserve and its policies influence the availability and
demand for loans and deposits, the rates and other interestrate-benehmarks-terms for loans and deposits, the conditions in
equity, fixed- income, currency, and other markets, and the value of securities and other financial instruments. Both the



timing and the nature of any changes in monetary or ﬁscal pohcles, as well as thelr consequences for the economy and

of our Busrneqs Changes in laws regulations or ovemrght or 1ncrea§ed enforcement activities by regulatory agencies may
increase our costs and adversely affect our business and operations. We operate in a highly regulated industry and are subject to
oversight, regulation and examination by federal and / or state governmental authorities under various laws, regulations and
policies, which impose requirements or restrictions on our operations, capitalization, payment of dividends, mergers and
acquisitions, investments, loans and interest rates charged and interest rates paid on deposits. We must also comply with federal
anti- money laundering, bank secrecy, tax withholding and reporting, and various consumer protection statutes and regulations.
A considerable amount of management time and resources is devoted to oversight of, and development, implementation and
execution of controls and procedures relating to, compliance with these laws, regulations and policies. The laws, rules,
regulations and supervisory policies governing our business are intended primarily for the protection of our depositors, our
customers, the financial system and the FDIC insurance fund, not our stockholders or other creditors and are subject to regular
modification and change. New or amended laws, rules, regulations and policies, including potential changes under consideration
in response to reeenthighty—publteized-bank failures , and the upcoming U. S. presidential election , could impact our
operations, increase our capital requirements or substantially restrict our growth and adversely affect our ability to operate
profitably by making compliance more difficult or expensive, restrict our ability to originate or sell loans, or impact the amount
of interest or other charges or fees earned on loans or other products. In addition, further regulation, including in response to
reeenthighly—publteized-bank failures, could increase the assessment rate we are required to pay to the FDIC, adversely
affecting our earnings. It is ¥erdifficult to predict future changes in regulation or the competitive impact that any such changes
would have on our business. Any new laws, rules and regulations could make compliance more difficult, expensive, costly to
implement or may otherwise adversely affect our business, financial condition or growth prospects. Other 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 including subjecting us to additional costs, limiting the types of financial
services and products we may offer, and increasing the ability of non- banks to offer competing financial services and products.
The Bank Secrecy Act, the USA PATRIOT Act, and similar laws and regulations require financial institutions, among other
duties, to institute and maintain effective anti- money laundering programs and to file suspicious activity and currency
transaction reports as appropriate. The Financial Crimes Enforcement Network, a bureau of the United States Department of
Treasury, is authorized to impose significant civil money penalties for violations of those requirements and has engaged in
coordinated enforcement efforts with the individual federal banking regulators, as well as the U. S. Department of Justice, Drug
Enforcement Administration and the Internal Revenue Service. There is adse-increased scrutiny of compliance with the rules
enforced by the OFAC. Federal and state bank regulators have focused on compliance with the Bank Secrecy Act and anti-
money laundering regulations. Several banking institutions have received large fines, or suffered limitations on their
operations, for non- compliance with these laws and regulations. Although we have developed policies, procedures and
processes designed to assist in compliance with these laws and regulations, no assurance can be given that these policies
and procedures will be effective in detecting violations of these laws and regulations. If our policies, procedures and
systems are deemed deficient, we swertd-may be subject to liability, including fines and regulatory actions such as restrictions
on our ability to pay dividends and the necessity to obtain regulatory approval to proceed with acquisitions and other strategic
transactions, which could negatively impact our business, financial condition, results of operations and prospects. Failure to
maintain and implement adequate programs to combat money laundering and terrorist financing could have material adverse
reputational consequences for us. Our failure to comply with current, or adapt to new or changing, laws, regulations or policies
could result in enforcement actions and sanctions against us by regulatory agencies, civil money penalties and / or reputation
damage, along with corrective action plans required by regulatory agencies, any of which could have a material adverse effect
on our business, financial condition and results of operations, and the value of our common stock. Failure to comply with
applicable laws or regulations, or to satisfy our regulators' supervisory expectations, could subject us to supervisory or
enforcement action, which could adversely affect our business, financial condition and results of operations. If we do not
comply with applicable laws or regulations, if we are deemed to have engaged in unsafe or unsound conduct, or if we do
not satisfy our regulators’ supervisory expectations, we may be subject to regulatory scrutiny, supervisory criticism,
litigation and / or a wide range of potential monetary penalties or enforcement actions. Such actions could arise even if
we are acting in good faith or operating under a reasonable interpretation of the law. Such actions could include



monetary penalties, payment of damages, restitution or disgorgement of profits, directives to take remedial action or to
cease or modify practices, restrictions on growth or expansionary proposals, denial or refusal to accept applications,
removal of officers or directors, a prohibition on dividends or capital distributions, increases in capital or liquidity
requirements and / or termination of the Bank’ s FDIC deposit insurance. Such actions could have an adverse effect on
our business, financial condition and results of operations, including as a result of reputational harm. The Company and
its subsidiaries are subject to changes in federal and state tax laws and the interpretation of existing laws and examinations and
challenges by taxing authorities. Our financial performance is impacted by federal and state tax laws. Given the current
economic and political environment and ongoing budgetary pressures, the enactment of new federal or state legislation or new
interpretations of existing tax laws could adversely impact our tax position, in some circumstances retroactively. The Inflation
Reduction Act (the “ IRA ), which establishes-established a new-15 % corporate alternative minimum tax on adjusted book
income (of corporations that have an average adjusted book income in excess of $ 1 billion over a three tax year period) for tax
years beginning after December 31, 2022, may impact the Company’ s cash tax payments and tax credit carryforward balances.
The IRA includes a nondeductible 1 % excise tax on certain repurchases of corporate stock for transactions occurring after
December 31, 2022, which sweuld-Hikely-inerease-increases the Company’ s cost of any-future-share repurchases exceeding
certain thresholds . The consequences of the IRA, the enactment of new federal or state tax legislation, or changes in the
interpretation of existing law, including provisions impacting income tax rates, apportionment, consolidation or combination,
income, expenses, and credits, may have a material adverse effect on our financial condition, results of operations, and liquidity.
In the normal course of business, we are routinely subjected to examinations and audits from federal, state, and local taxing
authorities regarding tax positions taken by us and the determination of the amount of taxes due. These examinations may relate
to income, franchise, gross receipts, payroll, property, sales and use, or other tax returns. The challenges made by taxing
authorities may result in adjustments to the amount of taxes due and may result in the imposition of penalties and interest. If any
such challenges are not resolved in our favor, they could have a material adverse effect on our financial condition, results of
operations, and liquidity. Our broker- dealer and investment advisory businesses sabjeets— subject us to regulatory risks. Our
broker- dealer and investment advisory business-businesses subjeets-- subject us to regulation by the SEC, FINRA, other self-
regulatory organizations (“ SROs ”), state securities commissions, and other regulatory bodies. Violations of the laws and
regulations governed by these agencies could result in censure, penalties and fines, the issuance of cease- and- desist orders, the
restriction, suspension, or expulsion from the securities industry of the Company or its officers or employees, or other similar
adverse consequences, any of which could cause us to incur losses and adversely affect our capital, financial condition and
results of operations. The SEC, FINRA and other SROs and state securities commissions, among other regulatory bodies, can
censure, fine, issue cease- and- desist orders or suspend or expel a broker- dealer or any of its officers or employees. Clearing
securities firms are subject to substantially more regulatory control and examination than introducing brokers that rely on others
to perform clearing functions. Similarly, the attorney general of each state could bring legal action to ensure compliance with
state securities laws, and regulatory agencies in foreign countries have similar authority. Our ability to comply with multiple
laws and regulations pertaining to the securities industry depends in large part on our ability to establish and maintain an
effective compliance function. The failure to establish and enforce reasonable compliance procedures, even if unintentional,
could subject us to significant losses or disciplinary or other actions. Federally registered investment advisers are regulated and
subject to examination by the SEC. In addition, the Advisers Act imposes numerous obligations on our investment advisory
business, including fiduciary duties, disclosure obligations, recordkeeping and reporting requirements, marketing restrictions
and general anti- fraud prohibitions. Our failure to comply with the Advisers Act and associated rules and regulations of the
SEC could subject us to enforcement proceedings and sanctions for violations, including censure or termination of SEC
registration, litigation and reputational harm. In addition, our investment advisory business is subject to notice filings and the
anti- fraud rules of state securities regulators. See “ Regulation of the Securities Business Segment . ” Policies and regulations
enacted by the Consumer Financial Protection Bureau may negatively impact our consumer restdential-mortgagetoan-business
and increase our compliance siskburdens . Our consumer business, including our mortgage and deposit businesses, may be
adversely affected by the policies enacted or regulations adopted by the CFPB, which, under the Dodd- Frank Act, has broad
rule- making authority over consumer financial products and services. The CFPB is in the process of reshaping consumer
financial protection laws through rule- making and enforcement against unfair, deceptive and abusive acts or practices. The
CFPB has been directed to write rules identifying practices or acts that are unfair, deceptive or abusive in connection with any
tranqactlon with a consumer for a consumer ﬁnanmal product or %ervwe or the offering of a consumer ﬁnanc1al product or
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our regulatory Comphance burden, the costs a%somated Wlth regulatory Comphance 1nclud1ng the need to hire additional
compliance personnel, may continue to increase . We are subject to numerous laws designed to protect consumers,
including the Community Reinvestment Act and fair lending laws, and failure to comply with these laws could lead to a
wide variety of sanctions. The Community Reinvestment Act, the Equal Credit Opportunity Act, the Fair Housing Act,
and other fair lending laws and regulations (collectively, “ Fair Lending Laws ) impose community investment and
nondiscriminatory lending requirements on financial institutions. The CFPB, the Department of Justice and other
federal and state agencies are responsible for enforcing these federal laws and regulations and comparable state
provisions. Various federal banking agencies have recently completed significant changes to their respective Community
Reinvestment Act regulations. Federal, state or local consumer lending laws may restrict our ability to originate certain
mortgage loans or increase our risk of liability with respect to such loans. A successful regulatory challenge to an
institution’ s performance under the Fair Lending Laws could result in a wide variety of sanctions, including damages



and civil money penalties, injunctive relief, restrictions on mergers and acquisitions, restrictions on expansion and
restrictions on entering new business lines. Private parties may also have the ability to challenge an institution’ s
performance under fair lending laws in private class action litigation. Such actions could have a material adverse effect
on our business, financial condition and results of operations . Risks Relating to Commercial Loans, Mortgage Loans and
Mortgage- Backed Securities Declining real estate values, particularly in California and New York, could reduce the value of
our loan and lease portfolio and impair our profitability and financial condition. The majority of the loans in our portfolio are
secured by real estate. At June 30, 2023-2024 , approximately 4437 . 3 % and 25-28 . 2-8 % of our real estate loan portfolio was
secured by real estate located in California and New York, respectively. In recent years, there has been significant volatility in
real estate values. If real estate values decrease or more of our borrowers experience financial difficulties, we will experience
increased charge- offs, as the proceeds resulting from foreclosure may be significantly lower than the amounts outstanding on
such loans and the time to foreclose may be extended. In addition, declining real estate values frequently accompany periods of
economic downturn or recession and increasing unemployment, all of which can lead to lower demand for mortgage loans of the
types we originate and impact the ability of borrowers to repay their loans. A decline of real estate values or decline of the credit
position of our borrowers could have a material adverse effect on our business, prospects, financial condition and results of
operations. Many of our mortgage loans are multifamily residential loans and defaults on such loans would harm our business.
At June 30, 2623-2024 , our multifamily residential loans were $ 3. 49 billion or +8-19 . 5 % of our loan portfolio. The payment
on such loans is typically dependent on the cash flows generated by the projects, which are affected by the supply and demand
for multifamily residential units and commercial property within the relative market. If the market for multifamily residential
units and commercial property experiences a decline in demand, multifamily and commercial borrowers may suffer losses on
their projects and be unable to repay their loans. If residential housing values were to decline or nationwide unemployment
levels rise, we are likely to experience increases in the level of our non- performing loans and foreclosures in future periods. A
decrease in the mortgage buying activity of Fannie Mae, Freddie Mac, and MBS’ s guaranteed by Ginnie Mae or a failure by
Fannie Mae, Ginnie Mae, and Freddie Mac to satisfy their obligations with respect to their RMBS could have a material adverse
effect on our business, financial condition and results of operations. During the last three fiscal years we have sold
approximately $ 2774 . 2-1 billienrmillion of residential mortgage loans to Fannie Mae and Freddie Mac and into MBS
guaranteed by Ginnie Mae. As of June 30, 2623-2024 , approximately +6-19 . 3-2 % of our securities portfolio consisted of
RMBS issued or guaranteed by these GSEs. Since 2008, Fannie Mae and Freddie Mac have been in conservatorship, with its
primary regulator, the Federal Housing Finance Agency, acting as conservator. The United States government may enact
structural changes to one or more of the GSEs, including privatization, consolidation and / or a reduction in the ability of GSEs
to purchase mortgage loans or guarantee mortgage obligations. We cannot predict if, when or how the conservatorships will end,
or what associated changes (if any) may be made to the structure, mandate or overall business practices of either of the GSEs.
Accordingly, there continues to be uncertainty regarding the future of the GSEs, including whether they will continue to exist in
their current form and whether they will continue to meet their obligations with respect to their RMBS. A substantial reduction
in mortgage purchasing activity by the GSEs could result in a material decrease in the availability of residential mortgage loans
and the number of qualified borrowers, which in turn may lead to increased volatility in the residential housing market,
including a decrease in demand for residential housing and a corresponding drop in the value of real property that secures
current residential mortgage loans, as well as a significant increase in interest rates. In a rising or higher interest rate
environment, our originations of mortgage loans may decrease, which would result in a decrease in mortgage loan revenues and
a corresponding decrease in non- interest income. Any decision to change the structure, mandate or overall business practices of
the GSEs and / or the relationship among the GSEs, the government and the private mortgage loan markets, or any failure by the
GSEs to satisfy their obligations with respect to their RMBS, could have a material adverse effect on our business, financial
condition and results of operations. Commercial and industrial and commercial real estate loans may expose our company to
greater financial and credit risk than other loans. Our commercial and industrial loans as well as our commercial real estate —
mortgage portfolio was approximately $ 5. 2 7639—Fmitien-billion and $ 6 ;7499- 81 mithen-billion at June 30, 2623-2024 ,
comprising approximately +5-26 . -5 % and 3%-30 . 2-7 % of our total loan portfolio, respectively. Commercial loans generally
carry large balances and may involve a greater degree of financial and credit risk than other loans. Any significant failure to pay
on time by our customers could impact our earnings. The increased financial and credit risk associated with these types of loans
are a result of several factors, including the concentration of principal in a limited number of loans and borrowers, the types of
business and collateral, the size of loan balances, the effects of nationwide and regional economic conditions on income-
producing properties and businesses and the increased difficulty of evaluating and monitoring these types of loans. Declines in
real estate markets or sustained economic downturns increases the risk of credit losses or charge- offs related to our loans or
foreclosures on certain real estate properties. H-we-foreelose-errUnderwriting and portfolio management activities cannot
completely eliminate all risks related to these loans ;- Any significant failure to pay on time our—- or heldingperiod-for-the
other eollaterat-typieallyistonger-thanresidential-significant default by our clients would materially and adversely affect
us. The commercial real estate loans we make are secured by income- producing propertics beeause-there-are-fewer
potential-prrehasers-such as office buildings, retail centers, mixed- use buildings and multi- tenanted light industrial
properties. At June 30, 2024, $ 302 million, or 6 %, of the-eeHateral-our commercial real estate specialty loan portfolio
was secured by office buildings . The COVID- 19 pandemic has had a potentially long- term negative impact on certain
commercial real estate portfolios due to the risk that tenants may reduce the office space they lease as some portion of the
workforce continues to work remotely on a hybrid or fultime-full- time basis. Additionaly;-A reduction in the need for office
space could result in a reduction in demand for the-these shiftfromtraditionat-brick—categories of commercial office and /
or in our customers’ ability to repay their loans, which, in turn, may have and-- an —mertar-adverse effect on our business
and results of operations. Commercial retat- real estate markets have toward-e—eommeree-has-been aceelerated-as-aresult



of the-COVID—19-pandemie-facing downward pressure due in large part to increasing interest rates and declining
property may-negatively-tmpaet-the-values ef retatl—foeused-. Accordingly, the federal banking agencies have applied
increased regulatory scrutiny to institutions with commercial real estate and-loan portfolios that are fast growing or large
related-- relative to the institutions’ total capital. Banking regulatory authorities may require banks with higher levels of
commercial real estate loans to implement enhanced risk management practices — including stricter underwriting,
additional internal controls and risk management policies, more detailed reporting, and portfolio stress testing — as well
as potential higher allowances for credit losses and capital levels as a result of commercial real estate lending growth and
exposure. Our failure to adequately implement enhanced risk management policies, procedures and controls could
adversely affect our ability to manage the commercial real estate segment of our loan portfolio and could result in an
increased rate of delinquencies in, and increased losses from, our loan portfolio, which could have a material adverse
effect on our business, financial condition and results of operations. A downturn in the real estate market in our primary
market areas of California and New York could result in an increase in the number of borrowers who default on their
loans and a reduction in the value of the collateral securing their loans, which in turn could have an adverse effect on our
profitability and asset quality. If we are required to liquidate the collateral securing a loan to satisfy the debt during a
period of reduced real estate values, our earnings and shareholders’ equity could be adversely affected. Unexpected
decreases in commercial real estate prices coupled with slow economic growth and elevated levels of unemployment
could drive losses beyond those which are provided for in our allowance for loan losses. We also may incur losses on
commercial real estate loans due to declines in occupancy rates and rental rates, which may decrease property values
and may decrease the likelihood that a borrower may find permanent financing alternatives. Any of these events could
increase our costs, require management' s time and attention, and materially and adversely affect our business, financial
condition and results of operations . Our mortgage origination business is subject to fluctuations based upon seasonal and
other factors and, as a result, our results of operations for any given quarter may not be indicative of the results that may be
achieved for the full fiscal year. Our mortgage origination business is subject to several variables that can impact loan
origination volume, including seasonal and interest rate fluctuations. We typically experience increased loan origination volume
from purchases of homes during the second and third calendar quarters, when more people tend to move and buy or sell homes.
In addition, an increase in the general level of interest rates may, among other things, adversely affect the demand for mortgage
loans and our ability to originate mortgage loans. In particular, if mortgage interest rates increase, the demand for residential
mortgage loans and the refinancing of residential mortgage loans will likely decrease, which will have an adverse effect on our
mortgage origination activities. Conversely, a decrease in the general level of interest rates, among other things, may lead to
increased competition for mortgage loan origination business. As a result of these variables, our results of operations for any
single quarter are not necessarily indicative of the results that may be achieved for a full fiscal year or any other quarter. Risks
Relating to our Business Operations Our results of operations could vary as a result of the methods, estimates, and judgments
that we use in applying our accounting policies, including with respect to our allowance for credit losses. From time to time, the
Financial Accounting Standards Board (the “ FASB ") and the SEC change the financial accounting and reporting standards that
govern the preparation of our financial statements. In addition, the FASB, SEC, bank regulators and outside independent
auditors may revise their previous interpretations regarding existing accounting regulations and the application of these
accounting standards. The methods, estimates and judgments that we use in applying our accounting policies have a significant
impact on our results of operations. Such methods, estimates and judgments, include methodologies to value our securities,
estimate our allowance for teamrcredit losses and the realization— evaluation of goodwill deferred-tax-assets-and habilities
other intangibles for impairment . These methods, estimates and judgments are, by their nature, subject to substantial risks,
uncertainties and assumptions, and factors may arise over time that lead us to change our methods, estimates and judgments.
Changes in those methods, estimates and judgments could significantly affect our results of operations. These changes can be
difficult to predict and can materially impact how we record and report our financial condition and results of operations. If our
allowance for credit losses is not sufficient to cover actual credit losses, our earnings, capital adequacy and overall financial
condition may suffer materially. Our loans are generally secured by single family, multifamily and commercial real estate
properties or other commercial assets, each initially having a fair market value generally greater than the amount of the loan
secured. Although our loans and leases are typically secured, the risk of default, generally due to a borrower’ s inability to make
scheduled payments on his or her loan, is an inherent risk of the Banking Business Segment . In determining the amount of the
allowance for loan and lease losses, we make various assumptions and judgments about the eeHeetibility-collectability of our
loan and lease portfolio, including the creditworthiness of our borrowers, the value of the real estate serving as collateral for the
repayment of our loans and our loss history. Defaults by borrowers could result in losses that exceed our loan and lease loss
reserves. We may not have sufficient repayment experience to be certain whether the established allowance for loan and lease
losses is adequate for certain types of loans and leases. We may have to establish a larger allowance for credit tean-andlease
losses in the future if, in our judgment, it becomes necessary. To the extent that we fail to adequately address the risks associated
with non- residential lending, particularly in C & I lending, including loans collateralized by customer securities, we may
experience increases in levels of non- performing loans and leases and be forced to iretrrecord additional teanandteasetoss
provisterrprovisions expense-for credit losses , which would adversely affect our net-interestineome-and-capital levels and
reduce our profitability . Rapid changes in the fair value of the customer securities serving as collateral may not be
sufficiently covered by any excess collateral . For further information about our C & I lending business, please refer to
Business- Loan Portfolio Asset-Origination-and-FeeIneome Busintesses— Commercial & Industrial- Non- Real Estate Seeured
and-Commeretal-ending- ” While we believe we have established appropriate underwriting and ongoing monitoring policies
and procedures for our lending activities, there can be no assurance that such underwriting and ongoing monitoring policies and
procedures are, or will continue to be, appropriate or that losses on loans will not require increased allowances for loan and lease



losses. Any increase in our allowance for loan and lease losses would increase our expenses and consequently may adversely
affect our profitability, capital adequacy and overall financial condition. Changes in the value of goodwill and other intangible
assets could reduce our earnings. The Company accounts for goodwill and other intangible assets in accordance with generally
accepted accounting principles (“ GAAP ), which, in general, requires that goodwill not be amortized, but rather tested for
impairment at least annually at the reporting unit level using the two step approach. Testing for impairment of goodwill and
other intangible assets is performed annually and involves the identification of reporting units and the estimation of fair values.
The estimation of fair values involves a high degree of judgment and subjectivity in the assumptions used. Changes in the local
and national economy, the federal and state legislative and regulatory environments for financial institutions, the stock market,
interest rates and other external factors (such as natural disasters or significant world events) may occur from time to time, often
with great unpredictability, and may materially impact the fair value of publicly traded financial institutions and could result in
an impairment charge at a future date. Our risk management processes and procedures may not be effective in mitigating our
risks. We have established processes and procedures intended to identify, measure, monitor and control material risks to which
we are subject, including, for example, credit risk, market risk, liquidity risk, strategic risk and operational risk. If the models
that we use to manage these risks are ineffective at predicting future losses or are otherwise inadequate, we may incur
unexpected losses or otherwise be adversely affected. In addition, the information we use in managing our credit and other risks
may be inaccurate or incomplete as a result of error or fraud, both of which may be difficult to detect and avoid. There may also
be risks that exist, or that develop in the future, that we have not appropriately anticipated, identified or mitigated, including
when processes or technology is-ehanged-- change or new products and services are introduced. If our risk management
framework does not effectively identify and control our risks, we could suffer unexpected losses or be adversely affected, and
that could have a material adverse effect on our business, results of operations and financial condition. Higher FDIC assessments
could negatively impact profitability. FDIC insurance premiums are risk based, and accordingly, higher premiums are charged
to banks that have lower capital ratios or higher risk profiles, including increased construction and development and commercial
and industrial lending, declining credit quality metrics, and increased brokered deposits and higher levels of borrowing. As a
result, a decrease in the Bank’ s capital ratios, or a negative evaluation by the FDIC, may increase the Bank’ s net funding cost
and reduce its earnings. Furthermore, recent activity in the banking industry, including certain highly- publicized bank failures,
is expected to cause premiums of the FDIC’ s deposit insurance program to increase. Our broker- dealer and advisory business
businesses stbjeets— subject us to a variety of risks associated with the securities industry. Our broker- dealer business subjects
us to a number of risks and challenges, including risks related to operationalizing our-ability-to-integrate-the-aequired-operations
and-the-asseetated-internal controls and regulatory functions inte-eur-eurrentoperations—; our ability to retain key personnel; our
ability to limit the outflow of aequired-deposits and successfully retain and manage aequired-assets; our ability to retain existitig
correspondents who may choose to perform their own clearing services, move their clearing business to one of our competitors
or ex1t the busmess and our ablllty to attract rew-customers and generate new assets in areas not preVlously served —a-nd—t-he

add1t10n the broker— dealer busmess may subject us to rlsks related to the movement of equity prlces For example 1f securities
prices decline rapidly, the value of our collateral for margin and other positions could fall below the amount of the
indebtedness secured by these securities, and in rapidly appreciating markets, our risk of loss may increase due to short
positions. The securities lending and securities trading and execution businesses subject us to risk of loss if a counterparty fails
to perform or if collateral securing the counterparty’ s obligations is insufficient. In securities transactions generally, we may be
subject to market risk during the period between the execution of a trade and its settlement. Significant failures by our
customers, including correspondents, or clients to honor their obligations, or increases in their rates of default, together with
insufficient collateral and reserves, could have a material adverse effect on our business, financial condition, results of
operations and cash flows. Additionally, poor investment returns and declines in client assets, due to either general market
conditions or under- performance (relative to our competitors or to benchmarks) of our investment products, may affect our
ability to retain existing assets, prevent clients from transferring their assets out of products or their accounts, or inhibit our
ability to attract new clients or additional assets from existing clients. Any such poor performance could adversely affect our
advisory and custody business and the fees that we earn on client assets. Our broker- dealer and advisory bustiess-businesses
ts-are also subject to regulatory requirements and risks discussed above under *“ Regulation of the Securities Business
Segment ” in “ Supervision and Regulation ” and “ Our broker- dealer and investment advisory businesses subjeets— subject
us to regulatory risks ” herein . Our broker- dealer business exposes us to other risks and uncertainties that are common in the
securities industry, including intense competition, and potentially new areas and types of litigation including lawsuits based on
allegations concerning our correspondents or based upon the correspondent’ s actions even though we do not control their
activities . For example, we allow our brokerage customers to engage in self- directed trading, and there has been an increase in
regulatory enforcement and securities litigation against broker- dealers with self- directed trading platforms. These actions may
become more common or frequent, particularly if there is a prolonged decrease in equity prices resulting in investor losses.
Allegations of violations of securities laws or FINRA rules, even if not ultimately asserted or proved, could substantially impact
our results of operations and lead to reputational harm. The regulatory environment in which our broker - dealer business
operates is subject to frequent change. Our business, financial condition and operating results may be adversely affected as a
result of new or revised legislation or regulations imposed by the U. S. Congress, the SEC, FINRA or other U. S. and state
governmental and regulatory authorities. The business, financial condition and operating results of our broker- dealer business
may be adversely affected by changes in the interpretation and enforcement of existing laws and rules by these governmental
and regulatory authorities. Our broker- dealer business is subject to the net capital requirements of the SEC, FINRA and various
self- regulatory organizations. These requirements typically specify the minimum level of net capital a broker- dealer must
maintain and mandate that a significant part of its assets be kept in relatively liquid form. Failure to maintain the required net



capital may subject a firm to limitation of its activities, including suspension or revocation of its registration by the SEC and
suspension or expulsion by FINRA and other regulatory bodies, and ultimately may require its liquidation. We are subject to
stringent capital requirements and may seelneed to raise addrtlonal capltal in the future bttt—rt—and that capltal may not
be avallable wheﬂ—rt—ts—needed—whteh—wet&d—hmﬂ—etuh or 1ts cost abitity acle

y RE-S 7 aned-may be hlgheause—etu%teelepﬂee—te-deehne—
We are requrred by regulatory authormes to malntaln adequate levels of capital to support our operations. In addition, we may
elect to raise additional capital to support the growth of our business or to finance acquisitions, if any, or we may elect to raise
additional capital for other reasons. We may seek to do so through the issuance of, among other things, our common stock or
securities convertible into our common stock, which could dilute existing stockholders’ interests in the Company. Our ability to
raise additional capital, if needed, will depend in part on conditions in the capital markets, economic conditions, our financial
performance and a number of other factors, many of which are outside our control. Accordingly, we cannot provide assurance
on our ability to raise additional capital if needed or whether it can be raised on terms acceptable to us. If we cannot raise
additional capital when needed or on terms acceptable to us, it may have a material adverse effect on our financial condition,
results of operations and prospects. In addition, raising equity capital will have a dilutive effect on the equity interests of our
existing stockholders and may cause our stock price to decline. Liquidity and access to adequate funding cannot be assured.
Liquidity is essential to our business and the inability to raise funds through deposits, borrowings, equity and debt offerings, or
other sources could have a materially adverse effect on our liquidity. The Bank may not be able to meet the cash flow
requirements of its customers who may be either depositors wanting to withdraw funds or borrowers needing assurance that
sufficient funds will be available to meet their credit needs. Company specific factors such as a decline in our credit rating, an
increase in the cost of capital from financial capital markets, a decrease in business activity due to adverse regulatory action or
other company specific event, or a decrease in depositor or investor confidence may impair our access to funding with
acceptable terms adequate to finance our activities. General factors related to the financial services industry such as a severe
disruption in financial markets, a decrease in industry expectations, or a decrease in business activity due to political or
environmental events may impair our access to liquidity. Our ability to attract and maintain depositors during a time of actual or
perceived distress or instability in the banking industry may be limited. Additionally, we may accept brokered deposits, which
may be more price sensitive than other types of deposits, and may become less available if alternative investments offer higher
returns. We rely primarily upon deposits and FHLB advances. Our ability to attract deposits could be negatively impacted by a
public perception of our financial prospects or by increased deposit rates available at troubled institutions suffering from
shortfalls in liquidity. The FHLB advances and the FederalReserve-Bankof-SanFraneiseo~FRBSF Z-discount window are
subject to regulation and other factors beyond our control , including changes to FHLB’ s underwriting guidelines for
wholesale borrowings or lending policies . These factors may adversely affect the availability and pricing of advances to
members such as the Bank. Selected sources of liquidity may become unavailable to the Bank if it were to no longer be
considered “ well- capitalized. ” A farther-reduction in our credit ratings could adversely affect our access to capital and could
increase our cost of funds. The credit rating agencies regularly evaluate the Company and the Bank, and credit ratings are based
on a number of factors, including our financial strength and ability to generate earnings, as well as factors not entirely within our
control, such as conditions affectlng the ﬁnanc1a1 services 1ndustry, the economy, and Changes in rating methodologles more
generally - v OWHE ;
s—leﬂg—term—tsaﬁr—f&&ﬂgs—a—meﬁg—et-hers— There can be no assurance that we w111 malntaln our current credlt ratlngs A further
downgrade of the credit ratings of the Company or the Bank could adversely affect our access to liquidity and capital and could
significantly increase our cost of funds, trigger additional collateral or funding requirements, and decrease the number of
investors and counterparties willing to lend to us or purchase our securities, thereby, potentially reducing our ability to generate
earnings. Our inability to manage our growth or deploy assets profitably could harm our business and decrease our overall
profitability, which may cause our stock price to decline. Our assets and deposit base have grown substantially in recent years,
and we anticipate that we will continue to grow over time, perhaps significantly. To manage the expected growth of our
operations and personnel, we will be required to manage multiple aspects of the business simultaneously, including to, among
other things: (i) improve existing and implement new transaction processing, operational and financial systems, procedures and
controls; (ii) maintain effective credit scoring and underwriting guidelines; (iii) maintain sufficient levels of regulatory capital
and liquidity; and (iv) expand our employee base and train and manage this growing employee base. In addition, acquiring other
companies, asset pools or deposits may involve risks such as exposure to potential asset quality issues, disruption to our normal
business activities and diversion of management’ s time and attention due to integration and conversion efforts. If we are unable
to manage growth effectively or execute integration efforts properly, we may not be able to achieve the anticipated benefits of
growth and our business, financial condition and results of operations could be adversely affected. In addition, we may not be
able to sustain past levels of profitability as we grow, and our past levels of profitability should not be considered a guarantee or
indicator of future success. If we are not able to maintain our levels of profitability by deploying deposits in profitable assets or
investments, our net interest margin and overall level of profitability will decrease and our stock price may decline . New lines
of business, purchased assets or liabilities or new products and services may subject us to additional risks. From time to
time, we may implement new lines of business, purchase assets or liabilities or offer new products and services. In
addition, we will continue to make investments in research, development, and marketing for new products and services.
There are substantial risks and uncertainties associated with these efforts, particularly in instances where the markets
for such products and services are not fully developed. Initial timetables for the development and introduction of new
lines of business and / or new products or services may not be achieved, price and profitability targets may not prove
feasible and customers may fail to accept our new products and services. External factors, such as compliance with
regulations, competitive alternatives, counterparty or third- party performance and shifting market preferences, may




also impact the successful implementation of a new line of business, a purchase of assets or liabilities or a new product or
service. Furthermore, the burden on management and our information technology of introducing any new line of
business, purchasing of assets or liabilities and / or introducing new products or services could have a significant impact
on the effectiveness of our system of internal controls. Failure to successfully manage these risks could have a material
adverse effect on our business, financial condition and results of operations . We depend on the accuracy and completeness
of information about customers. In deciding whether to extend credit or enter into certain transactions, we rely on information
furnished by or on behalf of customers, including financial statements, credit reports, tax returns and other financial information.
We may also rely on representations from customers or other third parties, such as independent auditors, as to the accuracy and
completeness of that information. Reliance on inaccurate or misleading information, financial statements, credit reports, tax
returns or other financial information, including information falsely provided as a result of identity theft, could have an adverse
effect on our business, financial condition and results of operations. We face strong competition for customers and may not
succeed in implementing our business strategy. Our business strategy depends on our ability to remain competitive. There is
strong competition for customers from existing financial institutions. Technology and other changes allow parties to complete
financial transactions through alternative methods rather than through banks. 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 also complete transactions, such as paying bills and / or transferring funds directly without the assistance of
banks. 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. Technology has also
lowered barriers to entry and made it possible for non- bank, financial technology companies (“ FinTechs ) to offer products
and services traditionally provided by banks. FinTechs continue to emerge and compete with traditional financial institutions
across a wide variety of products and services. Consumers have demonstrated a growing willingness to obtain banking services
from FinTechs. As a result, our ability to remain competitive is increasingly dependent upon our ability to maintain critical
technological capabilities, and to identify and develop new, value- added products for existing and future customers. Our
competitors also include large, publicly- traded, internet- based banks, as well as smaller internet- based banks; *“ brick and
mortar ” banks, including those that have implemented websites to facilitate online banking; and traditional banking institutions
such as thrifts, finance companies, credit unions and mortgage banks. Some of these competitors have been in business for a long
time and have broader name recognition and a more established customer base. Most of our competitors are larger and have
greater financial and personnel resources. In order to compete profitably, we may need to reduce the rates we offer on loans and
leases and investments and increase the rates we offer on deposits, which actions may adversely affect our business, prospects,
financial condition and results of operations. To remain competitive, we believe we must successfully implement our business
strategy. Our success depends on, among other things: « Having a large and increasing number of customers who use our bank
for their banking needs; « Our ability to attract, hire and retain key personnel as our business grows; * Our ability to secure
additional capital as needed; ¢ The relevance of our products and services to customer needs and demands and the rate at which
we and our competitors introduce or modify new products and services; ¢ Our ability to offer products and services with fewer
employees than competitors; ¢ The satisfaction of our customers with our customer service; * Ease of use of our websites and
smartphone applications; * Our ability to provide a secure and stable technology platform for financial services that provides us
with reliable and effective operational, financial and information systems; and ¢ Integration of our broker- dealer and registered
investment- advisory businesses. If we are unable to implement our business strategy, our business, prospects, financial
condition and results of operations could be adversely affected. Our business depends on a strong brand, and failing to maintain
and enhance our brand could hurt our ability to maintain or expand our customer base. The brand identities that we have
developed will significantly contribute to the success of our business. Maintaining and enhancing the “ Axos ” brands (including
our other trade styles and trade names) is critical to expanding our customer base. We believe that the importance of brand
recognition will increase due to the relatively low barriers to entry for our * brick and mortar ” competitors in the internet- based
banking market. Our brands could be negatively impacted by a number of factors, including data privacy and security issues,
service outages, product malfunctions, and trademark infringement. If we fail to maintain and enhance our brands generally, or
if we incur excessive expenses in these efforts, our business, financial condition and results of operations may be adversely
affected. Our reputation and business could be damaged by negative publicity. Reputational risk is inherent in our business.
Negative publicity or reputational harm can result from actual or alleged conduct in a number of areas, including legal and
regulatory compliance, lending practices, corporate governance, litigation, inadequate protection of customer data, illegal or
unauthorized acts taken by third parties that supply products or services to us, the behavior of our employees, the customers with
whom we have chosen to do business and negative publicity for other financial institutions. Negative publicity or information
regarding our business and personnel, whether or not accurate or true, may be posted on social media or other Internet
forums or published by news organizations. For example, a report issued in early June 2024, by a self- described short-
seller, made a series of misleading, incomplete, and false allegations centered on the quality of our commercial real estate
loan portfolio. The speed and pervasiveness with which information can be disseminated through these channels, in
particular social media, may magnify risks relating to negative publicity. Damage to our reputation could adversely impact
our ability to attract new, and maintain existing, loan and deposit customers, employees and business relationships, and,
particularly with respect to our broker- dealer and registered investment adviser businesses, could result in the imposition of new
regulatory requirements, operational restrictions, enhanced supervision and / or civil money penalties. Such damage could also
adversely affect our ability to raise additional capital. Any such damage to our reputation could have a material adverse effect on
our financial condition and results of operations . We could be exposed to fraud risks that affect our operations and
reputation. We face significant risks related to various types of fraud, including fraud or theft by colleagues or outsiders
and unauthorized transactions, which could result in financial loss, litigation, and damage to our reputation. We rely



heavily on information provided by clients and third parties in conducting our business, and misrepresentations in this
information can lead to funding loans that do not meet our expectations or on unfavorable terms. We bear the risk of
loss associated with such misrepresentations, and it can be challenging to recover any monetary losses suffered. We have
implemented various controls and security measures, but because of their inherent limitations, internal controls may not
prevent or detect misrepresentations. Further, the failure of any of these controls could result in a failure to detect or
mitigate fraud risks in a timely manner . Extreme weather conditions, natural disasters, rising sea levels, acts of war or
terrorism, civil unrest, public health issues, or other adverse external events could harm our business. The potential impacts of
extreme weather conditions, natural disasters and rising sea levels, could impact our operations as well as those of our customers
and third party vendors upon which we rely. Our Bank is based in San Diego, California, and approximately 4+37 . 3 % of our
real estate loan portfolio was secured by real estate located in California at June 30, 2623-2024 . In addition, some of our
computer systems that operate our internet websites and their back- up systems are located in San Diego, California.
Historically, California has been vulnerable to natural disasters. Therefore, we are susceptible to the risks of natural disasters,
such as earthquakes, wildfires, floods and mudslides, the nature and magnitude of which cannot be predicted and may be
exacerbated by global climate change. Natural disasters could harm our operations directly through interference with
communications, including the interruption or loss of our websites, which would prevent us from gathering deposits, originating
loans and leases and processing and controlling our flow of business, as well as through the destruction of facilities and our
operational, financial and management information systems. A natural disaster or recurring power outages may also impair the
value of our largest class of assets, our loan and lease portfolio, which is comprised substantially of real estate loans. Losses
from disasters for which borrowers are uninsured or under- insured may reduce borrowers’ ability to repay mortgage loans.
Natural disasters, acts of war or terrorism, civil unrest, public health issues, or other adverse external events could each
negatively impact our business operations or the stability of our deposit base, cause significant property damage, adversely
impact the values of collateral securing our loans and / or interrupt our borrowers’ abilities to conduct their business in a manner
to support their debt obligations, which could result in losses and increased provisions for credit losses. Although we have
implemented several back- up systems and protections (and maintain standard business interruption insurance), these measures
may not protect us fully from the effects of a natural disaster, acts of war or terrorism, civil unrest, public health issues, or other
adverse external events. The occurrence of natural disasters, particularly in California, could have a material adverse effect on
our business, prospects, financial condition and results of operations. Increased regulation related to Environmental, Social, and
Governance factors could negatively affect our operating results and could increase our operating expenses and those of our
customers. There is increased public awareness and concern by governmental organizations on a variety of environmental,
social, and sustainability matters, including climate change. This increased awareness may include more prescriptive reporting
of environmental, social, and governance metrics, and other compliance requirements. Further legislation and regulatory
requirements could increase the operating expenses of, or otherwise adversely impact, us and our customers. To the extent that
we or our customers experience increases in costs, reductions in the value of assets, constraints on operations or similar concerns
driven by changes in regulation relating to climate change, it could have an adverse effect on our business, prospects, financial
condition and results of operations. Our success depends in large part on the continuing efforts of key executives a-few
individuals-. If we are unable to retain these key personnel or attract, hire and retain others to oversee and manage our Company,
our business could suffer. Our success depends substantially on the skill and abilities of our senior management team, including
our Chief Executive Officer and President, Gregory Garrabrants, and other employees that perform multiple functions that might
otherwise be performed by separate individuals at larger banks. The loss of the services of any of these individuals or other key
employees, whether through termination of employment, disability or otherwise, could have a material adverse effect on our
business. In addition, our ability to grow and manage our growth depends on our ability to continue to identify, attract, hire,
train, retain and motivate highly skilled executive, technical, managerial, sales, marketing, customer service and professional
personnel. The implementation of our business plan and our future success will depend on such qualified personnel. Competition
for employees is intense in many areas of the financial services industry, and there is a risk that we will not be able to
successfully attract, assimilate or retain sufficiently qualified personnel. If we fail to attract and retain the necessary personnel,
or if the costs of employee compensation or benefits increase substantially, our business, prospects, financial condition and
results of operations could be adversely affected. We are exposed to risk of environmental liability with respect to properties to
which we take title. In the course of our business, we may foreclose and take title to real estate, including commercial real
estate, and could be subject to environmental liabilities with respect to those properties. We may be held liable to a
governmental entity or to third parties for property damage, personal injury, investigation and clean- up costs incurred by these
parties in connection with environmental contamination or may be required to investigate or clean up hazardous or toxic
substances or chemical releases at a property. The costs associated with investigation or remediation activities could be
substantial. In addition, if we are the owner or former owner of a contaminated site, we may be subject to common law claims
by third parties based on damages and costs resulting from environmental contamination emanating from the property. If we
become subject to significant environmental liabilities, our business, prospects, financial condition and results of operations

could be adversely affected. Technology Risks We depend-rely on third—party-serviee-providers-technology and information
systems that may be disrupted, which would pose operational risks. We rely on technology and information systems for

our-eore-banking-and-seeurities, among other thlngs, commumcatlons, processmg customer transactlons feehﬂe}egy—,
recordkeepmg and financial controls interruptio : att
eurserviees-. We rely substantially upon third- party service pr0V1ders for our core bankmg and securltles transactions
technology and to protect us from system failures or disruptions. This reliance may mean that we will not be able to resolve
operational problems internally or on a timely basis, which could lead to customer dissatisfaction or long- term disruption of our
operations. Due to our interconnectivity with these third parties, we may be adversely affected if any of them is subject to a




cyber- attack or other privacy or information security event, including those arising due to the use of mobile technology or a
third- party cloud environment. Our operations depend upon our ability to replace a third- party service provider if it
experiences difficulties that interrupt operations or if an essential third- party service terminates. If these service arrangements
are terminated for any reason without an immediately available substitute arrangement, our operations may be severely
interrupted or delayed. If such interruption or delay were to continue for a substantial period of time, our business, prospects,
financial condition and results of operations could be adversely affected. Privacy concerns relating to our technology could
damage our reputation and deter current and potential customers from using our products and services. We are subject to various
privacy, information security and data protection laws and regulations, such as the GLBA, which among other things requires
privacy disclosures and maintenance of a robust security program. These laws and regulations are rapidly evolving and growing
in complexity, and could have a significant impact on our current and planned privacy, data protection and information security-
related practices, our collection, use, sharing, retention and safeguarding of consumer and employee information, and some of
our current or planned business activities. The costs of compliance with these laws or regulatory actions may increase our
operational costs, restrict our ability to provide certain products and services, reduce income from certain business initiatives, or
result in interruptions or delays in the availability of systems. Concerns about our practices with regard to the collection, use,
disclosure or security of personal information of our customers or other privacy related matters, even if unfounded, could
damage our reputation and results of operations. While we strive to comply with all applicable data protection laws and
regulations, as well as our own posted privacy policies, any failure or perceived failure to comply may result in proceedings or
actions against us by government entities or others, or could cause us to lose customers, which could potentially have an adverse
effect on our business. Misconduct by employees and third- party vendors could also result in fraudulent, improper or
unauthorized activities on behalf of clients or improper use of confidential personal information. The Company may not be able
to prevent employee errors or misconduct, and the precautions the Company takes to detect this type of activity might not be
effective in all cases. Employee errors or misconduct could subject the Company to civil claims for negligence or regulatory
enforcement actions, including fines and restrictions on our business. As nearly all of our products and services are smartphone
and internet- based, the amount of data we store for our customers on our servers (including personal information) has been
increasing and will continue to increase. Any systems failure or compromise of our security that results in the release of our
customers’ data could seriously limit the adoption of our products and services, as well as harm our reputation and brand and,
therefore, our business. We may need to expend significant resources to protect against security breaches. System enhancements
and updates may create risks associated with implementing new systems and integrating them with existing ones. Due to the
complexity and interconnectedness of information technology systems, the process of enhancing our technical layers of defense
can create a risk of systems disruptions and security issues. In addition, addressing certain information security vulnerabilities,
such as hardware- based vulnerabilities, may affect the performance of our information technology systems. The ability of our
hardware and software providers to deliver patches and updates to mitigate vulnerabilities in a timely manner can introduce
additional risks, particularly when a vulnerability is being actively exploited by threat actors. The risk that these types of events
could seriously harm our business is likely to increase as we add more customers and expand the number of smartphone and
internet- based products and services we offer. We have risks of systems failure and disruptions to operations. The computer
systems, internet connectivity and network infrastructure utilized by us and others could be vulnerable to unforeseen problems.
This is true of both our internally developed systems and the systems of our third- party service providers. Our operations are
dependent upon our ability to protect computer equipment against damage from fire, power loss, telecommunication failure or
similar catastrophic events. Any damage or failure that causes an interruption in our operations could adversely affect our
business, prospects, financial condition and results of operations. If our security measures are breached, or if our services are
subject to information security incidents that degrade or deny the ability of customers to access our products and services, our
products and services may be perceived as not being secure, customers may curtail or stop using our products and services, and
we may incur significant legal and financial exposure. Our products and services involve the storage and transmission of
customers’ proprietary information, and security breaches could expose us to a risk of loss of this information, litigation, and
potential liability. We-Through our cybersecurity risk management program, we cmploy cybersecurity measures that are
designed to prevent, detect, and respond to eyberattaeks-cybersecurity incidents , including management- level engagement and
corporate governance, formalized risk management processes , advanced technical controls, incident response planning,
frequent vulnerability testing, vendor management, intrusion monitoring, the maintenance of a security awareness program,
and established partnerships with the-appropriate government and law enforcement agencies. These procedures cannot assure
we will be fully protected from a cybersecurity incident. Our security measures may be breached due to the actions of organized
crime, hackers, terrorists, nation- states, activists and other outside parties, employee error, failure to follow security procedures,
malfeasance, or otherwise. As a result, an unauthorized party may obtain access to our data or our customers’ data. In addition,
to access our products and services, our customers use personal computers, smartphones, tablets, and other mobile devices that
are beyond our control environment. Outside parties may attempt to fraudulently induce employees or customers to disclose
sensitive information in order to gain access to our data or our customers’ data. Other types of information security incidents
may include computer viruses, malicious or destructive code, denial- of- service attacks, ransomware or ransom demands to not
expose security vulnerabilities in the Company’ s systems or the systems of third parties . Further, the use of AI by
cybercriminals may increase the frequency and severity of cybersecurity attacks against us or our service providers and
others on whom we rely . Any such breach or unauthorized access could result in significant legal and financial exposure,
damage to our reputation, and a loss of confidence in the security of our products and services that could potentially have an
adverse effect on our business. Because the techniques used to obtain unauthorized access, disable or degrade service or
sabotage systems change frequently and often are not recognized until launched against a target, we may be unable to anticipate
these techniques or to implement adequate preventative measures. If an actual or perceived breach of our security occurs,



including those of our third- party vendors, such as hacking or identity theft, it could cause serious negative consequences,
including significant disruption of our operations, misappropriation of confidential information, or damage to computers or
systems, and may result in violations of applicable privacy and other laws, financial loss and loss of confidence in our security
measures. As a result, we could lose customers, suffer employee productivity losses, incur technology replacement and incident
response costs, be subject to additional regulatory scrutiny, and be subject to civil litigation and possible financial liability, any
of which may have a material adverse effect on our business, financial condition and results of operations. We are heavily reliant
on technology, and a failure in effectively implementing technology initiatives or anticipating future technology needs or
demands could adversely affect our business or financial results. We depend on technology to deliver our products and services
and to conduct our business and operations. To remain technologically competitive and operationally efficient, we invest in
system upgrades, new solutions, and other technology initiatives. Many of these initiatives take a significant amount of time to
develop and implement, are tied to critical systems, and require substantial financial, human, and other resources. Although we
take steps to mitigate the risks and uncertainties associated with these initiatives, no assurance can be provided that they will be
implemented on time, within budget, or without negative financial, operational, or customer impact or that, once implemented,
they will perform as we or our customers expect. We may not succeed in anticipating or keeping pace with future technology
needs, the technology demands of customers, or the competitive landscape for technology. If we are not able to anticipate and
keep pace with existing and future technology needs, our business, financial results, or reputation could be negatively impacted.
The development and use of Al present risks and challenges that may adversely impact our business. We or our third-
party vendors, clients or counterparties may develop or incorporate Al technology in certain business processes, services
or products. The development and use of Al presents a number of risks and challenges to our business. The legal and
regulatory environment relating to Al is uncertain and rapidly evolving, both in the United States and internationally,
and includes regulatory schemes targeted specifically at AI as well as provisions in intellectual property, privacy,
consumer protection, employment and other laws applicable to the use of Al. These evolving laws and regulations could
require changes in our implementation of Al technology and increase our compliance costs and the risk of non-
compliance. AI models, particularly generative AI models, may produce output or take action that is incorrect, that
result in the release of private, confidential or proprietary information, that reflect biases included in the data on which
they are trained, infringe on the intellectual property rights of others or that is otherwise harmful. In addition, the
complexity of many AI models makes it challenging to understand why they are generating particular outputs. This
limited transparency increases the challenges associated with assessing the proper operation of AI models,
understanding and monitoring the capabilities of the AI models, reducing erroneous output, eliminating bias and
complying with regulations that require documentation or explanation of the basis on which decisions are made.
Further, we may rely on AI models developed by third parties, and would be dependent in part on the manner in which
those third parties develop, train and deploy their models, including risks arising from the inclusion of any unauthorized
material in the training data for their models, the effectiveness of the steps these third parties have taken to limit the
risks associated with the output of their models and other matters over which we may have limited visibility. Any of these
risks could expose us to liability or adverse legal or regulatory consequences and harm our reputation and the public
perception of our business or the effectiveness of our security measures. We are also exposed to risks arising from the use
of Al technologies by bad actors to commit fraud and misappropriate funds and to facilitate cyberattacks. Generative
Al if used to perpetrate fraud or launch cyberattacks, could create panic at a particular financial institution or
exchange, which could pose a threat to financial stability. Risks Associated with our Common Stock The market price of our
common stock may be volatile. Stock price volatility may make it more difficult for our stockholders to resell their common
stock when desired. Our common stock price may fluctuate significantly due to a variety of factors that include the following: ¢
actual or expected variations in quarterly results of operations; * recommendations by securities analysts; ¢ operating and stock
price performance of comparable companies, as deemed by investors; * news reports relating to trends, concerns, and other
issues in the financial services industry, including reeent-highty—publieized-bank failures;  perceptions in the marketplace about
our Company or competitors; * new technology used, or services offered, by competitors; ¢ significant acquisitions or business
combinations, strategic partnerships, joint ventures, or capital commitments by, or involving, our Company or competitors; ®
failure to integrate acquisitions or realize expected benefits from acquisitions; ¢ changes in government regulations; and ©
geopolitical conditions, such as acts or threats of terrorism or military action. General market fluctuations; industry factors;
political conditions; and general economic conditions and events, such as economic slowdowns, recessions, interest rate
changes, or credit loss trends, could cause our common stock price to decrease regardless of operating results. Provisions in our
Certificate of Incorporation, By- laws and Delaware laws might discourage, delay or prevent a change of control of our
Company or changes in our management and, therefore, depress the trading price of our common stock. Provisions of our
Certification of Incorporation, by- laws and Delaware laws may discourage, delay or prevent a merger, acquisition or other
change in control that stockholders may consider favorable, including transactions in which you might otherwise receive a
premium for your shares of our common stock. These provisions may also prevent or frustrate attempts by our stockholders to
replace or remove our management. These provisions include: ¢ supermajority voting provisions providing that certain sections
of our Certificate of Incorporation and our By- laws may not be amended or repealed by our stockholders without the affirmative
vote of the holders of at least 75 % of the voting power, and requiring the affirmative vote of the holders of at least 75 % of the
voting power to remove a director or directors and only for cause; ¢ our classified Board of Directors, which may tend to
discourage a third- party from making a tender offer or otherwise attempting to obtain control of us since the classification of our
Board of Directors generally increases the difficulty of replacing a majority of directors; ¢ advance notice provisions requiring
stockholders seeking to nominate candidates to be elected as directors at an annual meeting or to bring business before an annual
meeting to comply with the written procedure specified in our By- laws; ¢ the inability of stockholders to act by written consent



or to call special meetings; * the ability of our Board of Directors to make, alter or repeal our by- laws; « the ability of our Board
of Directors to designate the terms of and issue new series of preferred stock without stockholder approval; « the additional
shares of authorized common stock and preferred stock available for issuance under our Certificate of Incorporation, which
could be issued at such times, under such circumstances and with such terms and conditions as to impede a change in control. In
addition, we are subject to Section 203 of the Delaware General Corporation Law, which generally prohibits a Delaware
corporation from engaging in any of a broad range of business combinations with an interested stockholder for a period of three
years following the date on which the stockholder became an interested stockholder, unless such transactions are approved by
our Board of Directors. The existence of the foregoing provisions and anti- takeover measures could limit the price that investors
might be willing to pay in the future for shares of our common stock. They could also deter potential acquirers of our Company,
thereby reducing the likelihood that you could receive a premium for your common stock in an acquisition. General Risk
Factors Our acquisitions involve integration and other risks. From time to time we undertake acquisitions of assets, deposits,
lines of business and other companies consistent with our operating and growth strategies. Acquisitions generally involve a
number of risks and challenges, including our ability to integrate the acquired operations and the associated internal controls and
regulatory functions into our current operations, our ability to retain key personnel of the acquired operations, our ability to limit
the outflow of acquired deposits and successfully retain and manage acquired assets, our ability to attract new customers and
generate new assets in areas not previously served, and the possible assumption of risks and liabilities related to litigation or
regulatory proceedings involving the acquired operations. Additionally, no assurance can be given that the operation of
acquisitions would not adversely affect our existing profitability, that we would be able to achieve results in the future similar to
those achieved by the acquired operations, that we would be able to compete effectively in the markets served by the acquired
operations, or that we would be able to manage any growth resulting from the transaction effectively. We also face the risk that
the anticipated benefits of any acquisition may not be realized fully or at all, or within the time period expected. As a public
company, we face the risk of stockholder lawsuits and other related or unrelated litigation, particularly if we experience declines
in the price of our common stock. We are subject to a variety of litigation pertaining to fiduciary and other claims and legal
proceedings. Currently, there are certain legal proceedings pending against us in the ordinary course of business. While the
outcome of any legal proceeding is inherently uncertain, we believe any liabilities arising from pending legal matters have been
adequately accrued for based on the probability of a charge. However, if actual results differ from our expectations, it could
have a material adverse effect on the Company' s financial condition, results of operations, or cash flows. For a detailed
discussion on current legal proceedings, see Item 3- ““ Legal Proceedings. ” Our controls and procedures may fail or be
circumvented. We regularly review and update our internal controls, disclosure controls and procedures, compliance monitoring
activities 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 system
are met. Any failure or circumvention of our controls and procedures or failure to comply with regulations related to controls
and procedures could result in regulatory investigations or penalties, reduce investor confidence, or otherwise have a
material adverse effect on our business, results of operations, reputation and financial condition. In addition, if we identify
material weaknesses or significant deficiencies in our internal control over financial reporting or are required to restate our
financial statements, we could be required to implement expensive and time- consuming remedial measures. We could lose
investor confidence in the accuracy and completeness of our financial reports and potentially subject us to litigation. Any
material weaknesses or significant deficiencies in our internal control over financial reporting or restatement of our financial
statements could have a material adverse effect on our business, results of operations, reputation, and financial condition.



