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An	investment	in	our	securities	involves	certain	risks,	including,	among	others,	the	risks	described	below.	In	addition	to	the
other	information	contained	in	this	Report,	you	should	carefully	consider	the	following	risk	factors.	Additional	risks	and
uncertainties	not	presently	known	to	us	or	that	we	currently	deem	immaterial	may	also	impair	our	business	operations.	If	any	of
these	risks	actually	occurs,	our	business,	financial	condition	and	results	of	operations	could	be	materially,	adversely	affected.
GENERAL	ECONOMIC	AND	MARKET	CONDITIONS	RISKS	Difficult	conditions	in	the	economy	and	the	financial
markets	may	materially	adversely	affect	our	business,	financial	condition	and	results	of	operations.	Our	financial	condition	and
results	of	operations	are	affected	by	conditions	in	the	economy	and	the	financial	markets	generally.	Our	financial	performance
is	highly	dependent	upon	the	business	environment	in	the	markets	where	we	operate	and	in	the	United	States	as	a	whole.
Unfavorable	or	uncertain	economic	and	market	conditions	can	be	caused	by:	declines	in	economic	growth,	business	activity	or
investor	or	business	confidence;	limitations	on	the	availability,	or	increases	in	the	cost,	of	credit	and	capital;	changes	in	the	rate
of	inflation	or	in	interest	rates;	high	unemployment;	labor	shortages;	governmental	fiscal	and	monetary	policies;	the	level	of,	or
changes	in,	prices	of	raw	materials,	goods	or	commodities;	supply	chain	issues;	global	economic	conditions;	trade	policies	and
tariffs	affecting	other	countries	as	well	as	retaliatory	policies	and	tariffs	by	such	countries;	geopolitical	events,	including	the	war
between	Russia	and	Ukraine	and	the	conflict	in	the	Middle	East	;	natural	disasters;	public	health	crises,	such	as	epidemics	and
pandemics;	acts	of	war	or	terrorism;	or	a	combination	of	these	or	other	factors.	Specifically,	the	business	environment	impacts
the	ability	of	borrowers	to	pay	interest	on	and	repay	principal	of	outstanding	loans	and	the	value	of	collateral,	if	any,	securing
those	loans,	as	well	as	demand	for	loans	and	other	products	and	services	we	offer.	There	continues	to	be	economic	uncertainty,
including	the	possibility	of	a	recession	resulting	from	elevated	levels	of	inflation	and	a	higher-	for-	longer	interest	rate
environment	,	which	could	negatively	impact	the	quality	of	our	loan	portfolio.	As	a	result,	we	may	have	to	increase	our
provision	for	credit	losses,	which	would	negatively	impact	our	results	of	operations,	and	could	result	in	charge-	offs	of	a	higher
percentage	of	our	loans.	Unlike	large,	national	institutions,	we	are	not	able	to	spread	the	risks	of	unfavorable	local	economic
conditions	across	a	large	number	of	diversified	economies	and	geographic	locations.	If	the	communities	in	which	we	operate	do
not	grow,	or	if	prevailing	economic	conditions	locally	or	nationally	are	unfavorable,	our	business	could	be	adversely	affected.	In
addition,	increased	market	competition	in	a	lower	demand	environment	could	adversely	affect	our	profit	potential	.	The
continuing	COVID-	19	pandemic	could	adversely	affect	our	business	and	our	customers,	counterparties,	employees,	and	third-
party	service	providers.	The	spread	of	COVID-	19	created	a	global	public	health	crisis	that	has	impacted	household,	business,
economic,	and	market	conditions,	including	in	Pennsylvania	and	the	eastern	United	States	where	we	conduct	most	of	our
business.	While	economic	activity	improved	significantly	from	2020	lows,	the	pace	of	economic	recovery	remains	uneven
across	some	industries	and	geographies,	and	some	industries	have	been	impacted	more	severely	than	others	by	specific	variants
and	by	supply	chain	and	/	or	labor	supply	disruptions	caused	by	the	pandemic.	Additionally,	our	operations	have	been	impacted
by	the	need	to	close	certain	offices	and	limit	how	customers	conduct	business	through	our	financial	center	network.	Many	of	our
employees	continue	to	work	under	a	hybrid	model	that	includes	working	remotely,	which	exposes	us	to	increased	cybersecurity
risks,	such	as	phishing,	malware,	and	other	similar	attacks,	all	of	which	could	expose	us	to	liability	and	could	seriously	disrupt
our	business	operations.	The	full	extent	of	the	impact	of	COVID-	19	on	our	capital,	liquidity,	and	other	financial	positions	and
on	our	business,	results	of	operations,	and	prospects	is	still	uncertain,	and	will	depend	on	a	number	of	evolving	factors,
including:	•	The	duration,	extent,	and	severity	of	the	pandemic	–	COVID-	19	has	not	yet	been	contained;	continuing	spread	and
rise	of	new	variants	could	affect	significantly	more	households	and	businesses,	or	cause	additional	limitations	on	commercial
activity,	and	/	or	general	economic	and	financial	instability.	We	also	believe	we	will	continue	to	see	the	economic	effects	of	the
pandemic	even	after	the	COVID-	19	outbreak	has	fully	subsided,	and	this	is	expected	to	continue	to	affect	our	business,	financial
position,	results	of	operations,	and	prospects.	•	The	ongoing	effect	on	our	customers,	counterparties,	employees,	and	third-	party
service	providers	–	COVID-	19	and	its	associated	consequences	and	uncertainties	are	affecting	individuals,	households,	and
businesses	differently	and	unevenly.	Negative	impacts	on	our	customers	and	/	or	these	other	parties	could	result	in	increased	risk
of	delinquencies,	defaults,	foreclosures,	and	losses	on	our	loans.	•	The	effect	on	economies	and	markets	–	Governmental	actions
could	have	lasting	effects	on	taxes	and	other	economic	factors,	which	could	adversely	affect	our	financial	condition	and	results
of	operations.	For	example,	the	unprecedented	extent	of	economic	stimulus	during	the	pandemic	appears	to	have	caused	and	/	or
exacerbated	inflationary	pressures	.	INTEREST	RATE	AND	CREDIT	RISKS	We	are	subject	to	interest	rate	risk.	We	cannot
predict	or	control	changes	in	interest	rates.	We	are	affected	by	fiscal	and	monetary	policies	of	the	federal	government,	including
those	of	the	Federal	Reserve	Board,	many	of	which	affect	interest	rates	charged	on	loans	and	paid	on	deposits.	In	response	to	the
economic	conditions	resulting	from	the	COVID-	19	pandemic,	the	Federal	Reserve	Board'	s	target	Fed	Funds	Rate	was	reduced
to	nearly	0	%	in	March	2020.	However,	in	a	series	of	actions	to	combat	rising	inflation	that	began	in	March	2022,	the	Federal
Reserve	Board	raised	the	Fed	Funds	Rate	to	4	5.	25	%	to	5	.	50	%	-	4.	75	%	as	of	February	1,	2023	2024	.	The	speed	and
magnitude	of	increases	in	the	Fed	Funds	Rate	since	March	2022	is	unprecedented	in	modern	economic	times,	and,	as	a
result	of	persistently	high	inflation,	the	timing	and	magnitude	of	future	Fed	Funds	Rate	decreases	are	uncertain,	and
increases	in	Fed	Funds	Rates	are	possible	.	Changes	in	monetary	policy,	including	changes	in	interest	rates,	influence	not	only
the	interest	we	receive	on	loans	and	securities	that	we	invest	in	and	the	interest	we	pay	on	deposits	and	borrowings,	but	such
changes	could	affect	our	ability	to	originate	loans	and	obtain	deposits,	the	fair	value	of	financial	assets	and	liabilities,	and	the
average	duration	of	our	assets.	Net	interest	income	is	the	difference	between	interest	earned	on	interest-	earning	assets	and



interest	paid	on	interest-	bearing	liabilities.	Net	interest	income	is	the	most	significant	component	of	our	net	income,	accounting
for	approximately	83	79	%	of	total	revenues	in	2022	2023	.	Changes	in	market	interest	rates,	in	the	shape	of	the	yield	curve	or	in
spreads	between	different	market	interest	rates	can	have	a	material	effect	on	our	net	interest	margin.	The	rates	on	some	interest-
earning	assets,	such	as	loans	and	investments,	and	interest-	bearing	liabilities,	such	as	deposits	and	borrowings,	adjust
concurrently	with,	or	within	a	brief	period	after,	changes	in	market	interest	rates,	while	others	adjust	only	periodically	or	not	at
all	during	their	terms.	Thus,	changes	in	market	interest	rates	might,	for	example,	result	in	an	increase	in	the	interest	paid	on
interest-	bearing	liabilities	that	is	not	accompanied	by	a	corresponding	increase	in	the	interest	earned	on	interest-	earning	assets,
or	the	increase	in	interest	earned	on	interest-	earning	assets	might	be	at	a	slower	pace,	or	in	a	smaller	amount,	than	the	increase
in	interest	paid	on	interest-	bearing	liabilities	,	reducing	our	net	interest	income	and	/	or	net	interest	margin.	In	addition,	we
rely	are	dependent	on	lower-	cost,	core	deposits	as	our	primary	source	of	funding	and	changes	in	interest	rates	could	increase
our	cost	of	funding,	reduce	our	net	interest	margin	and	/	or	create	liquidity	challenges.	We	have	policies	and	procedures
designed	to	manage	the	risks	associated	with	changes	in	interest	rates	and	actively	manage	these	risks	through	hedging	and
other	risk	mitigation	strategies.	However,	if	our	assumptions	are	wrong	or	overall	economic	conditions	are	significantly
different	than	anticipated,	our	hedging	and	other	risk	mitigation	strategies	may	be	ineffective	and	may	adversely	impact	our
business,	financial	condition	and	results	of	operations.	An	increase	in	interest	rates	could	also	have	a	negative	impact	on	our
results	of	operations	by	reducing	the	ability	of	borrowers	to	repay	current	loan	obligations.	These	circumstances	could	not	only
result	in	increased	loan	defaults,	foreclosures	and	charge-	offs,	but	also	reduce	collateral	values	and	necessitate	further	increases
in	the	ACL	allowance	for	loan	losses	.	Changes	in	interest	rates	may	also	affect	the	average	life	of	loans	and	certain	investment
securities,	including	mortgage-	backed	securities.	Increases	in	interest	rates	may	extend	the	average	life	of	fixed	rate	assets
potentially	restricting	our	ability	to	reinvest	in	higher	yielding	alternatives,	reduce	demand	for	loans	and	may	result	in	customers
withdrawing	their	certificates	of	deposit	early.	Conversely,	decreases	in	interest	rates	can	result	in	increased	prepayments	of
loans	and	certain	investment	securities,	as	borrowers	or	issuers	refinance	to	reduce	their	borrowing	costs.	Under	those
circumstances,	we	would	be	subject	to	reinvestment	risk	to	the	extent	that	we	are	not	able	to	reinvest	the	money	received	from
such	prepayments	at	rates	that	are	comparable	to	the	rates	on	the	loans	and	investment	securities	that	are	prepaid.	Changes	in
interest	rates	also	affect	the	fair	value	of	interest-	earning	investment	securities.	Generally,	the	value	of	interest-	earning
investment	securities	moves	inversely	with	changes	in	interest	rates.	In	the	event	that	the	fair	value	of	an	investment	security
declines	below	its	amortized	cost,	we	are	required	to	determine	whether	the	decline	constitutes	an	OTTI.	The	determination	of
whether	a	decline	in	fair	value	is	other-	than-	temporary	depends	on	a	number	of	factors,	including	whether	we	have	the	intent
and	ability	to	retain	the	investment	security	for	a	period	of	time	sufficient	to	allow	for	any	anticipated	recovery	in	fair	value.	If	a
determination	is	made	that	a	decline	is	other-	than-	temporary,	an	OTTI	charge	is	recorded.	In	addition,	changes	Changes	in
interest	rates	can	affect	the	fair	value	of	AFS	investment	securities,	with	any	unrealized	gain	or	loss	reflected	as	a	component	of
AOCI.	As	During	2022,	as	a	result	of	rising	interest	rates	in	recent	years	,	the	fair	value	of	our	AFS	investment	securities
declined	resulting	in	unrealized	losses	of	approximately	$	312	275	million	as	of	December	31,	2023	and	is	reflected	in	AOCI	as
a	reduction	to	total	shareholders'	equity.	Further	increases	in	interest	rates	could	result	in	additional	unrealized	losses	on	AFS
investment	securities	we	hold.	Any	sale	of	investment	securities	with	a	fair	value	below	amortized	cost	will	result	in	actual
losses,	which	will	adversely	affect	our	results	of	operations.	We	cannot	predict	the	nature	or	timing	of	any	future	changes	in
fiscal	and	monetary	policies	or	of	changes	in	interest	rates;	however,	policy	or	interest	rate	changes	could	have	a	material
adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	Changes	in	interest	rates	can	affect	demand	for	our
products	and	services.	Movements	in	interest	rates	can	cause	demand	for	some	of	our	products	and	services	to	be	cyclical.	For
example,	demand	for	residential	mortgage	loans	historically	has	historically	tended	to	increase	increased	during	periods	when
interest	rates	were	declining	and	to	historically	has	decrease	decreased	during	periods	when	interest	rates	were	rising.	As	a
result,	we	may	need	to	periodically	increase	or	decrease	the	size	of	certain	of	our	product	and	service	offerings,	including	our
personnel,	to	match	increases	and	decreases	in	demand	and	volume.	The	need	to	change	the	scale	of	our	product	and	service
offerings	is	challenging,	and	there	is	often	a	lag	between	changes	in	the	interest	rate	environment	and	our	ability	to	reaction	---
react	to	these	changes	.	The	replacement	of	LIBOR	as	a	financial	benchmark	presents	risks	to	the	financial	instruments	we
originated	or	hold.	LIBOR	is	the	reference	rate	used	for	many	of	our	transactions,	including	variable	and	adjustable	rate	loans,
derivative	contracts,	borrowings	and	other	financial	instruments.	A	reduced	volume	of	interbank	unsecured	term	borrowing,
coupled	with	legal	and	regulatory	proceedings	related	to	rate	manipulation	by	certain	financial	institutions,	led	to	international
reconsideration	of	LIBOR	as	a	financial	benchmark.	The	FCA	announced	in	July	2017	that	the	sustainability	of	LIBOR	cannot
be	guaranteed.	Although	the	FCA	confirmed	the	extension	of	overnight	and	1-,	3-,	6-	and	12-	month	LIBOR	through	June	30,
2023	in	order	to	provide	financial	institutions	greater	time	to	manage	the	transition	from	LIBOR,	the	FCA	is	no	longer
persuading,	or	compelling,	banks	to	submit	rates	for	the	calculation	of	LIBOR.	We	are	in	the	process	of	transitioning	from
LIBOR	to	other	reference	rates,	including	SOFR,	for	our	borrowers	with	variable	and	adjustable	rate	loans	that	use	LIBOR	as	a
reference	rate.	On	March	15,	2022,	President	Biden	signed	the	LIBOR	Act	into	law.	The	LIBOR	Act	establishes	a	uniform
replacement	reference	rate	for	LIBOR	in	agreements	that	either	do	not	contain	a	fallback	provision,	or	do	not	identify	a	specific
benchmark	replacement	and	a	person	with	the	authority,	right	or	obligation	to	determine	the	benchmark	replacement.	The
replacement	rate	will	be	the	benchmark	replacement	identified	by	the	Federal	Reserve	Board	that	is	based	on	the	SOFR,
including	a	tenor	spread	adjustment	that	is	consistent	with	the	International	Swaps	and	Derivatives	Association'	s	IBOR
Fallbacks	Protocol.	In	December	2022,	the	Federal	Reserve	Board	published	final	regulations	implementing	the	LIBOR	Act	and
adopting	SOFR-	based	benchmark	rates	that	will	replace	overnight,	1-,	3-,	6-	and	12-	month	U.	S.	dollar	LIBOR	for	agreements
specified	in	the	LIBOR	Act.	The	use	of	the	SOFR-	based	benchmark	rates	and	changes	to	the	methods	and	processes	used	to
calculate	rates,	may	have	an	adverse	effect	on	the	trading	market	for	LIBOR-	based	securities,	loan	yields,	and	the	amounts
received	and	paid	on	derivative	contracts	and	other	financial	instruments.	In	addition,	the	transition	to	other	benchmark	rates



may	be	delayed	due	to	operational	issues,	result	in	reduced	loan	balances	if	borrowers	do	not	accept	the	substitute	index	or
indices	or	result	in	disputes	or	litigation	with	customers	over	the	appropriateness	or	compatibility	of	such	indices	to	LIBOR.	The
implementation	of	replacements	for	LIBOR	has	and	will	continue	to	result	in	increased	compliance	and	operational	costs	and
could	have	an	adverse	effect	on	our	financial	condition	and	results	of	operations	.	Price	fluctuations	in	securities	markets,	as	well
as	other	market	events,	such	as	a	disruption	in	credit	and	other	markets	and	the	abnormal	functioning	of	markets	for	securities,
could	have	an	impact	on	our	results	of	operations.	The	market	value	of	our	securities	investments,	which	include	mortgage-
backed	securities,	state	and	municipal	securities	and	corporate	debt	securities,	are	particularly	sensitive	to	price	fluctuations	and
market	events.	Declines	in	the	values	of	our	securities	holdings,	combined	with	adverse	changes	in	the	expected	cash	flows	from
these	investments,	could	result	in	impairment	OTTI	charges	.	Our	investment	management	and	trust	services	revenue,	which	is
partially	based	on	the	value	of	the	underlying	investment	portfolios,	can	also	be	impacted	by	fluctuations	in	the	securities
markets.	If	the	values	of	those	investment	portfolios	decrease,	whether	due	to	factors	influencing	U.	S.	or	international	securities
markets,	in	general,	or	otherwise,	our	revenue	non-	interest	income	could	be	negatively	impacted.	In	addition,	our	ability	to	sell
our	securities	brokerage	services	is	dependent,	in	part,	upon	consumers'	level	of	confidence	in	securities	markets.	Securities
market	volatility	or	other	market	disruptions	may	adversely	affect	our	ability	to	sell	our	securities	brokerage	services,
which	could	negatively	affect	our	fee-	based	non-	interest	income,	and	as	a	result,	our	results	of	operations.	Our	loan
portfolio	composition	and	competition	for	loans	subject	subjects	us	to	credit	risk.	At	December	31,	2022	2023	,	approximately
66	65	%	of	our	loan	portfolio	was	in	consisted	of	commercial	loans,	commercial	mortgage	loans,	and	residential	and
commercial	construction	loans.	Commercial	loans,	commercial	mortgage	loans	and	construction	loans	generally	involve	a
greater	degree	of	credit	risk	than	residential	mortgage	loans	and	consumer	loans	because	these	loans	are	likely	to	be	more
sensitive	to	broader	economic	factors	and	conditions.	Because	payments	on	these	loans	often	depend	on	the	successful	operation
and	management	of	borrowers'	businesses	and	properties,	repayment	of	such	loans	may	be	affected	by	factors	outside	of	the
borrower'	s	control,	including	adverse	conditions	in	the	real	estate	markets,	adverse	economic	conditions	or	changes	in
governmental	regulation.	In	addition,	these	commercial	loans	typically	have	relatively	large	balances	and	the	deterioration	of
one	or	a	few	of	these	loans	could	cause	a	significant	increase	in	the	percentage	of	non-	performing	loans.	An	increase	in	non-
performing	loans	could	result	in	a	loss	of	earnings	from	these	loans,	an	increase	in	the	provision	for	loan	losses	and	an	increase
in	charge-	offs,	all	of	which	could	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.
Furthermore	A	significant	proportion	of	our	loan	portfolio	consists	of	commercial	mortgage	loans	that	may	pose
increased	credit	risk.	At	December	31	,	intense	competition	among	2023,	commercial	mortgage	loans	represented
approximately	38	%	of	our	loan	portfolio.	These	loans	are	secured	by	both	bank	owner-	occupied	and	non-	bank	lenders
owner-	occupied	commercial	real	estate.	The	market	for	commercial	real	estate	is	cyclical	and	a	significant	change	in	the
real	estate	market	that	results	in	deterioration	in	the	value	of	collateral	or	rental	or	occupancy	rates	could	adversely
affect	borrowers’	ability	to	repay	loans.	For	example,	the	increase	increased	prevalence	of	remote	and	hybrid	working
arrangements	as	a	result	of	COVID-	19	has	impacted	the	demand	for	commercial	office	space	putting	pressure	on	office
rental	and	occupancy	rates.	In	addition,	recent	increases	in	the	level	of	interest	rates	may	make	it	more	difficult	for
commercial	real	estate	borrowers	to	refinance	or	repay	maturing	loans	and	may	adversely	affect	the	market	value	of	the
underlying	real	estate.	Changes	in	the	real	estate	market	could	also	affect	the	value	of	foreclosed	assets.	Negative
developments	in	the	commercial	real	estate	market	could	result	in	an	increase	in	non-	performing	loans,	the	need	for	us
to	increase	the	provision	relax	our	credit	standards	and	/	or	for	underwriting	criteria	and	drive	us	to	consider	loans	and
customer	relationships	outside	our	established	risk	appetite	or	target	customer	base	in	order	to	achieve	our	loan	growth	targets
potentially	resulting	losses	and	an	increase	in	greater	challenges	in	the	repayment	charge-	offs,	all	of	which	could	have	a
material	adverse	effect	on	or	our	business,	financial	collection	of	loans	if	economic	conditions	-	condition	and	results	of
operations	,	or	individual	borrower	performance,	deteriorate	.	LIQUIDITY	AND	CAPITAL	RISKS	Changes	in	interest	rates	or
disruption	in	liquidity	markets	may	adversely	affect	our	sources	of	funding.	We	must	maintain	sufficient	sources	of	liquidity	to
meet	the	demands	of	our	depositors	and	borrowers,	support	our	operations	and	meet	regulatory	requirements.	Our	liquidity
management	policies	and	practices	emphasize	core	deposits	and	repayments	and	maturities	of	loans	and	investments	as	our
primary	sources	of	liquidity.	These	primary	sources	of	liquidity	can	be	supplemented	by	FHLB	advances,	borrowings	from	the
FRB,	proceeds	from	the	sales	of	loans	and	use	investment	securities	and	capital	raising	activities.	Secondary	sources	of	our
liquidity	resources,	including	capital	markets	funding.	Lower-	cost,	core	deposits	may	be	adversely	affected	by	changes	in
interest	rates,	and	secondary	sources	of	liquidity	can	be	more	costly	to	us	than	funding	provided	by	lower-	cost,	core	deposit
account	balances	having	similar	maturities.	In	addition,	adverse	changes	in	our	financial	condition	or	results	of	operations,
downgrades	in	our	credit	ratings,	regulatory	actions	involving	us,	or	changes	in	regulatory,	industry	or	market	conditions	could
lead	to	an	increases	-	increase	in	the	cost	of	these	secondary	sources	of	liquidity,	the	inability	to	refinance	or	replace	these
secondary	funding	sources	as	they	mature,	or	the	withdrawal	of	unused	borrowing	capacity	under	these	secondary	funding
sources.	We	rely	are	dependent	on	customer	deposits	as	our	primary	source	of	funding.	A	substantial	majority	of	our	deposits
are	in	non-	maturing	accounts	that	customers	can	withdraw	on	demand	or	upon	several	days'	notice.	Factors,	including
competition	with	bank	and	non-	bank	competitors,	changes	in	interest	rates,	the	availability	of	alternative	investment	options,
customer	confidence	in	the	industry	and	the	liquidity	needs	of	deposit	customers,	can	cause	fluctuations	in	both	the	level	and
cost	of	customer	deposits.	Further,	deposits	from	state	and	municipal	entities,	primarily	in	non-	maturing,	interest-	bearing
accounts,	are	a	significant	source	of	deposit	funding	for	us,	representing	approximately	11	%	of	total	deposits	at	December	31,
2022	2023	.	State	and	municipal	customers	frequently	maintain	large	deposit	account	balances	substantially	in	excess	of	the
FDIC	insurance	limit,	and	these	depositors	may	be	more	sensitive	than	other	depositors	to	changes	in	interest	rates.	Changes	in
any	of	these	factors	could	increase	our	funding	costs,	reduce	our	net	interest	margin	and	/	or	create	liquidity	challenges.
Additionally,	negative	news	about	us	or	the	banking	industry	in	general	could	negatively	impact	market	and	/	or



customer	perceptions	of	us,	which	could	lead	to	a	loss	of	depositor	confidence	and	an	increase	in	deposit	withdrawals,
particularly	among	those	with	uninsured	deposits.	As	we	and	other	regional	banking	organizations	experienced	in	2023,
the	failure	of	other	financial	institutions	may	cause	deposit	outflows	as	customers	spread	deposits	among	several
different	banks	so	as	to	maximize	their	amount	of	FDIC	insurance,	move	deposits	to	banks	deemed"	too	big	to	fail"	or
remove	deposits	from	the	banking	system	entirely.	At	December	31,	2023,	approximately	33	%	of	our	deposits	were
uninsured	and	we	are	dependent	on	these	deposits	for	liquidity.	If	we	are	not	able	to	continue	to	rely	depend	primarily	on
customer	deposits	to	meet	our	liquidity	and	funding	needs,	access	secondary,	non-	deposit	funding	sources	on	favorable	terms	or
otherwise	fail	to	manage	our	liquidity	effectively,	our	ability	to	continue	to	grow	may	be	constrained,	and	our	liquidity,
operating	margins,	business,	financial	condition	and	results	of	operations	may	be	materially	adversely	affected.	We	may	need	to
raise	additional	capital	in	the	future	and	such	capital	may	not	be	available	when	needed	or	at	all.	We	are	required	by	regulatory
agencies	to	maintain	adequate	levels	of	capital.	We	may	need	to	raise	additional	capital	in	the	future	to	meet	regulatory	or	other
internal	requirements.	As	a	publicly	traded	company,	a	likely	source	of	additional	funds	is	the	capital	markets,	accomplished
generally	through	the	issuance	of	equity,	both	common	and	preferred	stock,	and	the	issuance	of	debt.	Our	ability	to	raise
additional	capital,	if	needed,	will	depend	on,	among	other	things,	conditions	in	the	capital	markets	at	that	time,	which	are
outside	of	our	control,	and	our	financial	performance.	We	cannot	provide	any	assurance	that	access	to	such	capital	will	be
available	to	us	on	acceptable	terms	or	at	all.	Any	occurrence	that	may	limit	our	access	to	the	capital	markets,	such	as	a	decline	in
the	confidence	of	debt	purchasers	or	counterparties	participating	in	the	capital	markets,	may	materially	and	adversely	affect	our
capital	costs	and	our	ability	to	raise	capital	and,	in	turn,	our	liquidity.	If	Further,	if	we	need	to	raise	capital	in	the	future,	we	may
have	to	do	so	when	many	other	financial	institutions	are	also	seeking	to	raise	capital	and	would	then	have	to	compete	with	those
institutions	for	investors.	The	inability	to	raise	additional	capital	on	acceptable	terms	when	needed	could	have	a	materially
adverse	effect	on	our	business,	financial	condition	or	results	of	operations.	We	are	subject	to	capital	adequacy	standards,	and	a
failure	to	meet	these	standards	could	adversely	affect	our	financial	condition.	The	Corporation	and	Fulton	Bank	are	each	subject
to	capital	adequacy	and	liquidity	rules	and	other	regulatory	requirements	specifying	the	minimum	amounts	and	types	of	capital
that	must	be	maintained.	From	time	to	time,	the	regulators	implement	changes	to	these	regulatory	capital	adequacy	and	liquidity
guidelines.	If	we	fail	to	meet	these	minimum	capital	and	liquidity	guidelines	and	other	regulatory	requirements,	we	may	be
restricted	in	the	types	of	activities	we	may	conduct	and	may	be	prohibited	from	taking	certain	capital	actions,	such	as	making
payments	on	certain	capital	instruments,	paying	executive	bonuses	or	dividends,	and	repurchasing	or	redeeming	capital
securities.	RISKS	RELATED	TO	RISK	MANAGEMENT	We	are	exposed	to	many	types	of	operational	and	other	risks,	and	our
framework	for	managing	risks	may	not	be	effective	in	mitigating	risk.	We	are	exposed	to	many	types	of	operational	risks,
including	the	risk	of	human	error	or	fraud	by	employees	and	other	third	parties,	intentional	and	inadvertent	misrepresentation	by
loan	applicants,	borrowers	or	guarantors,	unsatisfactory	performance	by	employees	and	vendors,	clerical	and	record-	keeping
errors,	operational	errors,	computer	and	telecommunications	systems	malfunctions	or	failures	and	reliance	on	data	that	may	be
faulty	or	incomplete.	In	an	environment	characterized	by	continual,	rapid	technological	change,	when	we	introduce	new
products	and	services,	or	make	changes	to	our	information	technology	systems	and	processes	as	we	do	from	time	to	time,	these
our	operational	risks	are	increased.	Any	of	these	operational	risks	could	result	in	the	diminished	ability	to	operate	one	or	more
of	our	businesses,	financial	loss,	potential	liability	to	customers,	inability	to	secure	insurance,	reputational	damage	and	/	or
regulatory	intervention,	any	or	all	of	which	could	materially	adversely	affect	us.	Operational	errors	can	include	information
system	misconfiguration,	clerical	or	record-	keeping	errors,	or	disruptions	from	faulty	or	disabled	computer	or
telecommunications	systems.	Because	the	nature	of	the	financial	services	business	involves	a	high	volume	of	transactions,
certain	errors	may	be	repeated	or	compounded	before	they	are	discovered	and	successfully	rectified.	Our	Because	of	our	large
transaction	volume	and	necessary	dependence	upon	automated	systems	to	record	and	process	these	transactions	,	results	in	there
--	the	is	a	risk	that	technical	flaws,	tampering,	or	manipulation	of	those	automated	systems,	arising	from	events	wholly	or
partially	beyond	our	control,	and	may	give	rise	to	disruption	of	service	to	customers	and	to	financial	loss	or	liability.	We	are
also	exposed	to	the	risk	that	our	business	continuity	and	data	security	systems	prove	to	be	inadequate.	Furthermore,	our	risk
management	framework	is	subject	to	inherent	limitations,	and	risks	may	exist,	or	develop	in	the	future,	that	we	have	not
identified	or	anticipated	or	identified.	If	our	risk	management	framework	is	ineffective,	we	could	suffer	unexpected	losses	and
could	be	materially	adversely	affected.	One	critical	component	of	our	risk	management	framework	is	our	system	of	internal
controls	.	Management	regularly	reviews	and	updates	our	internal	controls,	disclosure	controls	and	procedures,	and	corporate
governance	policies	and	procedures.	Any	system	of	controls,	however	well	designed	and	operated,	is	based	in	part	on	certain
assumptions	and	can	provide	reasonable,	but	not	absolute,	assurances	that	the	objectives	of	the	controls	are	met.	Any	failure	or
circumvention	of	our	controls	and	procedures	or	failure	to	comply	with	regulations	related	to	controls	and	procedures	could	have
a	material	adverse	effect	on	our	business,	financial	condition	,	or	results	of	operations	and	reputation	.	See	"	Item	9A.	"	Controls
and	Procedures."	Loss	of,	or	failure	to	adequately	safeguard,	confidential	or	proprietary	information	may	adversely	affect	our
operations,	net	income	or	reputation.	Our	business	is	highly	dependent	on	information	systems	and	technology	and	the	ability	to
collect,	process,	transmit	and	store	significant	amounts	of	confidential	information	on	a	daily	basis.	While	we	perform	some	of
the	functions	required	to	operate	our	business	directly,	we	also	rely	on	third	parties	for	significant	business	functions,	such	as
processing	customer	transactions,	providing	cloud-	based	infrastructure,	software	and	data	storage	services,	maintaining
customer-	facing	websites,	including	our	online	and	mobile	banking	functions,	and	developing	software	for	new	products	and
services.	These	relationships	require	us	to	allow	third	parties	to	access,	store,	process	and	transmit	customer	information.	As	a
result,	we	may	be	subject	to	cybersecurity	risks	directly,	as	well	as	indirectly,	through	the	vendors	to	whom	we	outsource
business	functions	and	the	downstream	service	providers	of	those	vendors.	Cyber	threats	could	result	in	unauthorized	access,
loss	or	destruction	of	confidential	information	or	customer	data;	unavailability,	degradation	or	denial	of	service;	introduction	of
computer	viruses	or	ransomware;	and	other	adverse	events	causing	us	to	incur	additional	costs	repairing	systems,	restoring	date



or	adding	new	personnel	or	protection	technologies.	Cyber	threats	may	also	subject	us	to	regulatory	investigations,	litigation	or
enforcement	actions,	require	the	payment	of	fines,	penalties	or	damages,	or	undertaking	costly	remediation	efforts	with	respect
to	third	parties	affected	by	a	cybersecurity	incident,	all	or	any	of	which	could	adversely	affect	our	business,	financial	condition
or	results	of	operations	and	/	or	damage	our	reputation.	Critical	infrastructure	sectors,	including	the	financial	services	sector,
increasingly	have	been	the	targets	of	cyberattacks.	Cyberattacks	involving	large	financial	institutions,	including	denial	of	service
attacks,	nation-	state	cyberattacks,	ransomware	attacks	designed	to	deny	access	to	key	internal	resources	or	systems,	and	targeted
social	engineering	and	email	and	text	message	attacks	designed	to	allow	unauthorized	persons	to	obtain	access	to	an
institution'	s	information	systems	and	data	or	that	of	its	customers	,	are	becoming	more	common	and	increasingly
sophisticated.	Further,	threat	actors	are	increasingly	seeking	to	target	vulnerabilities	in	software	systems	(and	third-	party
vendors	providing	those	systems)	used	by	large	numbers	of	banking	organizations	in	order	to	conduct	malicious	cyber	activities.
Like	other	financial	institutions,	we	experience	malicious	cyber	activity	on	an	ongoing	basis	directed	at	our	websites,	computer
systems,	software,	networks	and	our	users.	This	malicious	activity	includes	attempts	at	unauthorized	access,	implantation	of
computer	viruses	or	malware,	and	denial	of	service	attacks.	We	also	experience	large	volumes	of	phishing	and	other	forms	of
social	engineering	attempted	for	the	purpose	of	perpetuating	fraud	against	us,	our	employees	or	our	customers.	While,	to	date,
malicious	cyber	activity,	cyberattacks	and	other	information	security	breaches	have	not	had	a	material	adverse	impact	on	us,	risk
to	our	systems	remains	significant.	Cybersecurity	risks	for	financial	institutions	also	have	evolved	as	a	result	of	the	use	of	cloud
computing	and	new	technologies,	devices	and	delivery	channels	to	transmit	and	store	data	and	conduct	financial	transactions.
The	adoption	of	new	products,	services	and	delivery	channels	contribute	to	a	more	complex	operating	environment,	which
enhances	operational	risk	and	presents	the	potential	for	additional	structural	vulnerabilities.	We	use	monitoring	and	preventive
controls	to	detect	and	respond	to	data	breaches	and	cyber	threats	involving	our	systems	before	they	become	significant.	We
regularly	evaluate	our	systems	and	controls	and	implement	upgrades	as	necessary.	We	also	attempt	to	reduce	our	exposure	to
our	vendors'	data	privacy	and	cyber	incidents	by	performing	initial	vendor	due	diligence	that	is	updated	periodically	for	critical
vendors,	negotiating	service	level	standards	with	vendors,	negotiating	for	indemnification	from	vendors	for	confidentiality	and
data	breaches,	and	limiting	third-	party	access	to	the	least	privileged	level	necessary	to	perform	outsourced	functions.	The
additional	cost	to	us	of	data	and	cybersecurity	monitoring	and	protection	systems	and	controls	includes	the	cost	of	hardware	and
software,	third-	party	technology	providers,	consulting	and	forensic	testing	firms,	insurance	premium	costs	and	legal	fees	and
the	incremental	cost	of	personnel	who	focus	a	substantial	portion	of	their	responsibilities	on	data	and	cybersecurity.	There	can
be	no	assurance	that	the	measures	we	employ	to	detect	and	combat	direct	or	indirect	cyber	threats	will	be	effective.	In	addition,
because	the	methods	of	cyberattacks	change	frequently	or,	in	some	cases,	are	not	recognized	until	launched,	we	may	be	unable
to	implement	effective	preventive	control	measures	to	proactively	address	these	methods.	Although	one	of	our	third-	party
vendors	experienced	a	data	breach	in	2022	that	had	an	immaterial	impact	on	us,	there	There	can	be	no	assurance	that	any	future
third-	party	vendor	data	breach	would	not	be	material,	and	if	we	or	a	third-	party	vendor	were	to	experience	a	cyberattack	or
information	security	breach,	we	could	suffer	damage	to	our	reputation,	productivity	losses,	response	costs	associated	with
investigation	and	resumption	of	services,	and	incur	substantial	additional	expenses,	including	remediation	expenses	costs
associated	with	client	notification	and	credit	monitoring	services,	increased	insurance	premiums,	regulatory	penalties	and	fines,
and	costs	associated	with	civil	litigation,	any	of	which	could	have	a	materially	adverse	effect	on	our	business,	financial
condition,	results	of	operations	and	reputation.	Although	we	maintain	insurance	coverage	that	may,	subject	to	policy	terms	and
conditions,	cover	certain	aspects	of	cyber	risks,	our	insurance	coverage	may	be	inapplicable	or	otherwise	insufficient	to	cover
any	or	all	losses.	Additionally,	account	data	compromise,	malware	and	ransomware	events	affecting	a	broad	spectrum	of
commercial	businesses	and	governmental	entities	in	recent	years	have	resulted	in	heightened	legislative	and	regulatory	focus	on
privacy,	data	protection	and	information	security.	Changes	in	laws	and	regulations	may	significantly	impact	our	current	and
planned	privacy,	data	protection	and	information	security-	related	practices,	the	collection,	use,	sharing,	retention	and
safeguarding	of	consumer	and	employee	information,	and	current	or	planned	business	activities.	Compliance	with	current	or
future	privacy,	data	protection	and	information	security	laws	could	result	in	higher	compliance	and	technology	costs	and	could
restrict	our	ability	to	provide	certain	products	and	services	that	could	materially	and	adversely	affect	our	profitability.	We	are
subject	to	a	variety	of	risks	in	connection	with	the	origination	and	sale	of	loans.	We	originate	residential	mortgage	loans	and
other	loans,	such	as	loans	guaranteed,	in	part,	by	the	SBA,	all	or	portions	of	which	are	later	sold	in	the	secondary	market	to
government	sponsored	enterprises	or	agencies,	such	as	the	Federal	National	Mortgage	Association	(Fannie	Mae)	and	other	non-
government	sponsored	investors.	In	connection	with	such	sales,	we	make	certain	representations	and	warranties	with	respect	to
matters	such	as	the	underwriting,	origination,	documentation	or	other	characteristics	of	the	loans	sold.	We	may	be	required	to
repurchase	a	loan,	or	to	reimburse	the	purchaser	of	a	loan	for	any	related	losses,	if	it	is	determined	that	the	loan	sold	was	in
violation	of	representations	or	warranties	made	at	the	time	of	the	sale,	and,	in	some	cases,	if	there	is	evidence	of	borrower	fraud,
in	the	event	of	early	payment	default	by	the	borrower	on	the	loan,	or	for	other	reasons.	We	maintain	reserves	for	potential	losses
on	certain	loans	sold,	however,	it	is	possible	that	losses	incurred	in	connection	with	loan	repurchases	and	reimbursement
payments	may	be	in	excess	of	any	applicable	reserves,	and	we	may	be	required	to	increase	reserves	and	may	sustain	additional
losses	associated	with	such	loan	repurchases	and	reimbursement	payments	in	the	future,	all	of	which	could	have	a	material
adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	The	In	addition,	the	sale	of	residential	mortgage
loans	and	other	loans	in	the	secondary	market	serves	as	a	source	of	non-	interest	income	and	liquidity	for	us	and	can	reduce	our
exposure	to	interest	rate	risk.	Efforts	to	reform	government	sponsored	enterprises	and	agencies,	changes	in	the	types	of,	or
standards	for,	loans	purchased	by	government	sponsored	enterprises	or	agencies	and	other	investors,	or	our	failure	to	maintain
our	status	as	an	eligible	seller	of	such	loans	may	limit	our	ability	to	sell	these	loans.	Our	inability	to	continue	to	sell	these	loans
could	reduce	our	non-	interest	income,	limit	our	ability	to	originate	and	fund	these	loans	in	the	future,	and	make	managing
interest	rate	risk	more	challenging,	any	of	which	could	have	a	material	adverse	effect	on	our	business,	financial	condition	and



results	of	operations.	Our	operational	risks	include	risks	associated	with	third-	party	vendors	and	other	financial	institutions.	We
rely	upon	certain	third-	party	vendors	to	provide	products	and	services	necessary	to	maintain	our	day-	to-	day	operations,
including,	notably,	responsibility	for	the	core	processing	system	that	services	Fulton	Bank.	Accordingly,	our	operations	are
exposed	to	the	risk	that	these	vendors	might	not	perform	in	accordance	with	applicable	contractual	arrangements	or	service	level
agreements.	The	failure	of	an	external	vendor	to	perform	in	accordance	with	applicable	contractual	arrangements	or	service	level
agreements	could	be	disruptive	to	our	operations	and	could	have	a	material	adverse	effect	on	our	business,	financial	condition	or
results	of	operations	and	/	or	damage	our	reputation.	Further,	third-	party	vendor	risk	management	continues	to	be	a	point	of
regulatory	emphasis.	A	failure	to	follow	applicable	regulatory	guidance	in	this	area	could	expose	us	to	regulatory	sanctions.	The
commercial	soundness	of	many	financial	institutions	may	be	closely	interrelated	as	a	result	of	credit,	trading,	execution	of
transactions	or	other	relationships	between	the	institutions.	As	a	result,	concerns	about,	or	a	default	or	threatened	default	by,	one
institution	could	lead	to	significant	market-	wide	liquidity	and	credit	problems,	losses	or	defaults	by	other	institutions.	This	risk
is	sometimes	referred	to	as"	systemic	risk"	and	may	adversely	affect	financial	intermediaries,	such	as	clearing	agencies,	clearing
houses,	banks,	securities	firms	and	exchanges	with	which	we	interact	on	a	daily	basis,	and,	therefore,	could	have	a	material
adversely	--	adverse	affect	effect	us	on	our	business,	financial	condition	or	results	of	operations	.	Any	of	these	operational	or
other	risks	could	result	in	our	diminished	ability	to	operate	one	or	more	of	our	businesses,	financial	loss,	potential	liability	to
customers,	inability	to	secure	insurance,	reputational	damage	and	regulatory	intervention	and	could	materially	adversely	affect
our	business,	financial	condition	and	results	of	operations.	Climate	change	may	materially	adversely	affect	our	business	and
results	of	operations.	We	operate	in	areas	where	our	business	and	the	activities	of	our	customers	could	be	impacted	by	the
effects	of	climate	change,	including	increased	frequency	or	severity	of	storms,	hurricanes,	floods,	droughts,	and	rising	sea	levels.
These	effects	can	disrupt	business	operations,	damage	property,	devalue	assets	and	change	consumer	and	business	preferences,
which	may	adversely	affect	borrowers,	increase	credit	risk	and	reduce	demand	for	our	products	and	services.	At	this	time,	we
have	not	experienced	material	losses	from	climate	change;	however,	we	are	aware	that	its	impact	may	increase	in	the	future.
Climate	change,	its	effects	and	the	resulting,	unknown	impacts	could	have	a	material	adverse	effect	on	our	business,	financial
condition	and	results	of	operations.	We	are	also	susceptible	to	policy	and	regulatory	changes	with	respect	to	banks'	climate	risk
management	practices.	For	instance,	the	leadership	of	the	federal	banking	agencies,	including	the	OCC	Comptroller	of	the
Currency	,	have	emphasized	that	climate-	related	risks	are	faced	by	banking	organizations	of	all	types	and	sizes	and	are	in	the
process	of	enhancing	supervisory	expectations	regarding	banks'	risk	management	practices.	The	OCC	also	has	appointed	its	first
ever	Climate	Change	Risk	Officer	and	established	an	internal	climate	risk	implementation	committee	to	assist	with	these
initiatives	and	support	the	agency'	s	efforts	to	enhance	its	supervision	of	climate	change	risk	management.	If	new	regulations	or
supervisory	guidance	applicable	to	us	came	into	effect,	our	compliance	costs	and	other	compliance-	related	risks	would	be
expected	to	increase	and	affect	our	financial	position	and	results	of	operations.	RISKS	FROM	ACCOUNTING	AND	OTHER
ESTIMATES	Our	consolidated	financial	statements	are	based	in	part	on	assumptions	and	estimates	which,	if	incorrect,	could
cause	unexpected	losses	in	the	future.	We	have	made	a	number	of	estimates	and	assumptions	relating	to	the	reporting	of	assets
and	liabilities,	the	disclosure	of	contingent	assets	and	liabilities	at	the	date	of	the	consolidated	financial	statements,	and	the
reported	amounts	of	revenue	and	expenses	during	the	reporting	period	to	prepare	these	consolidated	financial	statements	in
conformity	with	GAAP.	Actual	results	could	differ	from	these	estimates.	Material	estimates	subject	to	change	in	the	near	term
include,	among	other	items:	the	allowance	for	credit	losses	,	particularly	in	light	of	the	adoption	of	the	new	CECL	standard	on
January	1,	2020	;	the	carrying	value	of	goodwill	or	other	intangible	assets;	the	fair	value	estimates	of	certain	assets	and
liabilities;	and	the	realization	of	deferred	tax	assets	and	liabilities.	These	estimates	may	be	adjusted	as	more	current	information
becomes	available	and	any	adjustment	may	be	significant.	There	are	risks	resulting	from	the	extensive	use	of	models	in	our
business.	We	rely	on	quantitative	models	to	measure	risks	and	to	estimate	certain	financial	values.	We	use	models	in	such
processes	as	determining	the	pricing	of	various	products,	measuring	interest	rate	and	other	market	risks,	predicting	or	estimating
losses	,	and	assessing	capital	adequacy	and	calculating	regulatory	capital	levels	,	as	well	as	to	estimate	the	value	of	financial
instruments	and	balance	sheet	items	.	Our	reliance	on	models	continues	to	increase	as	rules,	guidance,	and	expectations
change.	The	most	recent	example	of	this	is	the	additional	models	used	in	the	determination	of	our	ACL	under	CECL	.
Poorly	designed	or	implemented	models	present	the	risk	that	our	business	decisions	based	on	information	incorporating	model
output	could	be	adversely	affected	due	to	the	inaccuracy	of	that	information.	Models	are	often	based	on	historical	experience	to
predict	future	outcomes,	and,	as	a	result	,	new	experiences	or	events	which	are	not	part	of	historical	experience	can	significantly
increase	model	imprecision	and	impact	model	reliability.	Model	inputs	can	also	include	information	provided	by	third	parties,
such	as	economic	forecasts	or	macroeconomic	variables	(unemployment	rates,	real	GDP,	etc.)	upon	which	we	rely.	Some	of	the
decisions	that	our	regulators	make,	including	those	related	to	capital	distributions	actions	,	could	be	affected	due	to	the
perception	that	the	quality	of	the	models	used	to	generate	the	relevant	information	is	insufficient,	which	could	have	a	negative
impact	on	our	ability	to	make	take	certain	actions,	including	making	capital	distributions	in	the	form	of	dividends	-	dividend
payments	or	engaging	in	share	repurchases	.	Our	reliance	on	models	continues	to	increase	as	rules,	guidance,	and	expectations
change.	The	most	recent	example	of	this	is	the	additional	models	used	in	the	determination	of	our	ACL	under	CECL,	which	we
adopted	on	January	1,	2020	.	LEGAL	AND	REGULATORY	COMPLIANCE	RISKS	We	are	subject	to	extensive	regulation	and
supervision	and	may	be	adversely	affected	by	changes	in,	or	any	failure	to	comply	with	laws	and	regulations.	Virtually	every
aspect	of	our	operations	is	subject	to	extensive	regulation	and	supervision	by	federal	and	state	regulatory	agencies,	including	the
Federal	Reserve	Board,	OCC,	FDIC,	CFPB,	DOJ,	UST,	SEC,	HUD,	DOL,	state	attorneys	general	and	state	banking,	financial
services,	securities	and	insurance	regulators.	Under	this	framework,	regulatory	agencies	have	broad	authority	to	carry	out	their
supervisory,	examination	and	enforcement	responsibilities	to	address	compliance	with	applicable	laws	and	regulations,
including	laws	and	regulations	relating	to	capital	adequacy,	asset	quality,	earnings,	liquidity,	risk	management	and	financial
accounting	and	reporting	as	well	as	laws	and	regulations	governing	consumer	protection,	fair	lending,	privacy,	information



security	and	cybersecurity	risk	management,	third-	party	vendor	risk	management,	AML	and	sanctions	and	anti-	terrorism	laws.
Failure	to	comply	with	these	regulatory	requirements,	including	inadvertent	or	unintentional	violations,	may	result	in	the
assessment	of	fines	and	penalties,	the	commencement	of	informal	or	formal	regulatory	enforcement	actions	against	us,	or
regulatory	restrictions	on	our	activities.	Failure	to	comply	may	also	affect	our	ability	to	grow	through	acquisitions,	discourage
institutional	investment	managers	to	invest	in	our	securities,	result	in	reputational	damage,	or	increase	our	costs	of	doing
business.	The	U.	S.	Congress,	state	legislatures	and	federal	and	state	regulatory	agencies	continually	periodically	review
banking	and	other	laws,	regulations	and	policies	for	possible	changes.	Changes	in	applicable	federal	or	state	laws,	regulations	or
governmental	policies	may	affect	us	and	our	business	.	For	example,	in	2022,	federal	banking	regulators	proposed	new	rules	to
modernize	the	CRA	and	enhance	small	business	data	collection	required	pursuant	to	the	Dodd-	Frank	Act.	These	developments
create	uncertainty	in	planning	our	CRA	activities	and	any	revisions	to	existing	regulations	will	likely	result	in	increased
compliance	costs	.	The	effects	of	such	changes	are	difficult	to	predict	and	may	produce	unintended	consequences,	like	limiting
the	types	of	financial	services	and	products	we	may	offer,	altering	demand	for	existing	products	and	services,	increasing	the
ability	of	non-	banks	to	offer	competing	financial	services	and	products,	increasing	compliance	burdens,	or	otherwise	adversely
affecting	our	business,	financial	condition	or	results	of	operations.	The	CFPB,	established	pursuant	to	the	Dodd-	Frank	Act,	has
imposed	enforcement	actions	against	a	variety	of	bank	and	non-	bank	market	participants	with	respect	to	a	number	of	consumer
financial	products	and	services.	These	enforcement	actions	have	resulted	in	those	participants	expending	significant	time,	money
and	resources	to	adjust	to	the	initiatives	being	pursued	by	the	CFPB.	These	enforcement	actions	may	also	serve	as	precedent	for
how	the	CFPB	interprets	and	enforces	consumer	protection	laws,	including	practices	or	acts	that	are	deemed	to	be	unfair,
deceptive	or	abusive,	with	respect	to	supervised	institutions	and	may	result	in	the	imposition	of	higher	standards	of	compliance
with	such	laws.	Other	federal	financial	regulatory	agencies,	including	the	OCC,	as	well	as	state	attorneys	general	and	state
banking	agencies	and	other	state	financial	regulators	have	also	been	active	in	this	area	with	respect	to	institutions	over	which
they	have	jurisdiction.	Compliance	with	banking	and	financial	services	statutes	and	regulations	also	impacts	our	ability	to
engage	in	new	activities	or	to	expand	existing	activities.	Federal	and	state	banking	agencies	possess	broad	powers	to	take
supervisory	actions,	as	they	deem	appropriate.	These	supervisory	actions	may	result	in	higher	capital	requirements,	higher
deposit	insurance	premiums	and	limitations	on	our	operations	and	expansion	activities	that	could	have	a	material	adverse	effect
on	our	business	and	profitability.	We	have	dedicated	significant	time,	effort,	and	expense	over	time	to	comply	with	regulatory
and	supervisory	standards	and	requirements	imposed	by	our	regulators,	and	we	expect	that	we	will	continue	to	do	so.	If	we	fail
to	develop	the	systems	and	processes	necessary	to	comply	with	the	standards	and	requirements	imposed	by	these	rules	at	a
reasonable	cost,	it	could	have	a	material	adverse	effect	on	our	business,	financial	condition	or	results	of	operations.	From	time	to
time	we	may	be	the	subject	of	litigation	and	governmental	or	administrative	proceedings.	Adverse	outcomes	of	any	such
litigation	or	proceedings	may	have	a	material	adverse	impact	on	our	business,	financial	condition	and	results	of	operations	as
well	as	our	reputation.	Many	aspects	of	our	business	involve	a	substantial	risk	of	legal	liability.	From	time	to	time,	we	have	been
named	or	threatened	to	be	named	as	a	defendant	in	various	lawsuits	arising	from	our	business	activities	and,	in	some	cases,	from
the	activities	of	companies	that	we	or	our	subsidiaries	acquired.	In	addition,	we	are	periodically	the	subject	of	governmental
investigations	and	other	forms	of	regulatory	or	governmental	inquiry.	These	lawsuits,	investigations,	inquiries	and	other	matters
could	lead	to	administrative,	civil	or	criminal	proceedings,	result	in	adverse	judgments,	settlements,	fines,	penalties,	restitution,
injunctions	or	other	types	of	sanctions,	the	need	for	us	to	undertake	remedial	actions,	or	otherwise	alter	our	business,	financial	or
accounting	practices.	Substantial	legal	liability	or	significant	regulatory	actions	against	us	could	materially	adversely	affect	our
business,	financial	condition	and	results	of	operations	and	cause	significant	reputational	harm.	Changes	in	U.	S.	federal,	state	or
local	tax	laws	may	negatively	impact	our	financial	performance.	We	are	subject	to	changes	in	tax	laws	that	could	increase	our
effective	tax	rate.	These	law	changes	may	be	retroactive	to	previous	periods	and,	as	a	result,	could	negatively	affect	our	current
and	future	financial	performance.	In	December	2017,	the	Tax	Act	was	signed	into	law	resulting	in	significant	changes	to	the	Tax
Code.	The	Tax	Act	reduced	our	federal	corporate	income	tax	rate	to	21	%	beginning	in	2018.	The	However,	the	Tax	Act	also
imposed	limitations	on	our	ability	to	take	certain	deductions,	such	as	the	deduction	for	FDIC	deposit	insurance	premiums,	which
partially	offset	the	increase	in	net	income	from	the	lower	tax	rate.	The	Inflation	Reduction	Act	of	2022	imposes	a	1	%	excise	tax
on	the	value	of	our	shares	we	repurchase	on	or	after	January	1,	2023	that	exceeds	$	1	million	in	the	aggregate	during	any	taxable
year,	subject	to	certain	adjustments.	In	addition,	a	number	of	the	changes	to	the	Tax	Code	are	set	to	expire	in	future	years.	There
is	substantial	uncertainty	concerning	whether	those	expiring	provisions	will	be	extended	or	whether	future	legislation	will
further	revise	the	Tax	Code.	Changes	to	the	Tax	Code	may	affect	our	business,	financial	condition	and	results	of	operations.
Regulations	relating	to	privacy,	information	security,	and	data	protection	could	increase	our	costs,	affect	or	limit	how	we	collect
and	use	personal	information,	and	adversely	affect	our	business	opportunities.	We	are	subject	to	various	federal	and	state
privacy,	information	security,	and	data	protection	laws,	such	as	the	GLBA,	that	among	other	things	require	privacy	disclosures
and	maintenance	of	a	robust	security	program	that	are	increasingly	subject	to	change	which	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	or	employee	information;	disclosures	and	notifications	during	a	cyber	or	information
security	incident;	and	some	of	our	current	or	planned	business	activities.	Our	regulators	also	hold	us	responsible	for	privacy	and
data	protection	obligations	performed	by	our	third-	party	service	providers	while	providing	services	to	us,	as	well	as	disclosures
and	notifications	during	a	cyber	or	information	security	incident.	New	or	changes	to	existing	laws	increase	our	costs	of
compliance	and	business	operations	and	could	reduce	income	from	certain	business	initiatives,	including	increased	privacy-
related	enforcement	activity	and	higher	compliance	and	technology	costs,	and	could	restrict	our	ability	to	provide	certain
products	and	services.	Our	failure	to	comply	with	privacy,	data	protection,	and	information	security	laws	could	result	in
potentially	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.	RISKS



RELATED	TO	STRATEGIC	GROWTH	We	face	a	variety	of	risks	in	connection	with	completed	and	potential	acquisitions.	We
may	from	time	to	time	seek	to	supplement	organic	growth	through	acquisitions	of	banks,	branches	or	other	financial	businesses
or	assets.	Potential	acquisitions	are	typically	subject	to	regulatory	or	other	approvals,	and	there	can	be	no	assurance	that	we
would	be	able	to	obtain	any	such	approvals	in	a	timely	manner,	without	restrictive	conditions	or	at	all.	Even	if	required
approvals	are	obtained,	acquisitions	involve	numerous	risks,	including	lower	than	expected	performance,	higher	than	expected
costs,	difficulties	related	to	integration,	diversion	of	management'	s	attention	from	other	business	activities,	the	potential	loss	of
key	employees,	changes	in	relationships	with	customers,	disruption	of	the	operations	of	the	acquired	business	and	our	business,
exposure	to	potential	asset	quality	issues	and	unknown	or	contingent	liabilities	of	the	acquired	business	and	changes	in	banking
or	tax	laws	or	regulations	that	may	affect	the	acquired	business.	On	July	1,	2022,	we	completed	the	acquisition	of	Prudential
Bancorp,	with	approximately	$	933.	6	million	in	total	assets.	The	success	of	the	Prudential	Bancorp	acquisition	or	any	future
acquisitions	we	may	consummate	will	depend	on,	among	other	things,	our	ability	to	realize	the	expected	revenue	increases,	cost
savings,	strategic	gains,	increases	in	geographic	or	product	presence,	and	/	or	other	anticipated	benefits.	If	we	are	not	able	to
successfully	achieve	these	objectives,	the	anticipated	benefits	of	the	subject	acquisition	may	not	be	realized	fully	or	at	all	or	may
take	longer	to	realize	than	expected	and	the	subject	acquisition	could	have	a	material	adverse	effect	on	our	business,	financial
condition	and	results	of	operations.	On	July	9,	2021,	President	Biden	issued	an	executive	order	on	promoting	competition	in	the
U.	S.	economy.	Among	other	initiatives,	the	executive	order	encouraged	the	federal	banking	agencies	to	review	their	current
merger	oversight	practices	under	the	BHCA	and	the	Bank	Merger	Act	and	adopt	a	plan	for	revitalization	of	such	practices.	In
January	2024,	the	OCC	issued	a	notice	of	proposed	rulemaking	related	to	the	framework	for	evaluating	mergers
involving	national	banks	like	Fulton	Bank.	There	are	many	steps	that	must	be	taken	by	the	agencies	before	any	formal
changes	to	the	framework	for	evaluating	bank	mergers	,	including	the	OCC'	s	recent	rule	proposal,	can	be	finalized	and	the
prospects	for	such	action	are	uncertain	at	this	time;	however,	the	adoption	of	more	expansive	or	prescriptive	standards	may	have
an	impact	on	our	acquisition	activities.	Acquisitions	may	dilute	shareholder	value.	The	acquisition	of	Prudential	Bancorp	on
July	1,	2022	was	a	cash-	and-	stock	transaction	valued	at	approximately	$	119.	1	million	as	of	the	date	of	close.	The
consideration	payable	to	Prudential	Bancorp	shareholders	upon	consummation	of	the	acquisition	consisted	of	whole	shares	of
the	Corporation'	s	common	stock	and	cash	in	lieu	of	fractional	shares	of	the	Corporation'	s	common	stock.	We	issued
approximately	6.	2	million	shares	of	the	Corporation'	s	common	stock	to	Prudential	Bancorp	shareholders	in	connection	with	the
acquisition.	Future	mergers	or	acquisitions,	if	any,	may	involve	cash,	debt	or	equity	securities	as	transaction	consideration.
Acquisitions	typically	involve	the	payment	of	a	premium	over	book	and	market	values,	and,	therefore,	some	dilution	of	our
stock'	s	tangible	book	value	and	net	income	per	common	share	may	occur	in	connection	with	any	future	transaction.	We	cannot
say	with	any	certainty	that	we	will	be	able	to	consummate,	or	if	consummated,	successfully	integrate	any	future	acquisitions,	or
that	we	will	not	incur	disruptions	or	unexpected	expenses	in	integrating	such	acquisitions.	Furthermore,	failure	to	realize	the
expected	revenue	increases,	cost	savings,	strategic	gains,	increases	in	geographic	or	product	presence,	and	/	or	other	anticipated
benefits	from	pending	or	future	acquisitions	could	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results
of	operations.	If	the	goodwill	that	we	have	recorded	or	will	record	in	the	future	in	connection	with	our	acquisitions	becomes
impaired,	it	could	have	a	negative	impact	on	our	results	of	operations.	We	have	supplemented	our	internal	growth	with	strategic
acquisitions	of	banks,	branches	and	other	financial	services	companies.	In	the	future,	we	may	seek	to	supplement	organic	growth
through	additional	acquisitions.	If	the	purchase	price	of	an	acquired	company	exceeds	the	fair	value	of	the	company'	s	net
assets,	the	excess	is	carried	on	the	acquirer'	s	balance	sheet	as	goodwill.	As	of	December	31,	2022	2023	,	we	had	$	553	550.	5
million	of	goodwill	recorded	on	our	balance	sheet.	We	are	required	to	evaluate	goodwill	for	impairment	at	least	annually.	Write-
downs	of	the	amount	of	any	impairment,	if	necessary,	are	to	be	charged	to	earnings	in	the	period	in	which	the	impairment
occurs.	There	can	be	no	assurance	that	future	evaluations	of	goodwill	will	not	result	in	impairment	charges.	We	may	not	be	able
to	achieve	our	growth	plans.	Our	business	plan	includes	the	pursuit	of	profitable	growth.	To	achieve	profitable	growth,	we	may
pursue	new	lines	of	business	or	offer	new	products	or	services,	all	of	which	can	involve	significant	costs,	uncertainties	and	risks.
Any	new	activity	we	pursue	may	require	a	significant	investment	of	time	and	resources	and	may	not	generate	the	anticipated
return	on	that	investment.	In	addition,	we	may	not	be	able	to	effectively	implement	and	manage	any	new	activities.	External
factors,	such	as	the	need	to	comply	with	additional	regulations,	the	availability,	or	introduction,	of	competitive	alternatives	in	the
market,	and	changes	in	customer	preferences	may	also	impact	the	successful	implementation	of	any	new	activity.	Any	new
activity	could	have	a	significant	impact	on	the	effectiveness	of	our	system	of	internal	controls.	Sustainable	growth	requires	that
we	manage	risks	by	balancing	loan	and	deposit	growth	at	acceptable	levels	of	risk,	maintaining	adequate	liquidity	and	capital,
hiring	and	retaining	qualified	employees,	and	successfully	managing	the	costs	and	implementation	risks	with	respect	to	strategic
projects	and	initiatives.	If	we	are	not	able	to	adequately	identify	and	manage	the	risks	associated	with	new	activities,	our
business,	financial	condition	and	results	of	operations	could	be	materially	and	adversely	impacted.	RISKS	RELATED	TO
COMPETITION	Our	ability	to	attract	and	retain	qualified	employees	is	critical	to	our	success.	Our	employees	are	our	most
important	resource.	Competition	for	qualified	personnel	is	intense	in	many	areas	of	the	financial	services	industry	and	has
increased	significantly	since	the	onset	of	the	COVID-	19	pandemic	.	We	endeavor	to	attract	talented	and	diverse	new	employees
and	retain	and	motivate	our	existing	employees	to	assist	in	executing	our	growth,	acquisition	and	business	strategies.	We	also
seek	to	retain	proven,	experienced	senior	employees	with	superior	talent,	augmented	from	time	to	time	by	external	hires,	to
provide	continuity	of	succession	of	our	executive	management	team.	Losses	of	or	changes	in	our	current	executive	officers	or
other	key	personnel,	or	the	inability	to	recruit	and	retain	qualified	personnel	in	the	future,	could	materially	and	adversely	affect
our	financial	condition	and	results	of	operations.	We	face	strong	competition	from	financial	services	companies	and	other
companies	that	offer	banking	services,	which	could	materially	and	adversely	affect	our	business.	The	financial	services	industry
has	become	even	more	competitive	as	a	result	of	legislative,	regulatory,	and	technological	changes	and	continued	banking
consolidation,	which	may	increase	in	connection	with	current	economic,	market,	and	political	conditions.	We	face	substantial



competition	in	all	phases	of	our	operations	from	a	variety	of	competitors,	including	national	banks,	regional	banks,	community
banks	and	,	more	recently,	Fintech	Fintechs	companies	.	Many	of	our	competitors	offer	the	same	banking	services	that	we	offer
and	our	success	depends	on	our	ability	to	adapt	our	products	and	services	to	evolving	industry	standards	and	customer
preferences.	In	addition	to	product	and	service	offerings,	we	compete	based	on	a	number	of	other	factors,	including	financial	and
other	terms,	underwriting	standards,	technological	capabilities,	brand,	and	reputation.	Increased	competition	in	our	market	may
result	in	reduced	new	loan	production	and	/	or	decreased	deposit	balances	or	less	favorable	terms	on	loans	and	leases	and	/	or
deposit	accounts.	We	also	face	competition	from	many	other	types	of	financial	institutions,	including	without	limitation,	non-
bank	specialty	lenders,	insurance	companies,	private	investment	funds,	investment	banks	and	other	financial	intermediaries,	and
some	of	these	competitors	may	not	be	subject	to	the	same	regulatory	requirements	that	we	are.	Many	of	our	competitors	have
significantly	greater	resources,	established	customer	bases,	more	locations,	and	longer	operating	histories.	Should	competition	in
the	financial	services	industry	intensify,	our	ability	to	market	our	products	and	services	may	be	adversely	affected.	If	we	are
unable	to	attract	and	retain	banking	customers,	we	may	be	unable	to	grow	or	maintain	the	levels	of	our	loans	and	deposits,	and
our	financial	condition	and	results	of	operations	may	be	adversely	affected	as	a	result.	Ultimately,	we	may	not	be	able	to
compete	successfully	against	current	and	future	competitors.	Failure	to	keep	pace	with	technological	change	could	adversely
affect	our	business.	The	financial	services	industry	experiences	continuous	technological	change	with	frequent	introductions	of
new	technology-	driven	products	and	services.	The	effective	use	of	technology	increases	efficiency	and	enables	financial
institutions	to	better	serve	customers	and	to	reduce	costs.	Our	future	success	depends,	in	part,	upon	our	ability	to	address	the
needs	of	our	customers	by	using	technology	to	provide	products	and	services	that	will	satisfy	customer	demands,	as	well	as	to
create	additional	efficiencies	in	our	operations.	The	costs	of	implementing	new	technology,	including	personnel,	can	be	high,	in
both	absolute	and	relative	terms,	and	we	may	not	achieve	intended	benefits	of	new	technology	initiatives.	Moreover,	the
implementation	of	new	technology	can	expose	us	to	new	or	increased	operational	risks	.	For	example,	our	implementation	of
certain	new	technologies,	such	as	those	related	to	artificial	intelligence,	machine	learning	and	automated	decision
making,	in	our	business	processes	may	have	unintended	consequences	due	to	their	limitations	or	our	failure	to	use	them
effectively	.	Many	of	our	competitors	have	substantially	greater	resources	to	invest	in	technological	improvements	or	are
technology	focused	start-	ups	with	internally	developed	cloud-	native	systems	that	offer	improved	user	interfaces	and
experiences.	In	addition,	new	payment,	credit	and	investment	and	wealth	management	services	developed	and	offered	by	non-
bank	or	non-	traditional	competitors	pose	an	increasing	threat	to	the	products	and	services	traditionally	provided	by	financial
institutions	like	us.	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,	or	effectively	deploy	new	technologies	to	improve	efficiency.	In
addition,	we	depend	on	internal	and	outsourced	technology	to	support	all	aspects	of	our	business	operations.	Interruption	or
failure	of	these	systems	creates	a	risk	of	business	loss	as	a	result	of	adverse	customer	experiences	and	possible	diminishing	of
our	reputation,	damage	claims	or	civil	fines.	Failure	to	successfully	keep	pace	with	technological	change	affecting	the	financial
services	industry	or	to	successfully	implement	core	processing	strategies	could	have	a	material	adverse	impact	on	our	business
and,	in	turn,	our	financial	condition	and	results	of	operations.	RISKS	RELATED	TO	AN	INVESTMENT	IN	OUR
SECURITIES	We	are	a	bank	holding	company	and	rely	on	dividends	and	other	payments	from	our	subsidiaries	for	substantially
all	of	our	revenue	and	our	ability	to	make	dividend	payments,	distributions	and	other	payments.	We	are	a	bank	holding
company,	a	separate	and	distinct	legal	entity	from	our	bank	and	non-	bank	subsidiaries,	and	we	depend	on	the	payment	of
dividends	and	other	payments	and	distributions	from	our	subsidiaries,	principally	Fulton	Bank,	for	substantially	all	of	our
revenues.	As	a	result,	our	ability	to	make	dividend	payments	on	our	common	and	preferred	stock	depends	primarily	on
compliance	with	applicable	federal	regulatory	requirements	and	the	receipt	of	dividends	and	other	distributions	from	our
subsidiaries.	There	are	various	regulatory	and	prudential	supervisory	restrictions,	which	may	change	from	time	to	time,	that
impact	the	ability	of	Fulton	Bank	to	pay	dividends	or	make	other	payments	to	us.	There	can	be	no	assurance	that	Fulton	Bank
will	be	able	to	pay	dividends	at	past	levels,	or	at	all,	in	the	future.	If	we	do	not	receive	sufficient	cash	dividends	or	are	unable	to
borrow	from	Fulton	Bank,	then	we	may	not	have	sufficient	funds	to	pay	dividends	to	our	shareholders,	repurchase	our	common
stock	or	service	our	debt	obligations.	We	may	reduce	or	discontinue	the	payment	of	dividends	on,	or	repurchases	of,	our
common	stock.	We	have	pursued	a	strategy	of	capital	management	under	which	we	have	sought	to	deploy	capital	through	stock
repurchases	and	increased	regular	dividends	and	special	dividends	on	our	common	stock,	in	a	manner	that	is	beneficial	to	our
shareholders.	Our	shareholders	are	only	entitled	to	receive	such	dividends	as	our	Board	of	Directors	may	declare	out	of	funds
legally	available	for	such	payments.	We	are	not	required	to	pay	dividends	on,	or	effect	repurchases	of,	our	common	stock	and
may	reduce	or	eliminate	our	common	stock	dividend	and	/	or	share	repurchases	in	the	future.	Our	ability	to	pay	dividends	to	our
stockholders	is	subject	to	the	restrictions	set	forth	in	Pennsylvania	law,	by	the	Federal	Reserve,	and	by	certain	covenants
contained	in	our	subordinated	debentures.	Notification	to	the	Federal	Reserve	is	also	required	prior	to	our	declaring	and	paying	a
cash	dividend	to	our	shareholders	during	any	period	in	which	our	quarterly	and	/	or	cumulative	twelve-	month	net	earnings	are
insufficient	to	fund	the	dividend	amount,	among	other	requirements.	We	may	not	pay	a	dividend	if	the	Federal	Reserve	objects
or	until	such	time	as	we	receive	approval	from	the	Federal	Reserve	or	we	no	longer	need	to	provide	notice	under	applicable
regulations.	In	addition,	we	may	be	restricted	by	applicable	law	or	regulation	or	actions	taken	by	our	regulators,	now	or	in	the
future,	from	paying	dividends	to,	or	repurchasing	shares	of	our	common	stock	from,	our	shareholders.	We	cannot	provide
assurance	that	we	will	continue	paying	dividends	on,	or	repurchase	shares	of,	our	common	stock	at	current	levels	or	at	all.	A
reduction	or	discontinuance	of	dividends	on	our	common	stock	or	our	share	repurchases	could	have	a	material	adverse	effect	on
the	market	price	of	our	common	stock.


