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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
Form 10- K. The risks described below are not the only ones we face. Additional risks and uncertainties not currently known to
us or that are currently deemed to be immaterial may also materially and adversely affect our business, financial condition,
capital levels, cash flows, liquidity, results of operations and prospects. The market price of our common stock could decline
significantly due to any identified or other risks, and some or all of your investment value could diminish. The risks discussed
below include forward- looking statements, and our actual results may differ substantially from those discussed in these
forward- looking statements. This Form 10- K is qualified in its entirety by these risk factors. Risks Related to Macroeconomic
Conditions Our business may be adversely affected by downturns in the national economy and the regional economies in which
we operate. We provide banking and financial services primarily to businesses and individuals in the states of California,
Colorado, Nevada, New Mexico, and Washington. All our branches and most of our deposit clients are located in these five
states. A-return-of reeesstonary-eonditions-or-adverse-Adverse cconomic conditions in the-our matrkets— market we-serve-may
areas could impact our growth rate, reduce eurrate-ofgrowth-affeet-our customers’ ability to repay loans , and adversely
impact our business, financial condition, and results of operations. Broader economic factors such as inflation,
unemployment and money supply fluctuations also may adversely affect our profitability. Further, beeause-a-high
eoneentration-of trade wars, tariffs, eur- or shifts elient-baseis-in trade policies between the United States and other
nations could disrupt supply chains, increase costs for businesses, and reduce export opportunities for our customers.
These developments may, in turn, negatively impact these businesses and, by extension, our operations and financial
performance. In addition, adverse weather conditions as well as decreases in market prices for agricultural products
grown in our markets can adversely affect agricultural businesses in our markets. A downturn in economic conditions in
the market areas we serve, in particular the San Francisco Bay area-Area , Southern California, Denver, Colorado,
Seattle, Washington, Central New Mexico and the agricultural region of the California Central Valley, be it due to
1nﬂatlon, recessronary trends, geopohtlcal conﬂrcts, adverse weather, or t-he—other factors deteﬂer&&eﬁ—ef—busrnesses—m—t-lﬂs

v v , and results of opeldtlons mcludum but
not limited to e Reduced demand for our products and services, potentlally leading to a decline in our overall loans or assets. ®
Elevated levels of loan delinquencies, problematie----- problem assets, and foreclosures. ® An increase in our allowance for
credit losses on loans. @ Depreciation in collateral values linked to our loans, thereby diminishing borrowing capacities and asset
values tied to existing loans. ® Reduced net worth and liquidity of loan guarantors, possibly impairing their ability to meet
commitments to us. ® Reduction in our low- cost or noninterest- bearing deposits. A decline in local or regional economic
conditions may have a greater effect on our earnings and capital compared to than-en-the-earnings-and-eapital-ef-larger financial
institutions whese-with more geographically diverse real estate loan portfolios are-geegraphiealty-diverse- Many Because a
significant portion of the-our teans— loan tn—eurportfoho are-is secured by real estate , or-fixtares-attached-to-real-estate—Any
deterioration in t-he—real estate markets G e 0 se-could impair borrowers’ ability to
repay loans act-bot ayment-eapab thiti and reduce the value of the underlying collateral.
Real estate values are a—ffeeted—lnﬂuenced by Vaﬂeﬁs—eﬂ&er—a range of factors, including economic conditions, regatatery
ehanges-government policies , and-natural disasters sueh-as-(e. g., carthquakes, flooding fleeds;-fires-and mudstdes
tornadoes), and trade- related pressures affecting construction costs or material availability . Liquidating -we-are
required-to-quidate-a-significant amewnt-efcollateral during a period of redueed-depressed real estate values ;-could negatively
impact our financial condition and prof1tab111tyeeu+d—be—ad—vers-ely—a—ffeeted— Monetary pollcy, 1nﬂatlon, deﬂatlon, and other
Externat-external cconomic factors could A A
adversely impact effeetor-our bﬂsrness—hnmcml eeﬂd-rt-teﬁ-performance dnd festl-l-ts—e-f—opemtlons Our fmdnClal condltlon and
results of operations are affected by credit policies of monetary authorities, particularly the Federal Reserve. Actions by
monetary and fiscal authorities, including the Federal Reserve, could lead to inflation, deflation, or other economic phenomena
that could adversely affect our financial performance. Higher U. S. tariffs on imported goods could exacerbate Inflation

inflationary pressures by increasing has-risen-sharply-sinee-the end-cost of 262+-goods and materials throughout2022-at

-}eve}s-net—seen—for ever‘l-@—ye&rs—busmesses and consumers This may particularly affect Inflationary-pressures;-while-easing
att-small to medium- sized businesses , may-be-impaeted-more

é&ri-ng—perieds—e—ﬁh-igh—iﬂﬂa&eﬁ—as they are ﬁet—less dble to lever'lge economies of scale to mitigate cost pressures compared to




larger businesses. Consequently, the-ability-efour business clients may experience increased financial strain, reducing their
ability to repay their-loans and may-deteriorate-quiekly;-whieh-would-adversely tmpaet-impacting our results of operations and
financial condition. Furthermore, a prolonged period of inflation could cause wages and other costs to us the-Cempany-to
increase, which could adversely affect our results of operations and financial condition. Virtually all of our assets and liabilities
are monetary in nature —As-and, as a result, market interest rates tend to have a more significant impact on our performance
than general levels of inflation or deflation. However, fnterest-interest rates do not necessarily move in the same direction or b¥
the-same-magnitude as the prices of goods and services , creating additional uncertainty in the economic environment .
Risks Related to Our Lending ActivitiesNonperforming assets take significant time to resolve and adversely affect our results of
operations and financial condition and could result in further losses in the future. Nonperforming assets adversely affect our
earnings in various ways. We do not record interest income on nonaccrual loans or foreclosed assets, and nonaccrual loans and
foreclosed assets increase our loan administration costs. Upon foreclosure or similar proceedings, we record the repossessed
asset at the-its estimated fair value, less costs to sell, which may result in a write- down or loss. A significant increase in the
level of nonperforming assets from current levels would also increase our risk profile and may impact the capital levels our
regulators believe are appropriate in light of #he-29the increased risk profile. While we attempt to reduce problem assets through
collection efforts, asset sales and workouts and restructurings, decreases in the value of the underlying collateral, or in the
borrower’ s performance or financial condition, could adversely affect our business, results of operations and financial
condition. In addition, the resolution of nonperforming assets can require significant commitments of time from management,
diverting their attention from other aspects of our operations. Many of our loans are to commercial borrowers, which have a
higher degree of risk than other types of loans. At December 31, 2023-2024 , we had $ 1. 8 billion of commercial loans,
consisting of $ 1. 7 billion of commercial real estate and construction and land loans, representing 87-85 . +5 % of total loans,
and $ +62-173 . 9 million of commercial and industrial loans, representing 8. 4-9 % of total loans, where real estate is not the
primary source of collateral. The $ 1. 7 billion of commercial real estate loans includes $ 249-225 . 5-2 million of multifamily
loans and $ 9-1 . -5 million of commercial construction and land loans. Commercial loans typically involve higherlarger
principal amounts than other types of loans, ith-and some of our commercial borrowers have more than one loan outstanding
with us. Consequently, an adverse development related swith-respeet-to ene-a single loan or ene-credit relationship poses ean

expeseus-to-a significantly greater risk of loss compared to an-adverse-development-withrespeetto-a-one- to- four family
residential mortgage lean—Beeause-payments-on-suaeh-loans are-. Repayment of commercial loans often dependent-depends on
the cash flow ef-generated by the business eommeretal-ventare-and-the-steeesstul-operattorror development-ofthe-property #

busitess-involved, making them repaymentofsuehloanstis-ofterrmore sensitive thamother-types-eftoans-to adverse conditions
in the real estate market , erthe-general-business climate ane-, or economy. For Repaymtents-ofloans secured by non- owner -

occupied properties , repayments rely heavily on tenant rent payments, and any-dewntarn-downturns in the real estate market
or economic conditions hetghtens— heighten eurrepayment riskrisks . [n addition, many of our commercml real estate loans
are not fully amortrzmg and requrre large balloon payments upon maturrty -

, which may compel the borrower to sell or
refinance the property, tnefease-lncreasmg the rrsk of default er—neﬁpaymeﬁt— Meanwhile;-our-eommeretal-Commercial
business loans are primnarity-typically made based on the cash flow of the borrower and secondarily on the underlying collateral
provided by the borrower. A borrower S Cash flow can -may—pfove—to—be unpredlctable and collateral securing these loans may
fluctuate in value. ¥ ; b y

32efloans secured by accounts receivable, ﬂ&e—ava—i-l&bi-l—i—ty—ef—&mds—foﬁ-he—repayment is often e-ﬁt-hese—leaﬂs—rﬁa—y—be
substanttally-dependent on the borrower s abrhty ef—t-he—berreweﬁo collect ﬁmeﬁﬁts—due—from #ts-clients —, while Other-other
forms of collateral g may be difficult to appraise, meaybe-illiquid ,
or affected by business aod—may—ﬂuefuate—m—v&lue—based—eﬁ—t-he—success e-Pt-he—bttsrness— Atrinerease-Increases in speetfie
reserves and charge - offs related to our commercial and industrial loan portfolio could have-a-material-materially impact
adverse-effeetorrour business, financial condition, resaits-efoperations , and future prospects. In recent years, the commercial
real estate markets— market has have-been-experieneing-experienced substantial growth, and-with increased eem-peﬁt-r—ve
competition pressﬂres—ha-ve-eeﬂtﬂbu’fed—contrlbutmg s-rgn-rﬁe&ﬁt-ly—to hrstoncally low Caprtahzanon rates and rising property
values. Further-However , ¢ G y d-by-the economic disruption resutting
fremrcaused by the COVID- 19 pandemre s1gn1f1cantly 1mpacted thls market The €9¥I-B-—l-9—pandem1e has-also
accelerated beerra-—eatalystfor-the evelution-adoption of vartets-remote work eptiens-, which eeoutdimpaet-has led many
companies to re- evaluate the-their long- term real estate needs. While some businesses are returning to traditional office
environments, others are downsizing or shifting to hybrid models, creating uncertainty in demand for office spaces and
other commercial properties. This trend could result in prolonged vacancies, declining rental income, and reduced
property values, adversely affecting the performance of seme-types-ofproperties-withinrour commercial real estate loan
portfolio. Aeeerd-mg-ly—t-he—federa-l—Federal banking regu-l&tery—regulators agenetes-also have expressedraised concerns about

weaknesses in the earrent-commercial real estate market. Failures in our risk management pohcres —pfoee&ufes—and controls
could lead to hlgher dellnquencles and losses, adversely a-ffeet—affectlng otr-abtity-to to-got ;

adverse-effeetofrour buslness financial condition , and results of operauons Construeuon loans are based upon estimates of
costs and values associated with the eemp-le’fe—completed project. These estimates may be inaccurate, and we may be exposed to
significant losses on loans for these projects. Construction and land development loans totaled $ 9-1 . 6-5 million, or 0. 5-1 % of
total loans as of December 31, 2023-2024 , nearly all of which $4—6-mitliern-were commercial real-estate-eonstraetiontoans-and
$-8O-mitlionwererestdentialreal estate construction loans. These loans involve additional risks because funds are advanced
based on the project’ s uncertain value prior to its completion, and costs may exceed realizable values in declining real estate



markets. Because of the uncertainties inherent in estimating construction costs and the realizable market value of the completed
project and the effects of governmental regulation of real property, it is relatively difficult to accurately evaluate the total funds
required to complete a project and the related loan- to- value ratio. Higher than anticipated buttding-construction costs may
cause actual results to vary significantly from those estimated. Further, this type of lending often involves larger loan principal
amounts and might be eeneentrated-30concentrated among a limited number of builders. A downturn in the commercial real
estate market could increase delinquencies, defaults, foreclosures, and significantly impair the value of our collateral, hindering
our ability to sell the collateral upon foreclosure. Peating-Builders with butlders-whe-have-multiple loans with-us-exposestus-to
heightened-- heighten these risks swhere-, as adverse developments in one credit relationship can eenld-substantialty-increase
overall enrrisleexposure. During the term of some of our construction loans, borrowers are-do not requtred-te-make payments ,
as accumulated interest is added to the principal through an interest reserve. Fherefore-Consequently , repayment often
depends is-eentingentin-part-on the project' s success and the borrower' s ability to sell or lease the property srather than
solely on the-berrewer-s-repayment capacity. Overstating the-eempleted-project ~s-value, a-deeline-declining t-market vataes
conditions , or falling rental rate-rates could result in drops-mightdeave-us-with-insufficient seeutrityfor-collateral to secure
loan repayment post- construction. Additionally, Memfeﬂng—monltorlng the building process requires invelves-additional
eostsrnreluding-on- site inspections and cost comparisons , adding to administrative costs . Properties under construction are
generally difficult to sell and often diffieutt-to-seland-typteatty-must be completed before a in-erder-to-be-sueeessfutly—-
successful seld-sale can occur , complicating the handling-management of problem eenstraetton-loans. If we foreclose on a
defaulted construction loan during prierte-or at-before project completion, we might not recover the eatire-unpaid balance,
accrued interest, andor foreclosure and-helding-costs. Further, completing unfinished projects may require additional

funding , may-be-needed-to-eomptete-the-projeet-and we may have-need to hold the-property-properties for extended an
tmspeetﬁed—peﬂed-perlods before ef—t-rme—w-h&e—we—&&empt—te—dmaese—dlspos1ng of tt—them Our construction loans mclude

projects w1thout identified —Speeutati 1o ttiorn speeta Re
for-fintshed-projeets— which pose helghtened l‘lSkS due to market uncertalntles We also effeleprowde loans eﬁ—for land
under development or held for future construction. These loans carry additional risks d#e-te-, including longer development
periods-timelines . vuinerability-exposure to real estate value declines, economic fluctuations delayingprojeets-, political
changes affecting land use, and the collateral' s illiquid nature. During this-these extended finaneing—to—eompletion-period
periods , the collateral efterrtypically generates no cash flow. 3360us—-- Our business may be adversely affected by credit risk
associated with residential property. At December 31, 2623-2024 , § 86-109 . 6-7 million, or 4=5 . 6 % of total loans, was
secured by first liens on one- to- four family residential real estate. In addition, at December 31, 2823-2024 , our home equity
loans and lines of credit totaled $ 5. 9—1 million. A portlon of our one- to- four famlly res1dentlal fea-l—esf&te—loan portfoho
consists of jumbo loans that-denete A
sellablte-which exceed the maximum balance allowed for sale to F annie Mae orF leddle Mac beeause-sueh-and therefore
cannot be sold to these government- sponsored enterprlses These ]umbo loans carry exeeed-the-maximum-batanee

; s-te-increased rlsk beeaﬂsee-f—due to their larger
balances and llmlted liquidity beeause-they-eanno be dia 0 gove sered-en ses-. In addition, one-
to- four family residential loans are generally sensmve to reglonal and local economic Condmons that s-rg-m—ﬁeaﬁt-}y—rmpaet—t-he
affect borrowers’ ability efberrewers-to meet their loan payment obligations, making loss levels difficult to predict. A deeline
m—feﬁdeﬂ&al—fea-l—esf&te*a%ues—feﬁ&&ng—ffeﬁa—a—downturn in the housing market in our matket-areas may reduce the value of the
real estate collateral securing these types-of-loans and-, tnerease-increasing eur-the risk of loss #-in the event of borrowers—
borrower default-defaults en-theirtoans-. Recessionary conditions , decreased er-deelines-in-the-volame-ofreal estate sales
volumes and+or the-salesprices eeupled-with-, and clevated unemployment rates may-resuttin-could lead to higher than
expeetedoan-delinquencies o, problem assets, and reduced a-deelinetn-demand for our products and services. These adverse
conditions could result in potentialnegative-eventsmay-eause-tus-to-inetr-losses and adversely-affeetnegatively impact our
business, financial condition , and results of operations. Agricultural lending and volatility in government regulations may
adversely affect our financial condition and results of operations. At December 31, 2623-2024 , agricultural loans, including
agricultural real estate and operating loans, were $ 45-12 . 3-0 million, or 0. 861 % of total loans. Agricultural lending involves a
greater degree of risk and typically involves higher principal amounts than other types of loans. Repayment is dependent upon
the successful operation of the business, which is greatly dependent on many things outside the control of either us or the
borrowers. These factors include adverse weather conditions that prevent the planting of a crops or limit crop yields (such as
hail, drought and floods), loss of livestock due to disease or other factors, declines in market prices for agricultural products
(both domestically and internationally) and the impact of government regulations (including changes in price supports,
subsidies, tariffs and environmental regulations). In addition, many farms are dependent on a limited number of key individuals
whose injury or death may significantly affect the successful operation of the farm. If the cash flow from a farming operation is
diminished, the borrower’ s ability to repay the loan may be impaired and the Bank may be unable to collect all principal and
interest contractually due. Consequently, agricultural loans may involve a greater degree of risk than other types of loans,
particularly in the case of loans that are unsecured or secured by rapidly depreciating assets such as farm equipment (some of
which is highly specialized with a limited or no market for resale), or assets such as livestock or crops. In such cases, any
repossessed collateral for a defaulted agricultural operating loan may not provide an adequate source of repayment of the-31the
outstanding loan balance as a result of the greater likelihood of damage, loss or depreciation or because the assessed value of the
collateral exceeds the eventual realization value. The success of our SBA lending program is dependent upon the continued
availability of SBA loan programs, our status as a preferred lender under the SBA loan programs and our ability to comply with




applicable SBA lending requirements. As an SBA Preferred Lender, we enable-eur-streamline the SBA loan process for clients
by bypassing to-ebtainr-SBAloans-withott-betngsubjeet-to-the potentially-lengthy -S-BA—approval proeess-neeessary-procedures
required for non- {endefs—t-hat—afe-net—SBA—Preferred Lenders The SBA perlodlcally rev1ews thelending-operations-of
participating lenders to evaluate 4 ; v risk management practices .
Whenweaknesses-If deficiencies are 1dent1ﬁed the SBA may reque%t corrective actions et impose ether-restrictions, or
revoke a ineladingrevoeattorrofthe-lender’ s Preferred Lender status. Losing this H-wetese-our-status could impair our
ability as-aPreferred-bender-we-may-be-tinable-to compete effeetively-with other SBA-Preferred Lenders and -whieh-eeuld
have-a-matertal-materially adverse-effeet-affect errour financial results. Aﬂ-y—Addltlonally, change% to the SBA program
ineluding-ehanges-such as adjustments to federal t-he—level—ef—guaranty provided
changes-to-thetevel-levels or funding allocations © : d 0 6 vart

programs-, could may-also-have-an-adverse-adversely impact effeet—eﬁ—our business, re%ult% of operations , and ﬁnan01al
condition. 34Histertealy—- Hlstorlcally we have sold the guaranteed portion of our SBA 7 (a) loans in the %econdary market.
These sales have resulted in gains or premiums on the sale of the loans and have created a stream of future servicing income.
For the year ended December 31, 2023-2024 , we sold a total of $ 72 . 2 million in SBA loans (guaranteed portion) for a net
gain of § 5688-199 ., 000. There can be no assurance that we will be able to continue originating these loans, that a secondary
market will continue to exist , or that we will continue to reahze premlums ﬂpeﬁ—t-he—on future sate-sales of. Selllng the
guaranteed portion of -t-hese—SBA loans also exposes us to —Wh stara 0 GRS W
tnenr-credit risk on the retained, non- guaranteed portion ﬁf—t-he—k—)&ﬂs— trrerderTo quallfy for a—befrewer—te—be—ehgﬂa{e—te
reeetve-an SBA loan, thetender-a borrower must demonstrate an inability establish-thatthe-borrower-would-notbe-able-to
secure conventional financing a-banldean-without the SBA ereditenhaneementsprovided-by-a-guaranty underthe-SBA
program. Accordingly, the-SBA loans in our portfolio generalty-often have weaker credit eharaeteristies— characteristic than

compared to the-other loans restofourportfelio-, increasing the and-may-be-atgreaterrisk of default during in-the-eventof
deterioratienti-ecconomic eendittons-downturns or the-borrower 2s-financial eenditier-distress . If Jathe-event-ofa loan less

resulting-from-default-defaults and a-determinationby-the SBA that-determines there were is-a-defteteney-deficiencies in how
the-manner-in-whieh-the loan was originated, funded , or 9erv1ced by—us— the SBA may deny or reduce its guaranty, requlre us
to repurchase the previensty-sold portion efthe-loan, deny 3 7 3
Fifithas-alreadypatd-under-the-guaranty;scck recovery of t-he—pfmelpawl—less—losses fe}afed-te—fhe—deﬁewﬂey—frem—us—
Managementhas-We have establlshed a recourse reserve to cover estlmated losqe% n inherenttn-the outstanding guaranteed
portion of SBA loans and v tate-. Significant increases to this the
reeotrse-reserve could reduce may—m&teﬂa-l—lry—deerease—our net income and —W-h-teh—may—adversely affect our business, results of
operations , and financial condition. To meet our growth objectives, we may originate or purchase loans outside efour market
area-areas , which could affect the level of our net interest margin and nonperforming loans. To achieve our desired loan
portfolio growth, we have sought and may continue seeking opportunities to originate or purchase loans outside of our market
area, whether individually, through participations, or in bulk or *“ pools. ” Prior to purchase, we perform certain due diligence
procedures and may re- underwrite these loans to our underwriting standards. Although we anticipate acquiring loans with
customary limited indemnities, this approach exposes us to heightened risks, particularly when acquiring loans in unfamiliar
geographic areas or of a type where our management lacks substantial prior experience. Monitoring such loans also may pose
greater challenges for us. Further, when determining the purchase price for these loans, management will make certain
assumptions about, among other things, whether and when borrowers will prepay their loans, real estate market conditions, and
our ability to successfully manage loan collections and, if necessary, dispose of acquired real estate through foreclosure. To the
extent that our underlying assumptions prove inaccurate or undergo unexpected changes, such as an unanticipated decline in the
real estate market, the purchase price paid these loans could exceed the actual value, resulting in a lower yield or a loss of some
or all of the loan principal. For instance, purchasing loan" pools" at a premium and experiencing earlier- than- expected loan
prepayments would yield lower interest income than initially projected. Our success in growing our loan portfolio through loan
purchases depends on our ability to price the loans properly and relies on the economic conditions in the geographic areas where
the underlying properties or collateral for the acquired loans are located. Inaccurate estimates or declines in economic conditions
or real estate values in the markets where we purchase loans could significantly adversely affect the level of our nonperforming
loans and our results of operations. ©#-320ur allowance for credit losses may prove to be insufficient to absorb losses in our
loan portfolio. As with most financial institutions, we maintain an allowance for credit losses on loans to reserve for estimated
potential losses on loans from defaults, which represents management' s best estimate of expected credit losses inherent in the
loan portfolio. Determining the appropriate level of the allowance for credit losses on loans involves estimating future losses at
the time a loan is originated or acquired, incorporating a broad range of information and potential future economic scenarios.
The determination of the appropriate level of the allowance for credit losses on loans inherently involves a high degree of
subjectivity and requires us to make various assumptions and judgments about the collectability of our loan portfolio, including
the creditworthiness of borrowers and the value of the real estate and other assets serving as collateral for the repayment of
many of our loans. In determining the amount of the allowance for credit losses on loans, we review loans and our historical loss
and delinquency experience and evaluate economic conditions. Management also recognizes that significant new growth in loan
portfolios, new loan products, and the refinancing of existing loans can result in 35pertfeltos-—- portfolios comprised of
unseasoned loans that may not perform eensistent-consistently with a historical or projected manner and will increase the risk
that our allowance for credit losses on loans may be insufficient to absorb credit losses without significant additional provisions.
If our assumptions are incorrect, our allowance for credit losses on loans may not be sufficient to cover actual losses, requiring
additional provisions for credit losses on loans to replenish the allowance for credit losses on loans. Deterioration in economic
conditions, new information regarding existing loans, identification of additional problem loans or relationships, and other




factors, both within and outside of our control, may increase our loan charge- offs and / or otherwise require an increase in our
provision for credit losses on loans. In addition, bank regulatory agencies periodically review our allowance for credit losses on
loans. Based on their assessment, they and-may require increased provisions or loan charge- offs. Any increase in the provision
for credit losses on loans negatively affects net income and could materially impact our financial condition, results of
operations, and capital. Wildfires present significant risks to our loan portfolio and the adequacy of our allowance for
credit losses. While the recent wildfires in Southern California that began in January 2025 do not appear to have directly
impacted our borrowers in any material respects, future wildfires could lead to heightened financial distress. Borrowers
affected by these fires may experience financial hardship, which could decrease their repayment capacity and increase
the likelihood of loan defaults. Damage to or destruction of properties securing loans could lead to a depreciation in
collateral values, further increasing the risk of potential losses. In addition, inadequate insurance coverage or denied
claims may hinder recovery efforts and add uncertainty to our ability to accurately estimate credit losses. Local
economic disruptions, including business closures and job losses caused by these disasters, may also affect borrowers'
ability to meet their financial obligations, necessitating adjustments to our credit loss assumptions. Our concentration of
loans in wildfire- prone areas further amplifies our exposure, and the growing frequency and intensity of wildfires
heightens our long- term credit risks. This may require increases to our allowance for credit losses in future periods.
While we continue to assess and adjust our allowance to reflect current and anticipated risks, there can be no guarantee
it will fully cover actual losses, especially given the ongoing uncertainties and challenges associated with wildfires. In
addition to the lending- related risks discussed above, many of our offices are located, and many of our employees reside,
in wildfire- prone areas. Damage to or destruction of our offices and / or our employees’ homes caused by wildfires could
be materially disruptive to our operations. Risks Related to Market and Interest Rate ChangesOur profitability is vulnerable
to interest rate fluctuations. Our earnings and cash flows are largely dependent upon our net interest income , which is
significantly affected by interest rates . Interest rates are highly sensitive to many-factors thatare-beyond our control,
tnetuding-such as general economic condlllons and po icies e%v&ﬂeﬂs—set by gov unmunal and regulatory ﬁgeﬁetes—bodles

ﬂ:ﬂd—pdlllulldll\ the Federal Reserve. v
' dera Increases the—target—raﬂge—fer—t-he—fedefa{—ftmdshra-te—l-ewaaﬁs
in ﬁa&rket—mluexl rates could 33reduce signifieantly

-rmpaet—om net rrinterest rates-eonld-adversely

income, weaken the housing market by curblng refinancmg act1v1ty and home purchases, and negatively affect the
valuattorrof-broader U. S. economy, potentially leading to slower economic growth eur-- or recessionary conditions assets

aﬂd—h&bfhﬁes—t&&mate}y—&ffee&ng—ewae&mmgs— We )1mupallv manage mtucsl rate risk by mdnd”lll” the—our vol ume and mix

O
] o A ; : ] veby- [f
unable to mana g ¢ this fnterest—ra—te—llsl\ effectively, our bu\mus lmdnual condition and 1csulls of operations could be

materially affected. Our net *snsta—rned—rnerease—rn—m&rket—mluut margm, the difference between the yield on rateseould
by - O d-interest f&tes—&nd—}eﬂgeﬁerms—ﬂ%an-etméepesﬁs—and

-}ew— earnmg assets and the cost of mlucst bcdlm“ aeeeuﬂfs—hablhtles %%eh—has—been—eha-l-}eﬁgmg—can be adversely
affected by interest rate changes. While yields on assets and costs of liabilities tend to over—- move in the same direction,
the-they fasteoupte-may do so at different speeds, causing the margin to expand or contract. As our interest- bearing
liabilities often have shorter durations than our interest- earning assets, a rise in interest rates may lead to funding costs
increasing faster than asset yields, compressing our net interest margin. Additionally, changes in the slope of years-the
yield curve, such as flattening or inversion, can further pressure our margins as funding costs rise relative to asset yields.
Conversely, falling rates can increase loan prepayments, leading to reinvestment in lower- yielding assets, reducing
income. In a rising rate environment, retaining deposits can become costlier . At December 31, 2623-2024 , our deposit
composition included $ 372485 . 4-2 million in certificates of deposit maturing within one year and $ 1. 7 billion in noninterest-
bearing, NOW checking, savings, and money market accounts. We-If deposit and borrowing rates rise faster than loan and
investment yields, our net interest income and overall earnings woutd-could inetr-decline. A substantial amount of our
loans have adjustable interest rates, which may result in a higher eestincidence of default funds—to-retain-these-depesits-in a
rising interest rate environment. Our-net-Additionally, a significant portion of our adjustable- rate loans include interest
rate floors that prevent the loan’ s contractual interest rate from falling below a specified level. At December 31, 2024,
approximately $ 1. 3 billion, or 67. 4 % of our loan portfolio consisted of adjustable or floating- rate loans, and
approximately $ 992. 5 million, or 75. 4 %, of those adjustable or floating- rate loans contained interest rate floors. The
presence of interest rate floors can increase income during periods of declining interest rates, as the rates on these loans
cannot adjust downward below the floor. However, this benefit is subject to the risk that borrowers may refinance these
loans to take advantage of lower rates. Furthermore, when loans are at their floor interest rates, our interest income may
not rise as quickly as our cost of funds during periods of increasing interest rates, which could be-materially and
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our-interest rate mkmedel-mg—teehmques— unexpected substantlal or

prolonged rate changes could materlally affect our financial condition and results of operations. Additionally, our
interest rate risk models and assumptions may l-rkely—wrl-l—not fully pfediet—er—capture the 1mpact of actual -rntefest—rate changes
on our balance sheet or projected operating results. See v
“Ttem 7. Management’ s Discussion and Analysis of F1nan01al Condmon and Results of Operations — Interest Rate
Sens1t1v1ty and Market Risk, ” of this Form 10- K for a discussion of interest rate risk modeling and the inherent risks in
modeling assumptions. 36W-e-We may incur losses on our securities portfolio as a result of increases in interest rates. Faetors
beyend—etu%entrel—e&n—ag&rﬁe&nﬂy—m-ﬂuenee—ﬂ&e—faﬁOur securities portfolio may be impacted by fluctuations in market
value ,© G atr-ea ptial-potentially adverse-reducing accumulated other comprehensive
income and / or earnings. These ﬂuctuatlons may result from changes in market interest rates to-thefair-vatue-ofthese
seeurities—These-factors-inelude;-but-arenothimited-to-, rating agency actions inrespeet-of-the-seeurities-, issuer defaults by-, or
other-adverse-events-affeetingthe-issuer-issues or-with respeetto-the-underlying securities, lower market prices, or limited
investor demand. Our available- for- sale debt securities in and-- an unrealized loss position are evaluated to determine
whether the decline in fair value has resulted from credit losses or other factors. If a credit loss is identified, an
allowance for credit losses is recorded, resultlng in a charge against earnings. Because available- for- sale securities are
reported at estimated fair value, changes in matketinterest rates can adversely affect our financial condition and-eontinued
instabiity-inrthe-eapital-markets-. Any-The fair value of fixed- rate securities generally moves inversely with interest rate
changes. Unrealized gains and losses on thesc faetors-securities are reported as a separate component of AOCI , ameng
et-hers—eeu-ld—eause—net of tax. Decreases in other—- the fair value of securities available - than-for - sale resulting from

in interest rates fature-periods-and-deelines-inother
eempfeheﬁswe—meeﬂae,—whieh—could have a—ma-teﬂal-an adverse effect on shareholders equlty euiebusrness—ﬁﬂaﬁela-l
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paymeﬂts—eﬁ—t-he—seetueiw.—’l:hefe—ean—be—no assurance that the declines in market value Wlll not result in credit losses, which

d-lcad to aeceounting-eharges-additional provisions for credit
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eﬁ—etueseeuﬂ&es—peﬁfelte—Rtsks—34Rlsks Related to our Me1 ger and Acqulsmon StrategyOur strategy of pursuing acqu1slt10ns
exposes us to financial, execution, compliance and operational risks that could have a material adverse effect on our business,

financial condition, results of operations and growth prospects. A substantial part of our historical growth has been a result of
acquisitions of other financial institutions, a strategy we plan to continue by evaluating and selectively acquiring entities that
align with our client base and desired markets. However, the acquisition market is fiercely competitive, and we may encounter
challenges in identifying suitable candidates that meet our acquisition standards and strategy. Our ability to compete relies on
our financial resources, including cash reserves, liquidity, and the market price of our common stock. Increased competition may
also drive up acquisition costs, which fluctuate with market conditions. There have been instances in the past where we were
unable to secure acquisitions at acceptable prices, and we anticipate similar challenges in the future. Furthermore, identifying
attractive acquisition opportunities often involves meeting various conditions, such as obtaining regulatory approvals, a process
that can be burdensome, time- consuming and unpredictable. Sustaining our historical growth rate may be difficult if we are
unable to identify and acquire suitable acquisition targets. We have completed ten full bank acquisitions since 2010, which has
enhanced our growth rate over the years. Our pursuit of acquisitions may disrupt our business, and any equity that we issue as
merger consideration may have the effect of diluting the value of your investment in the Company . Our acquisition activities
strategy involves a number of significant risks, including: * Diverting management attention and resources toward identifying,
evaluating, and negotiating potential acquisitions, potentially detracting from our existing business operations. ¢ Reliance on
estimates and judgments, which could be inaccurate, in evaluating credit, operational, management, and market risks of the
target company or the assets and liabilities we aim to acquire. ®* Exposure to potential asset quality and credit risks. « Higher than
expected deposit attrition; ¢ Potential exposure to unknown or contingent liabilities from acquired banks and businesses,
including regulatory and compliance issues. ¢ The risk of not realizing expected revenue increases, cost savings, geographic or
product expansions, or other projected acquisition benefits. « Costs and time required to integrate operations and personnel from
the combined businesses. * Inconsistencies in standards, procedures, and policies that may adversely affect client and employee
relationships; ¢ Potential increase in operating expenses relative to operating income from the new operations. * Short- term
adverse effects on our financial results, such as increases in general and administrative expenses initially, which potentially
adversely affects our efficiency ratio. « Challenges related to the conversion and integration of financial and client data. 37
Borrowing funds or alternative financing methods, such as issuing common or convertible preferred stock, that may increase
leverage, diminish liquidity, and result in dilution for existing sharecholders. ¢ Risks of impairment to goodwill, which would
require a charge to earnings. Any of the foregoing could have a material adverse effect on our business, financial condition, and
results of operations. Any expansion into new markets or new lines of business might not be successful. As part of our strategic
plan, we may consider expansion into new geographic markets. Such expansion might take the form of de novo branches or the
acquisition of existing banks or branches. There are substantial risks associated with such efforts, including risks that (i)
revenues from such activities might not be sufficient to offset the development, compliance, and other implementation costs, (ii)
competing products and services and shifting market preferences might affect the profitability of such activities, and (iii) our




internal controls might be inadequate to manage the risks associated with new activities. Furthermore, our unfamiliarity with
new markets or lines of business might adversely affect the success of such actions. External factors, such as compliance with
regulations, competitive alternatives and shifting market preferences, may also affect the ultimate implementation of a new line
of business or offerings of new products, product enhaneements-35enhancements or services. [f any such expansions into new
geographic or product markets are not successful, there could be an adverse effect on our financial condition and results of
operations. Risks Related to Accounting Matters We may experience future goodwill impairment, which could reduce our
earnings. We performed our test for goodwill impairment at December 31, 2023-2024 and the test concluded that recorded
goodwill was not impaired. Our test of goodwill for potential impairment is based on a qualitative assessment by management
that takes into consideration macroeconomic conditions, industry and market conditions, cost or margin factors, financial
performance and share price. Our evaluation of the fair value of goodwill involves a substantial amount of judgment. If our
judgment were incorrect, or if events or circumstances change, and an impairment of goodwill was deemed to exist, we would
be required to write down our goodwill, resulting in a charge against operations, which may materially adversely affect our
results of operations. Qur Fhre-Company—sreported financial results depend on management’ s selection of accounting methods
and certain assumptions and estimates, which, if incorrect, could cause unexpected losses in the future. Our Fhe-Companys
accounting policies and methods are fundamental to how we the-Companyreeords— record and feports— report ts-our
financial condition and results of operations. Fhe-Company—s-management-Management must exercise judgment in selecting
and applying many of these accounting policies and methods so that they comply with generally accepted accounting principles
and reflect management’ s judgment regarding the most appropriate manner to report our the-Cempany—s-financial condition
and results of operations. In some cases, management must select the accounting policy or method to apply from two or more
alternatives, any of which might be reasonable under the circumstances, yet might result in us the-Cempany>—s-reporting
materially different results than would have been reported under a different alternative. Certain accounting policies, most
notably the allowance for credit losses, are critical to presenting our the-Cempany—s-financial condition and results of
operations. They require management to make difficult, subjective or complex judgments about matters that are uncertain.
Materially different amounts could be reported under different conditions or using different assumptions or estimates. For more
information, refer to “ Critical Accounting Estimates ” included in Item 7. Management’ s Discussion and Analysis of Financial
Condition and Results of Operations of this Form 10- K. We are subject to an extensive body of accounting rules and best
practices. Periodic changes to such rules may change the treatment and recognition of critical financial line items and affect our
profitability. Our business operations are significantly influenced by the extensive body of accounting regulations in the United
States. Regulatory bodies periodieats-regularly issue new guidance, altering accounting rules and reporting requirements,
which 38eamn—- can substantially affect the preparation and reperting-presentation of our financial statements. These changes
mightreeessttate-may require retrospective application, potentially leading to restatements of prior period financial statements.
One suweh-significant change frem2022-was-impacting our operations is the implementationofthe-Current Expected Credit
Loss ( CECL ) model, which we adopted on January 1, 2023. Under #he-CECL mede}, financial assets carried at amortized
cost, such as loans and held- to- maturity debt securities, are presented at the net amount expected to be collected. This forward-
looking approach estimates estimating-expected credit losses by considering historical experience, current conditions,
and reasonable forecasts affecting collectability. The model contrasts starkty-with the previous fermer-GAAR s-" incurred
loss" medel-methodology under GAAP , which recognlzed éelay—tﬁg—feeegﬂt&eﬁ—tmﬁ-l-a—}ess—losses 1s—only when they were
probable Whlle CECL i 1mproves the tlmelmess sh al-exp

0 : y : te-adj pts-of recogmzlng credlt losses -ﬁna-nena-l—asset—v&htes—Heweveﬁ
its t-his—fem‘afd—kaekrﬁg—meﬁlede}egy—fehant—rehance on macroeconomic forecasts variables-introduces the-potential for
tereased-carnings volatility due to unexpected changes in these-economic indicators betweenpertods-. An-addittonat
Additionally , eonsequenee-of-CECL is-creates an accounting asymmetry between-: loan- related income +is recognized
periodically using based-enrthe effective interest method, and-while expected credit losses -are recognized upfront at
origination. This asymmetry might-ereate-may give the pereeptionrimpression of reduced profitability during periods of loan
growth expansion-pertods-due to the immediate recognition of expected eredit-losses —Converselty-, and relatively higher

profitability during periods swith-of stable or declining loan volumes, tevels-mightseemrelativelymoreprofitable-as income
contlnues to acerties— accrue g-raéual—l-y—for loans w1th where—lesses—had—been—prewously recognlzed —As—a—fesu-l-t—ef—t-he—ehange
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Technology36We are @ubject to certain risks in connectlon with our use of technology. Our security measures may not be
sufficient to mitigate the risk of a cyber- attack. Communications and information systems are essential to the conduct of our
business, as we use such systems to manage our client relationships, our general ledger, and virtually all other aspects of our
business. Our operations rely on the secure processing, storage, and transmission of confidential and other information in our
computer systems and networks. Although we take protective measures and endeavor to modify them as circumstances warrant,
the security of our computer systems, software, and networks may be vulnerable to breaches, fraudulent or unauthorized access,
denial or degradation of service, attacks, misuse, computer viruses, malware, or other malicious code and cyber- attacks that
could have a security impact. If one or more of these events occur, this could jeopardize our or our clients’ confidential and
other information processed and stored in, and transmitted through, our computer systems and networks, or otherwise cause
interruptions or malfunctions in our operations or the operations of our clients or counterparties. We may be required to expend
significant additional resources to modify our protective measures or to investigate and remediate vulnerabilities or other
exposures, and we may be subject to litigation and financial losses that are either not insured against or not fully covered



through any insurance maintained by us. Security breaches in our internet banking activities could further expose us to possible
liability and damage our reputation. Increases in criminal activity levels and sophistication, advances in computer capabilities,
new discoveries, vulnerabilities in third party technologies (including browsers and operating systems), or other developments
could result in a compromise or breach of the technology, processes and controls that we use to prevent fraudulent transactions,
and to protect data about us, our clients, and underlying transactions. Any compromise of our security could deter clients from
using our internet banking services that involve the transmission of confidential information. Although we have developed and
continue to invest in systems and processes that are designed to detect and prevent security breaches and cyber- attacks and
periodically test our security, these precautions may not protect our systems from compromises or breaches of our security
measures, and could result in losses to us or our clients, our loss of business and / or clients, damage to our reputation, the
incurrence of additional expenses, disruption to our business, our inability to grow our online services, or other businesses,
additional regulatory scrutiny or penalties, or our exposure to civil litigation and possible financial liability, any of which could
have a material adverse effect on our business, financial condition and results of operations. Our security measures may not
protect us from system failures or interruptions. We have established policies and procedures to prevent or limit the impact of
system breaches, failures and interruptions. In addition, we outsource certain aspects of our data processing and other
operational functions to certain third- party providers. While we select third- party 39venders—-- vendors carefully, we do not
control their actions. If our third- party providers encounter difficulties , including those resulting from breakdowns or other
disruptions in communication services provided by a vendor, failure of a vendor to handle current or higher transaction volumes,
cyber- attacks or security breaches or if we otherwise have difficulty in communicating with them, our ability to adequately
process and account for transactions could be affected, and our ability to deliver products and services to our clients and
otherwise conduct business operations could be adversely impacted. Replacing these third- party vendors could also entail
significant delay and expense. Threats to information security also exist in the processing of client information through various
other vendors and their personnel. We cannot assure you that such breaches, failures or interruptions will not occur or, if they do
occur, that they will be adequately addressed by us or the third parties on which we rely. Further, while we believe we maintain
adequate insurance to cover these risks, our insurance coverage may not cover all losses resulting from breaches, system failures
or other disruptions. The occurrence of any systems failure or interruption could damage our reputation and result in a loss of
clients and business, could subject us to additional regulatory scrutiny, or could expose us to legal liability. Any of these
occurrences could have a material adverse effect on our financial condition and results of operations. Qur current and future
uses of Artificial Intelligence (AI) and other emerging technologies may create additional risks. The increasing adoption
of Al in financial services presents significant opportunities but also introduces a range of risks that could impact our
operations, regulatory compliance, and customer trust. Al introduces model risk, where flawed algorithms or biased
data could result in inaccurate credit decisions, compliance violations, or discriminatory outcomes in lending or
customer service. Cybersecurity threats, such as data breaches, adversarial attacks, and data 37poisoning, pose
significant challenges, particularly as these systems handle large volumes of sensitive customer information.
Additionally, the opaque nature of some AI models, often referred to as'" black- box" systems, raises regulatory
compliance concerns, as regulators increasingly require transparency and explainability in AI- driven decision- making.
Operational risks also arise from potential system failures, over- reliance on Al and integration challenges with existing
infrastructure. Disruptions in Al systems could impact critical functions such as fraud detection, transaction monitoring,
and customer support. Ethical and reputational risks, including unintended consequences or perceived unfairness in Al-
driven decisions, may erode customer trust and expose us to regulatory scrutiny. Mitigating these risks requires a robust
governance framework, regularly testing and auditing of AI models, and strong human oversight. Investments in
cybersecurity, data privacy protections, and employee training are critical to managing these risks. We are subject to
certain risks in connection with our data management or aggregation. We are reliant on our ability to manage data and our ability
to aggregate data in an accurate and timely manner to ensure effective risk reporting and management. Our ability to manage
data and aggregate data may be limited by the effectiveness of our policies, programs, processes and practices that govern how
data is acquired, validated, stored, protected and processed. While we continuously update our policies, programs, processes and
practices, many of our data management and aggregation processes are manual and subject to human error or system failure.
Failure to manage data effectively and to aggregate data in an accurate and timely manner may limit our ability to manage
current and emerging risks, as well as to manage changing business needs. Our business may be adversely affected by an
increasing prevalence of fraud and other financial crimes. As a bank, we are susceptible to fraudulent activity, information
security breaches and cybersecurity related incidents that may be committed against us or our clients, which may result in
financial losses or increased costs to us or our clients, disclosure or misuse of our information or our client information,
misappropriation of assets, privacy breaches against our clients, litigation or damage to our reputation. Such fraudulent activity
may take many forms, including check fraud, electronic fraud, wire fraud, phishing, social engineering and other dishonest acts.
Nationally, reported incidents of fraud and other financial crimes have increased. We are not aware that we have experienced
any material misappropriation, loss or other unauthorized disclosure of confidential or personally identifiable information as a
result of a cyber- security breach or other act ;-3 however, some of our clients may have been affected by these breaches, which
could increase their risks of identity theft, credit card fraud and other fraudulent activity that could involve their accounts with
us. While we have policies and procedures designed to prevent such losses, there can be no assurance that such losses will not
occur. The financial services market is undergoing rapid technological changes, and if we are unable to stay current with those
changes, we will not be able to effectively compete. The financial services market, including banking services, is undergoing
rapid changes with frequent introductions of new technology- driven products and services. Our future success will depend, in
part, on our ability to keep pace with technological changes and to use technology to satisfy and grow customer demand for our
products and services and to create additional efficiencies in our operations. We expect that we will need to make substantial



investments in our technology and information systems to compete effectively and to stay current with technological changes.
Some of our competitors have substantially greater resources to invest in technological improvements and will be able to invest
more heavily in developing and adopting new technologies, which may put us at a competitive disadvantage. We may not be
able to effectively implement new technology- driven products and services or be successful in marketing these products and
services to our customers. As a result, our ability to effectively compete to retain or acquire new business may be impaired, and
our business, financial condition or results of operations may be adversely affected. Risks Related to Regulatory and
Compliance Matters 46Fhe—-- The level of our commercial real estate loan portfolio may subject us to additional regulatory
scrutiny. Fhe-38The FDIC, the Federal Reserve and the Office of the Comptroller of the Currency have promulgated joint
guidance on sound risk management practices for financial institutions with concentrations in commercial real estate lending.
Under this guidance, a financial institution that, like us, is actively involved in commercial real estate lending, should perform a
risk assessment to identify concentrations. A financial institution may have a concentration in commercial real estate lending if,
among other factors , (i) total reported loans for construction, land development and other land represent 100. 0 % or more of
total capital, or (ii) total reported commercial real estate loans (as defined in the guidance) represent 300. 0 % or more of total
capital. The particular focus of the guidance is on exposure to commercial real estate loans that are dependent on the cash flow
from the real estate held as collateral and that are likely to be at greater risk to conditions in the commercial real estate market
(as opposed to real estate collateral held as a secondary source of repayment or as an abundance of caution). The purpose of the
guidance is to gutde-assist banks in developing risk management practices and capital levels commensurate with the level and
nature of their real estate concentrations. The guidance states that management should employ heightened risk management
practices , including board and management oversight and strategic planning, development of underwriting standards, risk
assessment and monitoring through market analysis and stress testing. We-As of December 31, 2024, the Bank’ s aggregate
recorded loan balances for construction, land development and land loans were 2. 0 % of total regulatory capital, while
the Bank’ s commercial real estate loans as calculated in accordance with regulatory guidance were 320. 2 % of total
regulatory capital. As a result we have concluded that we have a concentration in commercial real estate 1end1ng under the
foregomg standards beea mmeretalreal-estate pres
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respect to our commercial real estate loan portfolio consistent with this guidance, bank regulators could require us to implement
additional policies and procedures consistent with their interpretation of the guidance that may result in additional costs to us.
We operate in a highly regulated environment and may be adversely affected by changes in federal and state laws and
regulations that could increase our costs of operations. The banking industry is extensively regulated. Federal banking
regulations are designed primarily to protect the deposit insurance funds and customers, not to benefit a company’ s
shareholders. These regulations may sometimes impose significant limitations on our operations. The significant federal and
state banking regulations that affect us are described in this Form 10- K under the heading * Item 1. Business — Supervision
and Regulation. ” These regulations, along with the currently existing tax, accounting, securities, insurance, privacy and
monetary laws, regulations, rules, standards, policies ;-and interpretations , control the methods by which financial institutions
conduct business, implement strategic initiatives and tax compliance, and govern financial reporting and disclosures. These
laws, regulations, rules, standards, policies, and interpretations are constantly evolving and may change significantly over time.
Any new regulation or legislation, or change in existing regulation or oversight, whether a change in regulatory policy or a
change in a regulator’ s interpretation of a law or regulation, could have a material impact on our operations, increase our costs
of regulatory compliance and of doing business and adversely affect our profitability. For example, changes in consumer privacy
laws, such as the recently enacted CCPA and CPRA in California, or any non- compliance with such laws, could adversely
affect our business, financial condition and results of operations. See “ Item 1. Business — Supervision and Regulation —
Privacy Standards ” for additional information on the CCPA and the CPRA. Compliance with the CCPA, the CPRA and other
state statutes or regulations designed to protect consumer personal data could potentially require us to implement substantive
technology infrastructure and process changes. Non- compliance with the CCPA, the CPRA or similar laws and regulations
could lead to substantial regulatory imposed fines and penalties, damages from private causes of action and / or reputational
harm. 4HNen—- Non - compliance with the USA PATRIOT Act, Bank Secrecy Act, or other laws and regulations could result in
fines or sanctions and limit our ability to get regulatory approval of acquisitions. The USA PATRIOT and Bank Secrecy Acts
require financial institutions to develop programs to prevent themselves finanetal-nstitations-from being used for money
laundering and terrorist activities. If such activities are detected, financial institutions are obligated to file suspicious activity
reports with the U. S. Treasury’ s Office of Financial Crimes Enforcement Network. These rules require financial institutions to
establish procedures for identifying and verifying the identity of clients seeking to open new financial accounts. Failure to
comply with these regulations could result in fines or sanctions and limit our ability to get regulatory approval of acquisitions.
While we have developed policies and procedures designed to assist in compliance W1th these laws and regulatlons no
assurance can be given that these policies and procedures will be effective #-preventing AHORS hesete sttla

. If our policies, procedures and systems are deemed deficient, we would be subject to hablhty, including ﬁnes and regulatory
actions, which may include the denial of regulatory approvals to proceed with certain aspects £390of our business plan,
including our acquisition plans. Additionally, any perceived or actual Faiture-failure to prevent maintainand-imptement
adequate-programs-to-eombat-moncy laundering and-or terrorist financing activities could alse-have-serious-significantly
damage our reputational-—- reputation eonsequenees—forus- Any-ofthese-These results-outcomes could have a material
adverse effect on our business, financial condition, results of operations , and growth prospects. If our enterprise risk
management framework is not effective at mitigating risk and loss to us, we could suffer unexpected losses. Our enterprise risk
management framework seeks to achieve an appropriate balance between risk and return, which is critical to optimizing




stoekhotder-shareholder value. We have established processes and procedures intended to identify, measure, monitor, report,
analyze and control the types of risk to which we are subject. These risks include liquidity risk, credit risk, market risk, interest
rate risk, operational risk, legal and compliance risk, and reputational risk, among others. We also maintain a compliance
program designed to identify, measure, assess, and report on our adherence to applicable laws, policies and procedures. While
we assess and improve these programs on an ongoing basis, there can be no assurance that our risk management or compliance
programs, along with other related controls, will effectively mitigate all risk and limit losses in our business. However, as with
any risk management framework, there are inherent limitations to our risk management strategies as there may exist, or develop
in the future, risks that we have not appropriate]y anticipated or identified. Climate change and related legislative and regulatory
initiatives may materially affect the Company’ s business and results of operations. The effects of climate change continue to
raise significant efeate—aﬁ—a-}aﬂﬁ-mg—}evel-e-ﬁeeﬁeeﬂa—concerns -fofabout the state of the g-}eba-l—em ironment. However Asa
result-, under the new Trump administration gleb y t ; ;
surrotnding-the-isste-, and-federal policy may shift to reduce the U-ﬁrted—St&tes—has—eﬁtefed—rnte—emphams on chmate change
initiatives and environmental regulations. This could include scaling back federal participation in international
agreements tratrattempttoreduceglobattemperatares-, such as reentering-the Paris Agreement —Fuarther-, the U—S—Congress;
st&te—}egis-}afufes-and reducmg regulatory pressures at the federal level on businesses a-nd—st&te—regtﬂatefy—ageﬂetes-eeﬁﬁﬂue
ﬁnﬁ&tﬂ%s—afe—expeeted-unde%ﬂ&e—eurwﬁt—&dfﬂmis&&&eﬁ— mcludmg
te—banks —Hs-lemaﬂagemeﬂt—pfaeﬁees— to address ; :

hmate change may face greater scrutmy or dlmmlshed
prlorlty The 1de of empirical data sttrfeuﬂd-rﬁg—regardlng the financial and credit and-etherfinanetatrisks posed by climate
change render-still makes it difficult ;ereverimpessible;to predict hew-its speeifieally—--- specific impact on our financial
condition and results of operations. However, the physical effects of climate change, such as more frequent and severe
weather disasters, could directly affect us. For instance, such events may damage real property securing loans in our
portfolio or reduce the value of that collateral. If our borrowers' insurance is insufficient to cover these losses or if
insurance becomes unavailable, the value of the collateral securing our loans could be negatively affected, potentially
1mpact1ng our ﬁnancnal condltlon and results of operatlons. Moreover, climate chanoe may Tﬁﬂ-p&ef—eﬂi“ﬁﬂ&ﬂet&l—eeﬂd'lﬂeﬂ

eeﬂd-r&eﬂ—aﬂd-rest&bs—e—ﬁeperaﬁeﬂs—Further—the—effeetsﬁ affecte—ﬁehmate—eh&ﬂge—mayhnegaﬁve}y—rmpaet— eolonal and loca]
economic activity, harming whieh-eetlddead-to-anadverse-effeetonour customers and #mpaet-the communities in which we

operate. Overatt-Regardless of changes in federal policy , the effects of climate change ts-effeetsand the-their resulting;
unknown long- term impaet-impacts could still have a material adverse effect on our financial condition and results of
operations. 42Rislks—-- Risks Related to Our Business and Industry GenerallyWe rely on other companies to provide key
components of our business infrastructure. We rely on numerous external vendors to provide as-with-products and services
necessary for te-matntatn-our day- to- day operations. Accordingly, our operations are exposed to riskrisks associated that

these-vendors-willnetperform-tn-aceordanee-with vendor performance the-eontracted-arrangements-under service level
agreements. If a :Phe—fa-r}ure—ef—&ﬂ—e*tema-l-\ end01 falls to meet its performinraccordanee-with-the-eontracted-contractual

obligations due to arrangemen Y vel-agreements-beea changes in its the-vender>s-organizational structure,
financial condition, support for existing products dnd services ot strategic focus et fer— or any other reason, our operations
could be disruptive—- disrupted to-our-operations-, potentially causing whiehin-turireoutd-have-a material negative-adverse
impact on our financial condition and results of operations. We-alse-Furthermore, we could be adversely affected if a vendor
to-the-extentsueh-amragreement is not renewed by-the-third—party-vendor-or is renewed on terms less favorable to us.
Additionally;the-bankregulatory-Regulatory agencies expeet-also require financial institutions to be-respenstble-remain
accountable for all aspects of eurvenders— vendor ~performance, including activities aspeets-which-they-delegate-delegated
to third parties. Additionally, Bisraptions-disruptions or failures in the physical infrastructure or operating systems that-suppert
supporting our business and elents-customers , or cyber- attacks or security breaches invelving efthe-nctworks, systems , or
devices that-eur-ehents-use-used by our customers (o access our produetsand-services , could resalttmrlead to client attrition,
regulatory fines ;400r penalties erintervention-, reputational damage, reimbursement or ether-compensation costs, and
increased Feradditional-compliance eests;-any-expenses. Any of whieh-these outcomes could materially and adversely affect
ur results-efoperations-or-financial condition and results of operations . [neffective liquidity management could adversely
affect our financial results and condition. Maintaining sufficient Eiquidity-liquidity is essential to-for the operation of our
business. We relyrequire sufficient liquidity to meet customer loan requests, customer deposit maturities / withdrawals,
payments on a—number—ef—di-ffefeﬂt—seufees—rrrefdeﬁe—meet—our debt obllgatlons as they come due potential-tiquidity-demands:

c1rcumstances causing 1ndustry v v or hiquidity-general financial
market stress . Our access to funding sources in amounts adequate to finance our activities ef-on terms whieh-that are



acceptable to us could be impaired by factors that affect us specifically, or the financial services industry or economy -gererat
generally . Factors that could detrimentally impact our access to liquidity sources include a deerease-rthetevel-ofour-bustness
aetivity-as-aresaltofa-downturn in the geographic markets in which our loans and depesits-operations are concentrated 5

negative-operatingresults;-or difficult credit markets adverseregulatory-aetionagainstuas-. Our ability-access to beffew—eeu}d
dep051ts may also be -rm-p&rfed-affected by -faefefs—t-ha{—the llquldlty needs of our dep051tors In partlcular, a majorlty of our

accounts and other llqllld dep051ts, adeqtt&fe—te—ﬁﬂanee—etneaeﬁv&ies—er—en—tenﬁs—which are aeeeptab}e-payable on demand or
upon several days’ notice, while by comparison, a substantial majority of our assets are loans, which cannot be called or
sold in the same time frame. Although we have historically been able to replace maturing deposits and advances as
necessary, we might not be able to replace such funds in the future, especially if a large number of our depositors seek to
Wlthdraw thelr accounts, regardless of the reason. A fallure to maintain adequate llquldlty could materlally and adversely

buslness financial condltlon and results of operatlons See “ ltem 7. Management s Dlscusslon and Analys1s of Financial
Condition and Results of Operations — Liquidity ” of this Form 10- K. Several of our large depositors have relationships with
each other, which creates a higher risk that one client” s withdrawal of its deposit could lead to a loss of other deposits from
clients within the relationship, which, in turn, could force us to fund our business through more expensive and less stable
sources. As of December 31, 2023-2024 , our ten largest depositors, none of which include brokered deposits, accounted for $
246-304 . -5 million in deposits, or approximately +-13 . 5-6 % of total deposits. Several of our large depositors are teeals—
local unions of labor unions or have business, family, or other relationships with each other, which creates a risk that any one
client’ s withdrawal of its deposits could lead to a loss of other deposits from clients within the relationship. At December 31,
2023-2024 , $ 658641 . 3-5 million, or 30. 9-1 %, of our total deposits were comprised of deposits from labor unions,
representing 744-732 different local unions with an average deposit balance per local union of approximately $ 834-770 , 000. At
December 31, 2023-2024 , 22-20 labor unions had aggregate deposits of $ 10. 0 million or more, totaling $ 399-385 . 7-3 million,
or 18. #+1 % of our total deposits. Given our use of these high average balance deposits as a source of funds, the inability to
retain these funds could have an adverse effect on our liquidity. In addition, these deposits are primarily demand deposit
accounts or short- term deposits and therefore may be more sensitive to changes in interest rates. If we are forced to pay higher
rates on these 43depesits—- deposits to retain the funds, or if we are unable to retain the funds and are forced to turn to
borrowings and other funding sources for our lending and investment activities, the interest expense associated with such
borrowings or other funding sources may be higher than the rates we are paying on these deposits, which could adversely affect
our net margin and net income. We may also be forced, as a result of any material withdrawal of deposits, to rely more heavily
on other +, potentially more expensive and less stable funding sources. Consequently, the occurrence of any of these events
could have a material adverse effect on our business, financial condition and results of operations. Our growth or future losses
may require us to raise additional capital in the future, but that capital may not be available when it is needed, or the cost of that
capital may be wery-exceedingly high. We are required by federalregulatory authorities to maintain adequate levels of capital to
support our operations. A+We anticipate that our capital resources will satisfy our capital requirements for the
foreseeable future. Nonetheless, we may at some point ;we-may-neced to raise additional capital erisste-additional-debt-to
support eur-continued growth or replenish-futaretosses-be required by our regulators to increase our capltal resources .

Our ablhty to ralse addltlonal capital ef—tssue—addrt—teﬁa-l—debt— 1f needed w1ll depeﬁds—~ depend on condltlons in the Capltal

performance Accordmgly Sﬁeh—bew we -rf—setrght—may not be ava-r}ab}e—te—us-er—rf—avaﬂab}e,—may

v eV able to raise additional capital , erissue
add-rt—teﬁa-l—debt—lf needed on terms that are acceptable to us —ef&t—a-l-l— If we cannot raise additional capital erissue-additionat
debt-when needed, etuLab&rtry—te—faﬁher—e*pa—nd—our operations could be materially impaired and our financial condition and
heutdity-41liquidity could be materially and adversely affected. In addltlon—&ﬂy—addrﬁeﬁ&}e&pﬁa{—we-ebt&m—mayh&t&&ﬂ&e
nterests-ofexisting-holders-efoureommeon-stoelkTFurther-, if we are unable to raise additional capital when required by our

banicbanking regulators, we may be subject to additional adverse regulatory action. Our liquidity is dependent on dividends
from the Bank. BayCom Fhe-Company-is a legal entity separate and distinct from the Bank. A substantial portion of et
BayCom’ s cash flow, including cash flow to pay principal and interest on any debt swe-it may incur, including the Notes, comes
from dividends BayCom the-Companyreceives from the Bank. Various federal and state laws and regulations limit the amount
of dividends that the Bank may pay to BayCom the-Cempany-. Because our ability to receive dividends or loans from the Bank
is restricted, our ability to pay dividends to our shareholders and repurchase our stock may also effectively be restricted. Also,
BayCom the-Company-" s right to participate in a-the distribution of assets upon a subsidiary’ s liquidation or reorganization is
subject to the prior claims of the subsidiary’ s creditors. In the event the Bank is unable to pay dividends to #s-BayCom , we
may not be able to service any debt we may incur, which could have a material adverse effect on our business, financial
condition, results of operations and growth prospects. We rely heavily on our management team and could be adversely affected
by the unexpected loss of key officers and relationship managers. Our We-areded-by-a-management team with-brings
substantial experience in the markets we serve and the financial products that-we offer. Our operating strategy emphasizes
feeuses-onproviding products and services through long- term relationship managers. Aeeerdingly-Consequently , our success
relies heavily depends—m—lafge—paﬁ—on the performance of enr-key personnel and yas-welas-erour ability to attract, motivate ,
and retain highly qualified senior and middle management. Competition for skilled employees in the banking industry is




intense, and identifying individuals t-he—pfeeess—e%}eeatmg—key—pefseﬂﬂel—\\ ith the necessary combination of skitts-expertise
and attributes regqutred-to execute our business plan may-can be a lengthy process . The We-maynotbesueeessfulintretaining
eurkey-employees-and-the-uncxpected loss of serviees-efone or more efenrkey personnel could have a material adverse effect
on our business beeause-ef-due to their skills, market know luig e%eﬂﬁm&fket—aﬂd—ﬁ-ﬂaﬂera-l-pfe&uefs— ye&fs—e—ﬁmduslly
experience, and long- term client 1L1L1t10nshlps a y . If the
serviees-ofany-ofour-key personnel shewd-become unav dlldblL or any reason, we mdy ﬁet—b&ab-}e—te-face challenges in
promptly tdentify-identifying and hire-quatified-persons-hiring suitable replacements on acceptable terms aeeeptable-tous-,
which could have-an-adverse-adversely effeet-affect en-our business, financial condition , and results of operations. Increasing
scrutiny and evolving expectations from customers, regulators, investors, and other stakeholders with respect to our
environmental, social and governance practices may impose additional costs on us or expose us to new or additional risks. 44
Companies are facing increasing scrutiny from customers, regulators, investors, and other stakeholders related to their
environmental, social, and governance (“ ESG ”) practices and disclosure. Investor advocacy groups, investment funds,
and influential investors are also increasingly focused on these practices, especially as they relate to the environment,
health and safety, diversity, labor conditions, and human rights. Increased ESG- related compliance costs could result in
increases to our overall operational costs. Failure to adapt to or comply with regulatory requirements, or investor or
stakeholder expectations and standards, could negatively impact our reputation, ability to do business with certain
partners, and our stock price. Recent changes in the regulatory landscape under the new Trump administration have
moved toward a reduction in emphasis on certain ESG priorities, particularly around climate change and diversity,
equity, and inclusion (“ DEI ”). This shift is leading to the rollback of regulations that mandate specific disclosures and
operational practices in these areas. However, some stakeholder groups continue to demand greater transparency and
action, resulting in a complex and potentially conflicting environment for companies. If regulatory enforcement of ESG-
related policies becomes less stringent, companies may face reputational risks if their practices are seen as insufficient or
inconsistent with broader societal expectations, especially related to DEI and environmental stewardship. As a result,
navigating this evolving regulatory and public opinion landscape may require us to balance compliance with regulatory
requirements against maintaining investor, customer, and stakeholder trust. 42




