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There are risks, many beyond our control, which could cause our results to differ significantly from management’ s
expectations. Some of these risk factors are described below. Any factor described in this Annual Report on Form 10- K could,
by itself or together with one or more other factors, adversely affect our business, results of operations and / or financial
condition. Additional risks and uncertainties not currently known to us or that we currently consider to not be material also may
materially and adversely affect us. In assessing these risks, you should also refer to other information disclosed in our SEC
filings, including the financial statements and notes thereto. The risks discussed below also include forward- looking statements,
and actual results may differ substantially from those discussed or implied in these forward- looking statements. Risks Related
to Economic Conditions Our business may be adversely affected by economic conditions. Our financial performance generally,
and in particular, the ability of borrowers to pay interest on and repay principal of outstanding loans and the value of collateral
securing those loans, as well as demand for loans and other products and services we offer and whose success we rely on to
drive our growth, is highly dependent upon the business environment in the primary markets where we operate and in the
United States as a whole. Unlike larger financial institutions that are more geographically diversified, our banking franchise is
headquartered in Aurora, Illinois, and is concentrated in the suburbs west and south of the Chicago metropolitan area. In
addition, the State of Illinois continues to experience severe fiscal challenges, which could result in future state tax increases,
impact the economic vitality of the businesses operating in Illinois, encourage businesses to leave the state or discourage new
employers to start or move businesses to Illinois, all of which could have a material adverse effect on our financial condition and
results of operations. Unfavorable market conditions can result in a deterioration in the credit quality of our borrowers and the
demand for our products and services, an increase in the number of loan delinquencies, defaults and charge- offs, foreclosures,
additional provisions for credit losses, adverse asset values of the collateral securing our loans and an overall material adverse
effect on the quality of our loan portfolio, and a reduction in assets under management or administration. 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 of or increases in the cost of credit and capital; increases in inflation or
interest rates; high unemployment; natural disasters; epidemics and pandemics (sueh-as-COVID-—19)-; state or local government
insolvency; downgrading of the United States’ credit rating; or a combination of these or other factors. In addition, there are
continuing concerns related to, among other things, the level of U. S. government debt and fiscal actions that may be taken to
address that debt including, but not limited to, tariffs imposed by our government and reciprocal tariffs from other
countries , the potential resurgence of economic and political tensions with China, the war in Ukraine, the Middle East conflict,
and the conflict between China and Taiwan, and oil prices due to Russian supply disruptions, each of which may have a
destabilizing effect on financial markets and economic activity. Economic pressure on consumers and overall economic
uncertainty may result in changes in consumer and business spending, borrowing and saving habits. These economic conditions
and / or other negative developments in the domestic or international credit markets may significantly affect the markets in
which we do business, the value of our loans and investments, and our ongoing operations, costs and profitability. Declines in
real estate values and sales volumes and high unemployment or underemployment may also result in higher than expected loan
delinquencies, increases in our levels of nonperforming and classified assets and a decline in demand for our products and
services. These negative events may cause us to incur losses and may adversely affect our capital, liquidity and financial
condition. Inflationary pressures present a potential threat to our results of operation and financial condition. The United States
generally and the regions in which we operate speetfiealty-have-cxperienced throughout2023(and-for-the-first time-in-deeades);
significant inflationary pressures in 2023 , evidenced by higher gas prices, higher food prices and other consumer items.
Inflation represents a loss in purchasing power because the value of investments does not keep up with inflation and erodes the
purchasing power of money and the potential value of investments over time. Accordingly, inflation can result in material
adverse effects upon our customers, their businesses and, as a result, our financial position and results of operation. Inflationary
pressures normally eatsed-- cause the Federal Reserve to increase interest rates , for instance, from March 2022 through July
2023. Increases in interest rates in the past have led to recessions of various lengths and intensities and might lead to such a
recession in the sear-future. Such a recession or any other adverse changes in business and economic conditions generally or
specifically in the markets in which we operate could affect our business, including causing one or more of the following
negative developments: - an increase in our deposit and funding costs; e a decrease in the demand for loans, mortgage
banking products and services and other products and services we offer; =-® a decrease in our deposit account balances as
customers move funds to seek to obtain maximum federal deposit insurance coverage or to seek higher interest rates; «-® a
decrease in the value of the collateral securing our residential or commercial real estate loans; =-® a permanent impairment of our
assets; or - an increase in the number of customers or other counterparties who default on their loans or other obligations to us,
which could result in a higher level of NPAs, net charge- offs and provision for credit losses. Our trust and wealth management
business may be negatively impacted by changes in economic and market conditions and clients may seek legal remedies for
investment performance. Our trust and wealth management business may be negatively impacted by changes in general
economic and market conditions because the performance of this business is directly affected by conditions in the financial and
securities markets. The financial markets and businesses operating in the securities industry are highly volatile (meaning that
performance results can vary greatly within short periods of time) and are directly affected by, among other factors, domestic
and foreign economic conditions and general trends in business and finance, and by the threat, as well as the occurrence of



global conflicts, all of which are beyond our control. We cannot assure you that broad market performance will be favorable in
the future. Declines in the financial markets or a lack of sustained growth may result in a decline in the performance of our
wealth management business and may adversely affect the market value and performance of the investment securities that we
manage, which could lead to reductions in our wealth management fees, because they are based primarily on the market value
of the securities we manage, and could lead some of our clients to reduce their assets under management by us or seek legal
remedies for investment performance. If any of these events occur, the financial performance of our wealth management
business could be materially and adversely affected. 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. 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. Although the current U. S.
administration may reduce regulatory burdens related to ESG, companies serving diverse stakeholder bases may face
varied or conflicting expectations, requiring ongoing diligence to balance regulatory, market, and consumer pressures.
Increased ESG - related compliance costs could result in higher tiereaseste-eur-overall operational eests-expenses . 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. NewWhile U. S. federal regulations may
become less stringent under the current U. S. administration, new government regulations globally could alse-result in new
er-more stringent forms of ESG oversight and expanding mandatory and voluntary reporting, diligence, and disclosure.
Additionally-eeneerns-Concerns over the long- term impacts of climate change haveted-and=wi-continue to lead to
governmental efforts around the world to mitigate those impacts , even if federal action in the U. S. slows . Consumers and
businesses may also adjust may-ehange-their behavior entheir-ownas a result of these concerns. We and our customers will
need to respond to new laws and regulations , as well as consumer and business preferences resulting from climate change
concerns. We and our customers may face cost increases, asset value reductions, operating process changes, among other
impacts. The extent of these impaet-impacts enreureustormers-will likely vary depending on thetr-our customer’ s specific
attributes, including reliance on or role in carbon = intensive activities. In addition, we could face reductions in creditworthiness
on the part of some customers or in the value of assets securing loans. Our efforts to take these risks into account in making
lending and other decisions may not fully be-effeetive-tnrproteeting—-- protect us from the negative impact of new laws ane-,
regulations , or changes in consumer or business behavior . Even in the absence of stringent federal action in the U. S., the
global and market- driven emphasis on ESG- related practices is expected to persist, requiring ongoing adaptation and
investment . Climate change could have a material adverse impact on us and our customers. We are exposed to risks of physical
impacts of climate change and risks arising from the process of transitioning to a less carbon- dependent economy. Climate
change- related physical risks include increased severity and frequency of adverse weather events, such as extreme storms asne-,
flooding, droughts, and wildfires, as well as longer- term climate shifts irelimate-patterns-, including sweh-as-rising
temperatures ane-, sea levels , and changes in precipitation amount and distribution. Such physical risks may have adverse
impacts on us, both directly on our business operations and as a result of impacts on our borrowers and counterparties, such as
declines in the value of loans, investments, real estate and other assets, disruptions in business operations and economic activity,
including supply chains, and market volatility. Transition risks include regulatory changes rregulations-, evolving market
preferences , and teehnotogies-technological toward-atess-advancements aimed at reducing carbon —dependent-dependency
eeenemy-. The possible adverse impacts of transition risks include asset devaluations, increased operational and compliance
costs, and an inability to meet regulatory or market expectations. For example, we may become subject to new or heightened
regulatory requirements and stakeholder expectations regarding climate change, including those relating to operational
resiliency, disclosure and financial reporting . These shifts could also affect borrower creditworthiness or the value of assets
securing loans, further impacting our financial condition . e intend to enhance our governance of climate change- related
risks and integrate climate considerations into our risk governance framework. Neretheless-However , the risks associated with
climate change are complex, rapidly ehanging-and-cvolving, and subject making-themdiffientt-to assess-significant
uncertainty due to factors such as limited historical data , evelving scientific models, and otheruneertainties-unpredictable
policy and market responses . We could experience increased expenses resulting from strategic planning, litigation, and
technology and market changes, and reputational harm as a result of negative public sentiment, regulatory scrutiny, and reduced
investor and stakeholder confidence due to our response to climate change and our climate change strategy, which, in turn, could
have a material negative impact on our business, results of operations, and financial condition. Credit and Interest Rate Risks If
we fail to effectively manage credit risk, our business and financial condition will suffer. We must effectively manage credit
risk. As a lender, we are exposed to the risk that our borrowers will be unable to repay their loans according to their original
contractual terms, and that the collateral securing repayment of their loans, if any, may not be sufficient to ensure repayment.
This risk has been exacerbated in recent years by the effects of the COVID- 19 pandemic, which disrupted global economic
activity, caused supply chain challenges, and increased financial stress on borrowers. Additionally, this risk may be
further impacted by future events with similar widespread economic effects events—In-addittorr, such as other pandemics,
geopolitical conflicts, natural disasters, or significant market disruptions. Further there are risks inherent in making any
loan, including risks relating to proper loan underwriting, risks resulting from changes in economic and industry conditions and
risks inherent in dealing with individual borrowers, including the risk that a borrower may not provide information to us about
its business in a timely manner, and / or may present inaccurate or incomplete information to us, and risks relating to the value
of collateral. In order to manage credit risk successfully, we must, among other things, maintain disciplined and prudent
underwriting standards and ensure that our lenders follow those standards. The weakening of these standards for any reason,



such as an attempt to attract higher yielding loans, a lack of discipline or diligence by our employees in underwriting and
monitoring loans, the inability of our employees to adequately adapt policies and procedures to changes in economic or any
other conditions affecting borrowers and the quality of our loan portfolio, may result in loan defaults, foreclosures and
additional charge- offs and may necessitate that we significantly increase our allowance for credit losses, each of which could
adversely affect our net income. Our inability to successfully manage credit risk could have a material adverse effect on our
business, financial condition or results of operations. Our allowance for credit losses, or ACL, and fair value adjustments with
respect to acquired loans, may be insufficient to absorb potential losses in our loan portfolio, which may adversely affect our
business, financial condition and results of operations. Our success depends significantly on the quality of our assets,
particularly loans. Like other financial institutions, we are exposed to the risk that our borrowers may not repay their loans
according to their terms, and the collateral securing the payment of these loans may be insufficient to fully compensate us for
the outstanding balance of the loan plus the costs to dispose of the collateral. As a result, we may experience significant loan,
lease or commitment credit losses that may have a material adverse effect on our operating results and financial condition. We
maintain an ACL at a level we believe is adequate to absorb estimated credit losses that are expected to occur within the
existing loan portfolio through their contractual terms. The level of the ACL is inherently subjective and is influenced by
various dependentupen-a-vartety-of-factors , many of which are beyond our control, including, but not limited to, the
performance of the loan portfolio, consideration of current economic trends, changes in interest rates and property values,
estimated losses on pools of homogeneous loans based on an analysis that uses historical loss experience for prior periods that
are determined to have like characteristics with management’ s economic forecast period, such as pre- recessionary,
recessionary, or recovery periods, portfolio growth and concentration risk, management and staffing changes, the interpretation
of loan risk classifications by regulatory authorities and other credit market factors. We-expeeteeonomie-Economic uncertainty
to-remains elevated in 2025, driven by persistent inflationary pressures, higher interest rates, geopolitical conflicts, and
the potential for eentinte-continued volatility inte-2024-which-mayresult-in global markets. These factors may lead to a
significant increase te-in our ACL in future periods. In addition, bank regulatory agencies periodically review our ACL and may
require an increase in the provision for credit losses or the recognition of additional loan charge- offs, based on judgments
different from those of management. If charge- offs in future periods exceed the ACL, we will need additional provisions to
increase the allowance. Any increases in the ACL will result in a decrease in net income and capital and may have a material
adverse effect on our financial condition and results of operations. We may be required to make significant increases in the
provision for credit losses and to charge- off additional loans in the future. The application of the purchase method of accounting
in eur-past aeqtisition-acquisitions , more recently our five branch purchase and the resulting loans acquired from First
Merchants Bank in 2024, our pending merger of West-Subtrban-Bancorp Financial, and any future acquisitions will impact
our ACL. Under the purchase method of accounting, all acquired loans are recorded in our consolidated financial statements at
their estimated fair value at the time of acquisition and any related acquired ACL is eliminated, as new credit marks are
established on acquired loans based on an assessment of credit quality as of the acquisition date. To the extent that our estimates
of fair value are too high, we will incur losses associated with the acquired loans. Our loan portfolio is concentrated heavily in
commercial and residential real estate loans, including exposure to construction loans, which involve risks specific to real estate
values and the real estate markets in general. Our loan portfolio generally reflects the profile of the communities in which we
operate. Because we operate in areas that saw rapid historical growth, real estate lending of all types is a significant portion of
our loan portfolio. Total real estate lending was $ 2. 78-68 billion, or approximately 68-67 . 8-2 %, of our loan portfolio at
December 31, 2023-2024 , compared to $ 2. 73-78 billion, or approximately 76-68 . 6-8 %, at December 31, 2622-2023 . Given
that the primary (if not only) source of collateral on these loans is real estate, adverse developments affecting real estate values
in our market area could increase the credit risk associated with our real estate loan portfolio. In addition, with respect to
commercial real estate loans, the banking regulators are examining commercial real estate lending activity with greater scrutiny,
and may require banks with higher levels of commercial real estate loans to implement enhanced underwriting, internal controls,
risk management policies and portfolio stress testing, as well as possibly higher levels of allowances for credit losses and capital
levels as a result of commercial real estate lending growth and exposures. At December 31, 2623-2024 , our outstanding
commercial real estate loans and undrawn commercial real estate commitments, excluding owner occupied real estate, were
equal to 286-273 . 3-3 % of our Tier 1 capital plus allowance for credit losses, a decrease from 364-286 . 29 % at December 31,
2622-2023 . In 2623-2024 , we were able to manage-maintain the level of our non- owner occupied commercial real estate loans
baekunder 300 % of capital, as outlined in regulatory guidance, and are performing heightened monitoring over commercial real
estate exposures, including concentration limits on commercial real estate type, sub- types and individual tenant exposure,
frequent loan portfolio stress testing, as well as sensitivity analysis and using current and prospective market data during
underwriting. Executive management and the Board are actively involved in the review of our commercial real estate portfolio
and the approval of individual transactions, with transactions over $ 5. 0 million approved by a management loan committee that
includes our chief executive officer, our vice chairman, our chief credit officer, and our senior lending officer. Commercial real
estate transactions over $ 20. 0 million and a relationship credit exposure over $ 25. 0 million require the additional approval of
the Directors Loan Committee. Commercial real estate loans rated watch or worse are actively monitored and reviewed by
management and the Board no less than quarterly. If our regulators require us to maintain higher levels of capital than we would
otherwise be expected to maintain due to our commercial real estate concentration, this could limit our ability to leverage our
capital and have a material adverse effect on our business, financial condition, results of operations and prospects. Real estate
market volatility and future changes in disposition strategies could result in net proceeds that differ significantly from our fair
value appraisals of loan collateral and OREO and could negatively impact our operating performance. Many of our
nonperforming real estate loans are collateral- dependent, meaning the repayment of the loan is largely dependent upon the
value of the property securing the loan and the borrower’ s ability to refinance, recapitalize or sell the property. For collateral-



dependent loans, we estimate the value of the loan based on the appraised value of the underlying collateral less costs to sell.
Our OREO portfolio essentially consists of properties acquired through foreclosure or deed in lieu of foreclosure in partial or
total satisfaction of certain loans as a result of borrower defaults. In some cases, the market for such properties has been
significantly depressed, and we have been unable to sell them at prices or within timeframes that we deem acceptable. OREO is
recorded at the fair value of the property when acquired, less estimated selling costs. In determining the value of OREO
properties and loan collateral, an orderly disposition of the property is generally assumed. Significant judgment is required in
estimating the fair value of property, and the period of time within which such estimates can be considered current is
significantly shortened during periods of market volatility. In response to market conditions and other economic factors, we may
utilize alternative sale strategies other than orderly disposition as part of our OREO disposition strategy, such as immediate
liquidation sales. In this event, as a result of the significant judgments required in estimating fair value and the variables
involved in different methods of disposition, the net proceeds realized from such sales transactions could differ significantly
from appraisals, comparable sales and other estimates used to determine the fair value of our OREO properties. We are subject
to interest rate risk, and a change in interest rates could have a negative effect on our net income. Our earnings and cash flows
are largely dependent upon our net interest income. Interest rates are highly sensitive to many factors that are beyond our
control, including general economic conditions, our competition and policies of various governmental and regulatory agencies,
particularly the Federal Reserve. Changes in monetary policy could influence our earnings. In March 2020, in response to the
COVID- 19 pandemic, the Federal Reserve reduced the target Federal Funds rate to between zero and 0. 25 % +. hewever
However . due-starting in parttorisinginflation,fremMarch 2022 and continuing through mid- 2023 , the Federal Reserve
raised the target Federal Funds rate inereased-to between 5. 25 % and 5. 50 % in response to persistent mﬂatlonary pressures
. When-As of 2025, interest rates remain elevated fer-a-, and prolonged higher rates pefied—we—could expertenee-result in net
interest margin compression as eur-interest- bearing liability rates wenld-continue to reprice upwards, while interest- earning
assets woenld-may have already repriced to peak yields. Additionally, sustained high aminerease-inrthe-generaHevetofinterest
rates may also adversely affect our current borrowers’ ability to repay variable rate loans, the demand for loans and our ability to
originate loans and decrease loan prepayment rates. Conversely, When-when interest rates fall, net interest income can decline
if interest- earning assets mature or reprice more quickly, or to a greater degree than interest- bearing liabilities. Furthermore, a
reduction in interest rates may lead to increased prepayments on our loan and mortgage- backed securities portfolios and
increased competition for deposits. Although management believes it has implemented effective asset and liability management
strategies to reduce the potential effects of changes in interest rates on our results of operations, any substantial, unexpected,
prolonged change in market interest rates could continue to have a material adverse effect on our financial condition and results
of operations. Rapidly rising interest rates will impact the value of our investment securities and the cost of our funding sources,
including deposits. Our profitability is highly dependent on our net interest income, which is the difference between the interest
income paid to us on our loans and investments and the interest we pay to third parties such as our depositors, lenders and debt
holders. Changes in interest rates can impact our profits and the fair values of certain of our assets and liabilities. Higher market
interest rates and increased competition for deposits may result in higher interest expense, as we may offer higher rates to attract
or retain customer deposits. Increases in interest rates also may increase the amount of interest expense we pay to creditors on
short and long- term debt. Interest rate risk can also result from mismatches between the dollar amounts of re- pricing or
maturing assets and liabilities and from mismatches in the timing and rates at which our assets and liabilities re- price. Changes
in market values of investment securities classified as available for sale are impacted by higher rates and can negatively impact
our other comprehensive income and equity levels through accumulated other comprehensive income, which includes net
unrealized gains and losses on those securities. Further, such losses could be realized into earnings should liquidity and / or
business strategy necessitate the sales of securities in a loss position. We actively monitor and manage the balances of our
maturing and re- pricing assets and liabilities to reduce the adverse impact of changes in interest rates, but there can be no
assurance that we will be able to avoid material adverse effects on our net interest margin in all market conditions.
Nonperforming assets take significant time to resolve, adversely affect our results of operations and financial condition and
could result in further losses in the future. Our nonperforming loans (which consist of nonaccrual loans and loans past due 90
days or more still accruing interest and-) , enty-for-were $ 30. 3 million at December 31, 26022-2024 and-prior-, restruetared
loans-still-acerninginterest-a decrease of 55. 9 % . svere-compared to $ 68. 8 million at December 31, 2023 ;aninereaseof
109-. 8-%-Other real estate owned , eempared-te-or OREOQ, totaled $ 3221 . 9-6 million at December 31, 2022-2024 —Other
real-estateowned-, e OREO-an increase of 322. 0 % , tetaled-compared to $ 5. | million at December 31 2023 ;an-inerease
ﬁ%ﬁeﬁm&fed—te%—l—é—mﬂﬂiﬁfkaﬂBeeember%i—Z@%— Our nonperforming assets adversely affect our net income in
various ways. For example, we do not accrue interest income on nonaccrual loans and OREO may have expenses in excess of
any lease revenues collected, thereby adversely affecting our net income, return on assets and return on equity. Our loan
administration costs also increase because of our nonperforming assets. The resolution of nonperforming assets requires
significant time commitments from management, which can be detrimental to the performance of their other responsibilities.
There is no assurance that we will not experience increases in nonperforming assets in the future, or that our nonperforming
assets will not result in losses in the future. Operational Risks We are a community bank and our ability to maintain our
reputation is critical to the success of our business and the failure to do so may materially adversely affect our performance. We
are a community bank, and our reputation is one of the most valuable components of our business. As such, we strive to conduct
our business in a manner that enhances our reputation. This is done, in part, by recruiting, hiring and retaining employees who
share our core values: being an integral part of the communities we serve; delivering superior service to our customers; and
caring about our customers and associates. Damage to our reputation could undermine the confidence of our current and
potential clients in our ability to provide financial services. Such damage could also impair the confidence of our counterparties
and business partners, and ultimately affect our ability to effect transactions. Maintenance of our reputation depends not only on



our success in maintaining our core values and controlling and mitigating the various risks described herein, but also on our
success in identifying and appropriately addressing issues that may arise in areas such as potential conflicts of interest, anti-
money laundering, client personal information and privacy issues, record- keeping, regulatory investigations and any litigation
that may arise from the failure or perceived failure of us to comply with legal and regulatory requirements. If our reputation is
negatively affected, by the actions of our employees or otherwise, our business and, therefore, our operating results may be
materially adversely affected. Further, negative public opinion can expose us to litigation and regulatory action as we seek to
implement our growth strategy, which could adversely affect our business, financial condition and results of operations. We
operate in a highly competitive industry and market area and may face severe competitive disadvantages. We face substantial
competition in all areas of our operations from a variety of different competitors, many of which are larger and have more
financial resources. We compete with commercial banks, credit unions, savings and loan associations, mortgage banking firms,
other financial service businesses, including investment advisory and wealth management firms, mutual fund companies, and
securities brokerage and investment banking firms, as well as super- regional, national and international financial institutions
that operate offices in our primary market areas and elsewhere. Local competitors continue to expand their presence in the
western suburbs of Chicago, including the communities that surround Aurora, Illinois, and these competitors may be better
positioned than us to compete for loans, acquisitions and personnel. As customers’ preferences and expectations continue to
evolve, technology has lowered barriers to entry and made it possible for banks to expand their geographic reach by providing
services over the Internet and for non- banks to offer products and services traditionally provided by banks, such as business and
consumer lending, automatic transfer and automatic payment systems. There has also been significant advancement, as well as
setbacks, in the exchange of digital assets (““ cryptocurrency ) that could continue to materially impact the financial services
industry. We have not entered into or considered any transactions or custodial agreements regarding cryptocurrency. Because of
this rapidly changing technology, our future success will depend in part on our ability to address our customers’ needs by using
technology. Customer loyalty can be easily influenced by a competitor’ s new products, especially offerings that could provide
cost savings or a higher return to the customer. Moreover, the financial services industry could become even more competitive
as a result of legislative and regulatory changes, and many large scale competitors can leverage economies of scale to offer
better pricing for products and services compared to what we can offer. We compete with these institutions in attracting deposits
and assets under management, processing payment transactions, and in making loans. We may not be able to compete
successfully with other financial institutions in our markets, particularly with larger financial institutions operating in our
markets that have significantly greater resources than us and offer financial products and services that we are unable to offer,
putting us at a disadvantage in competing with them for loans and deposits and wealth management clients, and we may have to
pay higher interest rates to attract deposits, accept lower yields on loans to attract loans and pay higher wages for new
employees, resulting in lower net interest margin and reduced profitability. In addition, competitors that are not depository
institutions are generally not subject to the extensive regulations that apply to us. If we are unable to compete effectively with
those banking or other financial services businesses, we could find it more difficult to attract new and retain existing clients and
our net interest margin, net interest income and wealth management fees could decline, which would adversely affect our results
of operations and could cause us to incur losses in the future. In addition, our ability to successfully attract and retain wealth
management clients is dependent on our ability to compete with competitors’ investment products, level of investment
performance, client services and marketing and distribution capabilities. If we are not successful in attracting new and retaining
existing clients, our business, financial condition, results of operations and prospects may be materially and adversely affected.
We depend on our executive officers and other key employees, and our ability to attract additional key personnel, to continue the
implementation of our long- term business strategy, and we could be harmed by the unexpected loss of their services. We
believe that our continued growth and future success will depend in large part on the skills of our executive officers and other
key employees and our ability to motivate and retain these individuals, as well as our ability to attract, motivate and retain highly
qualified senior and middle management and other skilled employees. Our business is primarily relationship- driven in that
many of our key personnel have extensive customer or asset management relationships. Loss of key personnel with such
relationships may lead to the loss of business if the customers were to follow that employee to a competitor or if asset
management expertise was not replaced in a timely manner. Competition for employees is intense, and the process of locating
key personnel with the combination of skills and attributes required to execute our business strategy may be lengthy. In 2021,
there was a dramatic increase in workers leaving their positions throughout our industry and other industries that is being
referred to as the “ great resignation, ” and the market to build, retain and replace talent then became even more highly
competitive. These trends resulted in labor shortages in many of our markets, which made attracting new employees and
replacing existing employees more difficult ;. hewever-However , irby 2023, the-eeonomy-benefittedfromredueed-labor
shortages began to ease somewhat, and while challenges persisted, the economy showed signs of stabilization in the labor
market, improving workforce availability. While labor conditions have improved, talent retention and competition for
skilled workers remain key concerns for many industries . \We may not be successful in retaining key personnel, and the
unexpected loss of services of one or more of our key personnel could have a material adverse effect on our business because of
their skill, knowledge of our primary markets, years of industry experience and the difficulty of promptly finding qualified
replacement personnel. If the services of any of our key personnel should become unavailable for any reason, we may not be
able to identify and hire qualified persons on terms acceptable to the Company, or at all, which could have a material adverse
effect on our business, financial condition, results of operation and future prospects. If we are unable to offer our key
management personnel long- term incentive compensation, including options, restricted stock, and restricted stock units, as part
of their total compensation package, we may have difficulty retaining such personnel, which would adversely affect our
operations and financial performance. We have historically granted equity awards, including restricted stock units and stock
options, to key management personnel as part of a competitive compensation package. Our ability to grant equity compensation



awards as a part of our total compensation package has been vital to attracting, retaining and aligning stockholder interest with a
talented management team in a highly competitive marketplace. In the future, we may seek stockholder approval to adopt or
amend equity compensation plans so that we may issue additional equity awards to management in order for the equity
component of our compensation packages to remain competitive in the industry. Stockholder advisory groups have implemented
guidelines and issued voting recommendations related to how much equity companies should be able to grant to employees.
These advisors influence certain shareholder votes regarding approval of a company’ s request for approval of new equity
compensation plans. The factors used to formulate these guidelines and voting recommendations include the volatility of a
company’ s share price and are influenced by broader macro- economic conditions that can change year to year. The variables
used by stockholder advisory groups to formulate equity plan recommendations may limit our ability to obtain approval to adopt
or amend equity plans in the future. If we are limited in our ability to grant equity compensation awards, we would need to
explore offering other compelling alternatives to supplement our compensation, including long- term cash compensation plans
or significantly increased short- term cash compensation, in order to continue to attract and retain key management personnel. If
we used these alternatives to long- term equity awards, our compensation costs could increase and our financial performance
could be adversely affected. If we are unable to offer key management personnel long- term incentive compensation, including
stock options, restricted stock or restricted stock units, as part of their total compensation package, we may have difficulty
attracting and retaining such personnel, which would adversely affect our operations and financial performance. We depend on
outside third parties for the processing and handling of our records and data. We rely on software developed by third party
vendors to process various Company transactions. In some cases, we have contracted with third parties to run their proprietary
software on our behalf at a location under the control of the third party. These systems include, but are not limited to, core data
processing, payroll, loan origination, wealth management record keeping, and securities portfolio management. While we
perform a review of controls instituted by the vendor over these programs in accordance with industry standards and institute
our own user controls, we must rely on the continued maintenance of the performance controls by these outside parties,
including safeguards over the security of customer data. In addition, we create backup copies of key processing output daily in
the event of a failure on the part of any of these systems. Nonetheless, we may incur a temporary disruption in our ability to
conduct our business or process our transactions, or incur damage to our reputation if a third- party vendor fails to adequately
maintain internal controls or institute necessary changes to systems. A disruption or breach of security may ultimately have a
material adverse effect on our financial condition and results of operations. Our use of third party vendors and our other ongoing
third party business relationships are subject to regulatory requirements and attention. We regularly use third party vendors as
part of our business. We also have substantial ongoing business relationships with other third parties. These types of third party
relationships are subject to demanding regulatory requirements and attention by our federal bank regulators. Recent regulation
requires us to enhance our due diligence, risk assessment, ongoing monitoring and control over our third party vendors and other
ongoing third party business relationships. We expect that our regulators will hold us responsible for deficiencies in our
oversight and control of our third party relationships and in the performance of the parties with which we have these
relationships. As a result, if our regulators conclude that we have not exercised adequate oversight and control over our third
party vendors or other ongoing third party business relationships or that such third parties have not performed appropriately, we
could be subject to enforcement actions, including civil money penalties or other administrative or judicial penalties or fines as
well as requirements for customer remediation, any of which could have a material adverse effect our business, financial
condition or results of operations. We are at risk of increased losses from fraud. Criminals committing fraud increasingly are
using more sophisticated techniques and in some cases are part of larger criminal rings, which allow them to be more effective.
The fraudulent activity has taken many forms, ranging from check fraud, mechanical devices attached to ATMs, social
engineering and phishing attacks to obtain personal information or impersonation of our clients through the use of falsified or
stolen credentials. Additionally, an individual or business entity may properly identify themselves, particularly when banking
online, yet seek to establish a business relationship for the purpose of perpetrating fraud. Further, in addition to fraud committed
against us, we may suffer losses as a result of fraudulent activity committed against third parties. Increased deployment of
technologies, such as chip card technology, multi- factor authentication, and active customer alerts defray and reduce aspects of
fraud; however, criminals are turning to other sources to steal personally identifiable information, such as unaffiliated healthcare
providers and government entities, in order to impersonate the consumer to commit fraud. Many of these data compromises are
widely reported in the media. Further, as a result of the increased sophistication of fraud activity, we have increased our
spending on systems and controls to detect and prevent fraud. This will result in continued ongoing investments in the future.
Privacy and Technology- Related Risks Failure to keep pace with technological change could adversely affect our business. The
financial services industry is continually undergoing rapid technological change with frequent introductions of new technology-
driven products and services. The effective use of technology increases efficiency and enables financial institutions to better
serve customers and to reduce costs. Our future success depends, in part, upon our ability to address the needs of our customers
by using technology to provide products and services that will satisfy customer demands, as well as to create additional
efficiencies in our operations. Many of our competitors have substantially greater resources to invest in technological
improvements. We may not be able to effectively implement new technology- driven products and services or be successful in
marketing these products and services to our customers. Failure to successfully keep pace with technological change affecting
the financial services industry could have a material adverse impact on our business, financial condition and results of
operations. Our information systems may experience an interruption or breach in security and cyber- attacks, all of which could
have a material adverse effect on our business. We rely heavily on internal and outsourced technologies, communications, and
information systems to conduct our business. Additionally, in the normal course of business, we collect, process and retain
sensitive and confidential information regarding our customers. As our reliance on technology has increased, so have the
potential risks of a technology- related operation interruption (such as disruptions in our customer relationship management,



general ledger, deposit, loan, or other systems) or the occurrence of a cyber- attack (such as unauthorized access to our systems).
These risks have increased for all financial institutions as new technologies have emerged, including the use of the Internet and
the expansion of telecommunications technologies (including mobile devices) to conduct financial and other business
transactions, and as the sophistication of organized criminals, perpetrators of fraud, hackers, terrorists and others have increased.
In addition to cyber- attacks or other security breaches involving the theft of sensitive and confidential information, hackers have
engaged in attacks against large financial institutions, particularly denial of service attacks that are designed to disrupt key
business services, such as customer- facing web sites. We operate in an industry where otherwise effective preventive measures
against security breaches become vulnerable as breach strategies change frequently and cyber- attacks can originate from a wide
variety of sources. It is possible that a cyber- incident, such as a security breach, may be undetected for a period of time.
However, applying guidance from the Federal Financial Institutions Examination Council, we have identified security risks and
employ risk mitigation controls. Following a layered security approach, we have analyzed and will continue to analyze security
related to device specific considerations, user access topics, transaction- processing and network integrity. We expect that we
will spend additional time and will incur additional costs going forward to modify and enhance protective measures and that
effort and spending will continue to be required to investigate and remediate any information security vulnerabilities. We also
face risks related to cyber- attacks and other security breaches in connection with credit card and debit card transactions that
typically involve the transmission of sensitive information regarding our customers through various third parties, including
merchant- acquiring banks, payment processors, payment card networks and their processors. Some of these parties have in the
past been the target of security breaches and cyber- attacks. Because these third parties and related environments such as the
point- of- sale are not under our direct control, future security breaches or cyber- attacks affecting any of these third parties
could impact us and in some cases we may have exposure and suffer losses for breaches or attacks. We offer our customers
protection against fraud and attendant losses for unauthorized use of debit cards in order to stay competitive in the marketplace.
Offering such protection exposes us to potential losses which, in the event of a data breach at one or more retailers of
considerable magnitude, may adversely affect our business, financial condition, and results of operation. Further cyber- attacks
or other breaches in the future, whether affecting us or others, could intensify consumer concern and regulatory focus and result
in reduced use of payment cards and increased costs, all of which could have a material adverse effect on our business. To the
extent we are involved in any future cyber- attacks or other breaches, our reputation could be affected which may have a
material adverse effect on our business, financial condition or results of operations. The development and use of Artificial
Intelligence (“ AI ”) presents risks and challenges that may adversely impact our business. We or our third- party (or
fourth party) vendors, clients or counterparties may develop or incorporate Al technology in certain business processes,
services, or products. The development and use of Al presents a number of risks and challenges to our business. The
legal and regulatory environment relating to Al is uncertain and rapidly evolving, both in the U. S. and internationally,
and includes regulatory schemes targeted specifically at AI as well as provisions in intellectual property, privacy,
consumer protection, employment, and other laws applicable to the use of AL. These evolving laws and regulations could
require changes in our implementation of Al technology and increase our compliance costs and the risk of non-
compliance. AI models, particularly generative AI models, may produce output or take action that is incorrect, that
reflects biases included in the data on which they are trained, that results in the release of private, confidential, or
proprietary information, that infringes on the intellectual property rights of others, or that is otherwise harmful. In
addition, the complexity of many AI models makes it difficult to understand why they are generating particular outputs.
This limited transparency increases the challenges associated with assessing the proper operation of AI models,
understanding and monitoring the capabilities of the AI models, reducing erroneous output, eliminating bias, and
complying with regulations that require documentation or explanation of the basis on which decisions are made.
Further, we may rely on AI models developed by third parties, and, to that extent, would be dependent in part on the
manner in which those third parties develop and train their models, including risks arising from the inclusion of any
unauthorized material in the training data for their models and the effectiveness of the steps these third parties have
taken to limit the risks associated with the output of their models, matters over which we may have limited visibility. Any
of these risks could expose us to liability or adverse legal or regulatory consequences and harm our reputation and the
public perception of our business or the effectiveness of our security measures. Growth and Strategic Risks We may not be
able to implement our growth strategy or manage costs effectively, resulting in lower earnings or profitability. There can be no
assurance that we will be able to continue to grow and to be profitable in future periods, or, if profitable, that our overall
earnings will remain consistent or increase in the future. Our strategy is focused on organic growth, supplemented by
opportunistic acquisitions, including sweh-as-our aequisttion-of- West-Suburban-five branch purchase from First Merchants
Bank in 2024, and our pending merger with Bancorp Financial . Our growth requires that we increase our loans and deposits
while managing risks by following prudent loan underwriting standards without increasing interest rate risk or compressing our
net interest margin, maintaining more than adequate capital and liquidity levels at all times, hiring and retaining qualified
employees and successfully implementing strategic projects and initiatives. Even if we are able to increase our interest income,
our earnings may nonetheless be reduced by increased expenses, such as additional employee compensation or other general and
administrative expenses and increased interest expense on any liabilities incurred or deposits solicited to fund increases in assets.
Additionally, if our competitors extend credit on terms we find to pose excessive risks, or at interest rates which we believe do
not warrant the credit exposure, we may not be able to maintain our lending volume and could experience deteriorating financial
performance. Our inability to manage our growth successfully or to continue to expand into new markets could have a material
adverse effect on our business, financial condition or results of operations. Our strategic growth plans contemplate additional
organic growth and potential growth through additional mergers and acquisitions, which exposes us to additional risks. Our
strategic growth plans include organic growth and growth through additional mergers and acquisitions. To the extent that we are



unable to increase loans through organic loan growth, or to identify and consummate attractive acquisitions, we may be unable
to successfully implement our growth strategy, which could materially and adversely affect our financial condition and earnings.
We routinely evaluate opportunities to acquire additional financial institutions or branches or to open new branches. As a result,
we regularly engage in discussions or negotiations that, if they were to result in a transaction, could have a material effect on our
operating results and financial condition, including short- and long- term liquidity. Our merger and acquisition activities could
be material and could require us to use a substantial amount of common stock, cash, other liquid assets, and / or incur debt. In
addition, if goodwill recorded in connection with our prior or potential future acquisitions were determined to be impaired, then
we would be required to recognize a charge against our earnings, which could materially and adversely affect our results of
operations during the period in which the impairment was recognized. Moreover, these types of expansions involve various
risks, including: Management of Growth. We may be unable to successfully: ® maintain loan quality in the context of significant
loan growth; e identify and expand into suitable markets; ® retain employees and customers of the Company or the businesses
that we acquire or merge with; e attract sufficient deposits and capital to fund anticipated loan growth; ® maintain adequate
common equity and regulatory capital; ® avoid diversion or disruption of our management and existing operations as well as
those of the acquired or merged institution; ® maintain adequate management personnel and systems to oversee such growth; e
maintain adequate internal audit, risk management, loan review and compliance functions; and e implement additional policies,
procedures and operating systems required to support such growth. Operating Results. There is no assurance that existing
branches or future branches will maintain or achieve deposit levels, loan balances or other operating results necessary to avoid
losses or produce profits. Our growth may entail an increase in overhead expenses as we add new branches and staff. There are
considerable costs involved in opening branches, and new branches generally do not generate sufficient revenues to offset their
costs until they have been in operation for at least a year or more. Accordingly, any new branches we establish can be expected
to negatively impact our earnings for some period of time until they reach certain economies of scale. Our historical results may
not be indicative of future results or results that may be achieved, particularly if we continue to expand. Failure to successfully
address these and other issues related to our expansion could have a material adverse effect on our business, financial condition
and results of operations, including short- term and long- term liquidity, and could adversely affect our ability to successfully
implement our business strategy. Future acquisitions may be delayed, impeded, or prohibited due to regulatory issues. Our
future acquisitions, particularly those of financial institutions, are subject to approval by a variety of federal and state regulatory
agencies. Regulatory approvals could be delayed, impeded, restrictively conditioned or denied due to existing or new regulatory
issues we have, or may have, with regulatory agencies, including, without limitation, issues related to anti- money laundering /
Bank Secrecy Act compliance, fair lending laws, fair housing laws, consumer protection laws, unfair, deceptive, or abusive acts
or practices regulations, Community Reinvestment Act issues, and other similar laws and regulations. We may fail to pursue,
evaluate or complete strategic and competitively significant acquisition opportunities as a result of our inability, or perceived or
anticipated inability, to obtain regulatory approvals in a timely manner, under reasonable conditions or at all. Difficulties
associated with potential acquisitions that may result from these factors could have a material adverse effect on our business,
and, in turn, our financial condition and results of operations. Any enhanced regulatory scrutiny of bank mergers and
acquisitions and revision of the framework for merger application review may adversely affect the marketplace for such
transactions, could result in our acquisitions in future periods being delayed, impeded or restricted in certain respects and result
in new rules that possibly limit the size of financial institutions we may be able to acquire in the future and alter the terms for
such transactions. We may be exposed to difficulties in combining the operations of acquired or merged businesses, including
West-Suburban-First Merchants, and if completed, our merger with Bancorp Financial , into our own operations, which
may prevent us from achieving the expected benefits from our merger and acquisition activities. We may not be able to fully
achieve the strategic objectives and operating efficiencies that we anticipate in our merger and acquisition activities, including
with respect to our merger with West-Suburban-our five branch acquisition from First Merchants Bank, and our pending
merger with Bancorp Financial . Inherent uncertainties exist in integrating the operations of an acquired or merged business.
We may lose our customers or the customers of acquired or merged entities as a result of an acquisition. We may also lose key
personnel from the acquired entity as a result of an acquisition. We may not discover all known and unknown factors when
examining a company for acquisition or merger during the due diligence period. These factors could produce unintended and
unexpected consequences for us. Undiscovered factors as a result of an acquisition or merger could bring civil, criminal, and
financial liabilities against us, our management, and the management of those entities we acquire or merge with. In addition, if
difficulties arise with respect to the integration process, the economic benefits expected to result from acquisitions and mergers
might not occur. Failure to successfully integrate businesses that we acquire or merge with could have an adverse effect on our
profitability, return on equity, return on assets, or our ability to implement our strategy, any of which in turn could have a
material adverse effect on our business, financial condition and results of operations. These factors could contribute to our not
achieving the expected benefits from our mergers and acquisitions within desired time frames, if at all. New lines of business,
products, product enhancements or services may subject us to additional risks. From time to time, we may implement new lines
of business or offer new products, and product enhancements as well as new services within our existing lines of business. There
are substantial risks and uncertainties associated with these efforts, particularly in instances in which the markets are not fully
developed. In implementing, developing or marketing new lines of business, products, product enhancements or services, we
may invest significant time and resources, although we may not assign the appropriate level of resources or expertise necessary
to make these new lines of business, products, product enhancements or services successful or to realize their expected benefits.
Further, initial timetables for the introduction and development of new lines of business, products, product enhancements or
services may not be achieved, and price and profitability targets may not prove feasible. The introduction of such new products
requires continued innovative efforts on the part of our management and may require significant time and resources as well as
ongoing support and investment. 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
enhancements or services. Furthermore, any new line of business, product, product enhancement or service or system conversion
could have a significant impact on the effectiveness of our system of internal controls. Failure to successfully manage these risks
in the development and implementation of new lines of business or offerings of new products, product enhancements or services
could have a material adverse effect on our business, financial condition or results of operations. Industry- Related Risks Our
estimate of fair values for our investments may not be realizable if we were to sell these securities today. Our available- for- sale
securities are carried at estimated fair value. The determination of fair value for securities categorized in Level 3 involves
significant judgment due to the complexity of the factors contributing to the valuation, many of which are not readily observable
in the market. Recent market disruptions and the resulting fluctuations in fair value have made the valuation process even more
difficult and subjective. If the valuations are incorrect, it could harm our financial results and financial condition. Monetary
policies and regulations of the Federal Reserve could adversely affect our business, financial condition and results of operations.
In addition to being affected by general economic conditions, our earnings and growth are affected by the policies of the Federal
Reserve. An important function of the Federal Reserve is to regulate the money supply and credit conditions. Among the
instruments used by the Federal Reserve to implement these objectives are open market purchases and sales of U. S. government
securities, adjustments to the discount rate and changes in banks’ reserve requirements against bank deposits. These instruments
are used in varying combinations to influence overall economic growth and the distribution of credit, bank loans, investments
and deposits. Their use also affects interest rates charged on loans or paid on deposits. The monetary policies and regulations of
the Federal Reserve have had a significant effect on the operating results of commercial banks in the past and are expected to
continue to do so in the future. The effects of such policies upon our business, financial condition and results of operations
cannot be predicted. Our deposit insurance premiums could be substantially higher in the future, which could have a material
adverse effect on our future earnings. The FDIC insures deposits at FDIC- insured depository institutions, such as the Bank, up
to $ 250, 000 per insured depositor category. The amount of a particular institution” s deposit insurance assessment is based on
that institution’ s risk classification under an FDIC risk- based assessment system. An institution’ s risk classification is assigned
based on its capital levels and the level of supervisory concern the institution poses to its regulators. As-a-result-of reeent FBIC
assessment-eharges;-banks-Banks are new-assessed deposit insurance premiums based on the bank” s average consolidated total
assets less the sum of its average tangible equity, and the FDIC kas-modified certain risk- based adjustments, which increase or
decrease a bank’ s overall assessment rate. In addition to ordinary assessments described above, the FDIC has the ability to
impose special assessments in certain instances. We are generally unable to control the amount of premiums that we are required
to pay for FDIC insurance. If there are bank or financial institution failures, we may be required to pay higher FDIC premiums
than the recent levels. Any future additional assessments, increases or required prepayments in FDIC insurance premiums could
reduce our profitability, may limit our ability to pursue certain business opportunities or otherwise negatively impact our
operations. Adverse developments affecting the financial services industry, such as recent bank failures or concerns involving
liquidity, may have a material adverse effect on the Company’ s operations. The 2023 high- profile bank failures involving
Silicon Valley Bank, Signature Bank, and First Republic Bank have-caused general uncertainty and concern regarding the
liquidity adequacy of the banking sector. Although we were not directly affected by these bank failures, the resulting speed and
ease in which news, including social media commentary, led depositors to withdraw or attempt to withdraw their funds from
these and other financial institutions caused the stock prices of many financial institutions to become volatile. In 2024 and into
2025, continued concerns regarding the stability of certain regional banks and potential liquidity risks have further
contributed to market volatility and investor caution. Additional bank failures could have an adverse effect on our financial
condition and results of operations, either directly or through an adverse impact on certain of our customers. In response to the
bank failures and the resulting market reaction, in March 2023 the Secretary of the Treasury approved actions enabling the
FDIC to complete its resolutions of the failed banks in a manner that fully protects depositors by utilizing the Deposit Insurance
Fund, including the use of Bridge Banks to assume all of the deposit obligations of the failed banks, while leaving unsecured
lenders and equity holders of such institutions exposed to losses. In addition, the Federal Reserve announced it would make
available additional funding to eligible depository institutions under a Bank Term Funding Program to help assure banks have
the ability to meet the needs of all their depositors. In an effort to strengthen public confidence in the banking system and protect
depositors, regulators announced that any losses to the Deposit Insurance Fund to support uninsured depositors will be
recovered by a special assessment on banks, as required by law, which swHHnerease-increased our FDIC insurance assessment
and with-inerease-increased our costs of doing business. However, it is uncertain whether these steps by the government will
continue to be sufficient to calm financial markets, reduce the risk of significant depositor withdrawals at other institutions and
thereby reduce the risk of additional bank failures. As a result of this uncertainty, we face the potential for reputational risk,
deposit outflows, increased costs and competition for liquidity, and increased credit risk which, individually or in the aggregate,
could have a material adverse effect on our business, financial condition and results of operations. Legal, Accounting,
Regulatory and Compliance Risks We face a risk of noncompliance with the Bank Secrecy Act and other anti- money
laundering statutes and regulations and corresponding enforcement proceedings. The federal Bank Secrecy Act, the PATRIOT
Act, and other laws and regulations require financial institutions, among our other duties, to institute and maintain effective anti-
money laundering programs and to file suspicious activity and currency transaction reports as appropriate. The federal Financial
Crimes Enforcement Network, established by the U. S. Treasury Department to administer the Bank Secrecy Act, is authorized
to impose significant civil money penalties for violations of those requirements and has recently engaged in coordinated
enforcement efforts with the individual federal banking regulators, as well as the U. S. Department of Justice, Drug
Enforcement Administration and Internal Revenue Service. There is also increased scrutiny of compliance with the rules
enforced by the Office of Foreign Assets Control. Federal and state bank regulators also focus on compliance with Bank
Secrecy Act and anti- money laundering regulations. If our policies, procedures and systems are deemed deficient or the



policies, procedures and systems of the financial institutions that we have already acquired or may acquire in the future are
deficient, we would be subject to liability, including fines and regulatory actions such as restrictions on our ability to pay
dividends and the necessity to obtain regulatory approvals to proceed with certain aspects of our business plan, including our
acquisition plans, which would negatively impact our business, financial condition and results of operations. Failure to maintain
and implement adequate programs to combat money laundering and terrorist financing could also have serious reputational
consequences for us. We may be materially and adversely affected by the highly regulated environment in which we operate.
We are subject to extensive federal and state regulation, supervision and examination. Banking regulations are primarily
intended to protect depositors’ funds, FDIC funds, customers and the banking system as a whole, rather than our stockholders.
Compliance with banking regulations is costly and these regulations affect our lending practices, capital structure, investment
practices, mergers and acquisitions, dividend policy, and growth, among other things. The Company and the Bank also undergo
periodic examinations by their regulators, who have extensive discretion and authority to prevent or remedy unsafe or unsound
practices or violations of law. Failure to comply with applicable laws, regulations or policies could also result in heightened
regulatory scrutiny and in sanctions by regulatory agencies (such as a memorandum of understanding, a written supervisory
agreement or a cease and desist order), civil money penalties and / or reputation damage. Any of these consequences could
restrict our ability to expand our business or could require us to raise additional capital or sell assets on terms that are not
advantageous to us or our stockholders and could have a material adverse effect on our business, financial condition and results
of operations. A more detailed description of the primary federal banking laws and regulations that affect the Company and the
Bank is included in this Form 10- K under the section captioned “ Supervision and Regulation ” in Item 1. Since the 2008
financial crisis, federal and state banking laws and regulations, as well as interpretations and implementations of these laws and
regulations, have undergone substantial review and change. In particular, the Dodd- Frank Act drastically revised the laws and
regulations under which we operate. The burden of regulatory compliance has increased under the Dodd- Frank Act and has
increased our costs of doing business and, as a result, may create an advantage for our competitors who may not be subject to
similar legislative and regulatory requirements. We face risks related to the adoption of future legislation and potential changes
in federal regulatory agency leadership, policies, and priorities. In 2623-2025 , the U. S. political landscape remains
uncertain, with the Republicans gained-eentret-of-holding the majority in both the U. S. House of Representatives and 5
ywwhile Demeoeratsretained-eontrotofthe U. S. Senate. However-shm-the-majorittes-A unified Republican Congress has
created conditions for potential shifts in policy , t-he—net—though partisan division may still result was-a-spht-Congress;
yvhteh-in challenges the-pastdeads—to fess-enacting sweeping reforms peliey-ehanges-. However-Under the Biden
Administration , Congressional committees with jurisdiction over the banking sector hawe-pursued oversight and legislative
initiatives in a variety of areas, including addressing climate- related risks, promoting diversity and equality within the banking
industry and addressing other ESG matters, improving competition in the banking sector and enhancing oversight of bank
mergers and acquisitions, establishing a regulatory framework for digital assets and markets, and oversight of pandemic
responses and economic recovery . The Trump Administration, alongside a unified Republican Congress, may pursue
policies or changes that (i) reverse or suspend key actions implemented under the Biden Administration, (ii) promote
deregulation by easing regulatory burdens on financial institutions, (iii) adopt a technology- forward approach, and (iv)
take a more favorable stance on bank mergers and acquisitions, potentially streamlining the approval process to
encourage consolidation within the banking sector . The prospects for the enactment of major banklng reform leglslatlon
remain unclear at this time. Motreover-Furthermore , leadership ; t
eertaip-changes within tn—ﬂae—leadefshrp—aﬂd-semeﬁta-ffs—eﬂ-he—federal banklng agencies 3 —and ﬁnanc1al regulators contlnue
to shape the regulatory environment. Since the change in presidential administration in 2020, key positions across
agencies — including the Comptroller of the Currency, CEFPB, CEFTC, SEC, and the U. S. Treasury — experienced
-Bepartmeﬁt—wrt-h—eeﬁatn—slgmﬂcant turnover. Wh1le some leadership positions were yet—te—be—pefm-a-neﬁt-ly—ﬁlled others
remained vacant 1 s-the-Comptroller-ofthe-Curreney—These-changes-have-impaeted alcitrg
examinatiorrleading to ongo1ng shlfts in regulatory prlorltles and enforcement pﬂeﬂ&es—approaches. The unified
Republican government could further alter the composition of these agencies, introducing new leadership and new
policies efthe-agenetes-and rules that could significantly impact tikely-will-eentinte-to-do-se-over-the banking sector next
severalyears-. The potential impact of the 2024-eleetterrunified Republican government and any additional changes in agency
personnel, policies and priorities on the financial services sector, including the Company and the Bank, cannot be fully
predicted at this time. Regulations and laws may be modified at any time, and new legislation may be enacted that will affect us.
Any future changes in federal and state laws and regulations, as well as the interpretation and implementation of such laws and
regulations, could affect us in substantial and unpredictable ways, including those listed above or other ways that could have a
material adverse effect on our business, financial condition or results of operations. Our accounting estimates and risk
management processes and controls rely on analytical and forecasting techniques and models and assumptions, which may not
accurately predict future events. Our accounting policies and methods are fundamental to how we record and report our
financial condition and results of operations. Our management must exercise judgment in selecting and applying many of these
accounting policies and methods so they comply with GAAP and reflect management’ s judgment of the most appropriate
manner in which to report our financial condition and results. In some cases, management must select the accounting policy or
method to apply from two or more alternatives, any of which may be reasonable under the circumstances, yet which may result
in our reporting materially different results than would have been reported under a different alternative. Certain accounting
policies are critical to presenting our 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. These critical accounting policies include the allowance for
credit losses and fair value methodologies. Because of the uncertainty of estimates involved in these matters, we may be




required to significantly increase the ACL or sustain credit losses that are significantly higher than the reserve provided, reduce
the carrying value of an asset measured at fair value, or significantly increase liabilities measured at fair value. Any of these
could have a material adverse effect on our business, financial condition or results of operations. Our internal controls,
disclosure controls, processes and procedures, and corporate governance policies and procedures are based in part on certain
assumptions and can provide only reasonable (not absolute) assurances that the objectives of the system are met. Any failure or
circumvention of our controls, processes and procedures or failure to comply with regulations related to controls, processes and
procedures could necessitate changes in those controls, processes and procedures, which may increase our compliance costs,
divert management attention from our business or subject us to regulatory actions and increased regulatory scrutiny. Any of
these could have a material adverse effect on our business, financial condition or results of operations. We are subject to federal
and state fair lending laws, and failure to comply with these laws could lead to material penalties. Federal and state fair lending
laws and regulations, such as the Equal Credit Opportunity Act and the Fair Housing Act, impose nondiscriminatory lending
requirements on financial institutions. The DOJ, the CFPB and other federal and state agencies are responsible for enforcing
these laws and regulations. Private parties may also have the ability to challenge an institution’ s performance under fair lending
laws in private class action litigation. A successful challenge to our performance under the fair lending laws and regulations
could adversely impact our rating under the Community Reinvestment Act and result in a wide variety of sanctions, including
the required payment of damages and civil money penalties, injunctive relief, imposition of restrictions on merger and
acquisition activity and restrictions on expansion activity, which could negatively impact our reputation, business, financial
condition and results of operations. We could be subject to changes in tax laws, regulations, and interpretations or challenges to
our income tax provision. We compute our income tax provision based on enacted tax rates in the jurisdictions in which we
operate. Any change in enacted tax laws, rules or regulatory or judicial interpretations, or any change in the pronouncements
relating to accounting for income taxes could adversely affect our effective tax rate, tax payments and results of operations. The
taxing authorities in the jurisdictions in which we operate may challenge our tax positions, which could increase our effective
tax rate and harm our financial position and results of operations. We are subject to audit and review by U. S. federal and state
tax authorities. Any adverse outcome of such a review or audit could have a negative effect on our financial position and results
of operations. In addition, deferred tax assets are reported as assets on our balance sheet and represent the decrease in taxes
expected to be paid in the future because of net operating losses (“ NOLs ) and tax credit carryforwards and because of future
reversals of temporary differences in the bases of assets and liabilities as measured by enacted tax laws and their bases as
reported in the financial statements. As of December 31, 2023-2024 , we had net deferred tax assets of $ 34-26 . +-6 million,
which included a $ 24-18 . 4-6 million tax effect of adjustments related to other comprehensive income. Realization of deferred
tax assets is dependent upon the generation of sufficient future taxable income during the periods in which existing deferred tax
assets are expected to become deductible for income tax purposes. Changes in enacted tax laws, such as adoption of a lower
income tax rate in any of the jurisdictions in which we operate, could impact our ability to obtain the future tax benefits
represented by our deferred tax assets. Our deferred tax asset may be further reduced in the future if estimates of future income
or our tax planning strategies do not support the amount of the deferred tax asset. Charges to establish a valuation allowance
with respect to our deferred tax asset could have a material adverse effect on our financial condition and results of operations. In
addition, the determination of our provision for income taxes and other liabilities requires significant judgment by management.
Although we believe that our estimates are reasonable, the ultimate tax outcome may differ from the amounts recorded in our
financial statements and could have a material adverse effect on our financial results in the period or periods for which such
determination is made. We could become subject to claims and litigation pertaining to our fiduciary responsibility. Some of the
services we provide, such as wealth management services through River Street Advisors, LLC, require us to act as fiduciaries
for our customers and others. Customers make claims and on occasion take legal action pertaining to our performance of our
fiduciary responsibilities. Whether customer claims and legal action related to our performance of our fiduciary responsibilities
are founded or unfounded, if such claims and legal action are not resolved in a manner favorable to us, they may result in
significant financial liability and / or adversely affect the market perception of us and our products and services as well as impact
customer demand for those products and services. Any financial liability or reputational damage could have a material adverse
effect on our business, which, in turn, could have a material adverse impact on our financial condition and results of operations.
We are defendants in a variety of litigation and other actions. Currently, there are certain other legal proceedings pending against
the Company and our subsidiaries in the ordinary course of business. While the outcome of any legal proceeding is inherently
uncertain, based on information currently available, the Company’ s management believes that any liabilities arising from
pending legal matters would not have a material adverse effect on us or our consolidated financial statements. However, if actual
results differ from management’ s expectations, it could have a material adverse effect on our financial condition, results of
operations, or cash flows. From time to time we are, or may become, involved in suits, legal proceedings, information-
gatherings, investigations and proceedings by governmental and self- regulatory agencies that may lead to adverse
consequences. Many aspects of the banking business involve a substantial risk of legal liability. From time to time, we are, or
may become, the subject of information- gathering requests, reviews, investigations and proceedings, and other forms of
regulatory inquiry, including by bank regulatory agencies, self- regulatory agencies, the SEC, and law enforcement authorities.
The results of such proceedings could lead to significant civil or criminal penalties, including monetary penalties, damages,
adverse judgements, settlements, fines, injunctions, restrictions on the way we conduct our business or reputational harm.
Capital and Liquidity Risks Our business needs and future growth may require us to raise additional capital, but that capital may
not be available or may be dilutive. We may need to raise additional capital, in the form of debt or equity securities, in the future
to have sufficient capital resources to meet our commitments and fund our business needs and future growth, particularly if the
quality of our assets or earnings were to deteriorate significantly. In addition, the Company and the Bank are each required by
federal regulatory authorities to maintain adequate levels of capital to support their operations. Our ability to raise capital will



depend on, among other things, conditions in the capital markets, which are outside of our control, and our financial
performance. Accordingly, we cannot provide assurance that such capital will be available on terms acceptable to us or at all.
Any occurrence that limits our access to capital, may adversely affect our capital costs and our ability to raise capital and, in
turn, our liquidity. 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. Any inability to raise
capital on acceptable terms when needed could have a material adverse effect on our business, financial condition and results of
operations and could be dilutive to both tangible book value and our share price. In addition, an inability to raise capital when
needed may subject us to increased regulatory supervision and the imposition of restrictions on our growth and business. These
restrictions could negatively affect our ability to operate or further expand our operations through loan growth, acquisitions or
the establishment of additional branches. These restrictions may also result in increases in operating expenses and reductions in
revenues that could have a material adverse effect on our financial condition, results of operations and share price. We could
experience an unexpected inability to obtain needed liquidity. Liquidity measures the ability to meet current and future cash flow
needs as they become due. The liquidity of a financial institution reflects its ability to meet loan requests, to accommodate
possible outflows in deposits, and to take advantage of interest rate market opportunities and is essential to a financial
institution’ s business. The ability of a financial institution to meet its current financial obligations is a function of its balance
sheet structure, its ability to liquidate assets and its access to alternative sources of funds. We seek to ensure that our funding
needs are met by maintaining an appropriate level of liquidity through asset and liability management. In-262+;the-Bank
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growthrand-depositattrition—I we are unable to obtain funds when needed, it could have a material adverse effect on our
business, financial condition and results of operations. We may not be able to maintain a strong core deposit base or access other
low- cost funding sources. We rely on bank deposits to be a low cost and stable source of funding. In addition, our future growth
will largely depend on our ability to maintain and grow a strong deposit base. If we are unable to continue to attract and retain
core deposits, to obtain third party financing on favorable terms, or to have access to interbank or other liquidity sources, we
may not be able to grow our assets as quickly. We compete with banks and other financial services companies for deposits. If
our competitors raise the rates they pay on deposits in response to interest rate changes initiated by the FRBC Open Market
Committee or for other reasons of their choice, our funding costs may increase, either because we raise our rates to avoid losing
deposits or because we lose deposits and must rely on more expensive sources of funding. Higher funding costs could reduce
our net interest margin and net interest income. Any decline in available funding could adversely affect our ability to continue to
implement our business strategy which could have a material adverse effect on our liquidity, business, financial condition and
results of operations. Risks Related to an Investment in Our Common Stock Our future ability to pay dividends is subject to
restrictions. We currently conduct substantially all of our operations through our subsidiaries, and a significant part of our
income is attributable to dividends from the Bank. We principally rely on the profitability of the Bank to conduct operations and
satisfy obligations. As is the case with all financial institutions, the profitability of the Bank is subject to the fluctuating cost and
availability of money, changes in interest rates, and in economic conditions in general. Holders of our common stock are only
entitled to receive such cash dividends as our board of directors may declare out of funds legally available for such payments.
Any declaration and payment of dividends on common stock will depend upon our earnings and financial condition, liquidity
and capital requirements, the general economic and regulatory climate, our ability to service any equity or debt obligations
senior to the common stock, and other factors deemed relevant by the board of directors. Furthermore, consistent with our
business plans, growth initiatives, capital availability, projected liquidity needs, and other factors, we have made, and will
continue to make, capital management decisions and policies that could adversely impact the amount of dividends, if any, paid
to our stockholders. Although we currently expect to continue to pay quarterly dividends, any future determination relating to
our dividend policy will be made by our board of directors and will depend on a number of factors. We are subject to certain
restrictions on the payment of cash dividends as a result of banking laws, regulations and policies. Finally, our ability to pay
dividends to our stockholders depends on our receipt of dividends from the Bank, which is also subject to restrictions on
dividends as a result of banking laws, regulations and policies. See Part II, Item 5. “ Dividends. ” The trading volumes in our
common stock may not provide adequate liquidity for investors. Shares of our common stock are listed on the NASDAQ Global
Select Market; however, the average daily trading volume in our common stock is less than that of larger financial services
companies. A public trading market having the desired characteristics of depth, liquidity and orderliness depends on the
presence in the marketplace of a sufficient number of willing buyers and sellers of the common stock at any given time. This
presence depends on the individual decisions of investors and general economic and market conditions over which we have no
control. Given the current daily average trading volume of our common stock, significant sales of our common stock in a brief
period of time, or the expectation of these sales, could cause a significant decline in the price of our common stock. 33-The
trading price of our common stock may be subject to continued significant fluctuations and volatility. The market price
of our common stock could be subject to significant fluctuations due to, among other things: e actual or anticipated
quarterly fluctuations in our operating and financial results, particularly if such results vary from the expectations of
management, securities analysts and investors, including with respect to further credit losses on loans or unfunded
commitments we may incur; ® announcements regarding significant transactions in which we may engage; ® market
assessments regarding such transactions; e changes or perceived changes in our operations or business prospects; ®
legislative or regulatory changes affecting our industry generally or our businesses and operations; ® a weakening of
general market and economic conditions, particularly with respect to economic conditions in Illinois; ® the operating



and share price performance of companies that investors consider to be comparable to us; e future offerings by us of
debt, preferred stock or trust preferred securities, each of which would be senior to our common stock upon liquidation
and for purposes of dividend distributions; e actions of our current stockholders, including future sales of common stock
by existing stockholders and our directors and executive officers; and e other changes in U. S. or global financial
markets, economies and market conditions, such as interest or foreign exchange rates, stock, commodity, credit or asset
valuations or volatility. As a result, the market price of our common stock may continue to be subject to similar market
fluctuations that may or may not be related to our operating performance or prospects. Increased volatility could result
in a decline in the market price of our common stock. Shares of our common stock are subject to dilution, which could
cause our common stock price to decline. We are generally not restricted from issuing additional shares of our common
stock up to the number of shares authorized in our Certificate of Incorporation. We may issue additional shares of our
common stock (or securities convertible into common stock), for instance, in the pending merger with Bancorp
Financial, for a number of reasons, including to finance our operations and business strategy (including mergers and
acquisitions), to adjust our ratio of debt to equity, to address regulatory capital concerns, or to satisfy our obligations
upon the exercise of outstanding stock awards. We may issue equity securities in transactions that generate cash
proceeds, transactions that free up regulatory capital but do not immediately generate or preserve substantial amounts
of cash, and transactions that generate regulatory or balance sheet capital only and do not generate or preserve cash. If
we choose to raise capital by selling shares of our common stock or securities convertible into common stock for any
reason, the issuance would have a dilutive effect on the holders of our common stock and could have a material negative
effect on the market price of our common stock. Certain banking laws and our governing documents may have an anti-
takeover effect and may make it difficult and expensive to remove current management. Certain federal banking laws,
including regulatory approval requirements, could make it more difficult for a third party to acquire us, even if doing so
would be perceived to be beneficial to our stockholders. In addition, certain provisions in our certificate of incorporation
and bylaws could make it more difficult for a third party to acquire control of the Company, even if such event was
perceived by you to be beneficial to your interests. These include, among others, (a) provisions that empower our board
of directors, without stockholder approval, to issue preferred stock, the terms of which, including voting power, are set
by the board of directors, (b) we have a classified board of directors with three- year staggered terms, which may delay
the ability of stockholders to change the membership of a majority of our board, and (c) the approval of certain business
combinations require the affirmative vote of at least 7S % of our outstanding shares of common stock. The combination
of these laws and provisions in our certificate of incorporation may inhibit certain business combinations, including a
non- negotiated merger or other business combination, which, in turn, could adversely affect the market price of our
common stock. These provisions in our certificate of incorporation could also discourage proxy contests and make it
more difficult and expensive for holders of our common stock to elect directors other than the candidates nominated by
our board of directors or otherwise remove existing directors and management, even if current management is not
performing adequately. Risks Relating to the Consummation of the Merger with Bancorp Financial and the Combined
Company Following the Merger Regulatory approvals may not be received, may take longer than expected or may
impose conditions that are not presently anticipated or that could have an adverse effect on the combined company
following the merger. Before the merger and the bank merger may be completed, various approvals, consents and non-
objections must be obtained from the Federal Reserve Board, the OCC and other regulatory authorities. In determining
whether to grant these approvals, the regulators consider a variety of factors, including the regulatory standing of each
party. These approvals could be delayed or not obtained at all, including due to any or all of the following: an adverse
development in either party’ s regulatory standing, or any other factors considered by regulators in granting such
approvals ; governmental, political or community group inquiries, investigations or opposition ; or changes in legislation
or the political environment, including as a result of changes of the U. S. executive administration, Congressional
leadership and regulatory agency leadership. The approvals that are granted may impose terms and conditions,
limitations, obligations or costs, or place restrictions on the conduct of the combined company’ s business or require
changes to the terms of the transactions contemplated by the merger agreement. There can be no assurance that
regulators will not impose any such conditions, limitations, obligations or restrictions or that such conditions, limitations,
obligations or restrictions will not have the effect of delaying the completion of any of the transactions contemplated by
the merger agreement, imposing additional material costs on or materially limiting the revenues of the combined
company following the merger or will otherwise reduce the anticipated benefits of the merger. In addition, there can be
no assurance that any such conditions, limitations, obligations or restrictions will not result in the delay or abandonment
of the merger. Additionally, the completion of the merger is conditioned on the absence of certain orders, injunctions or
decrees by any governmental entity of competent jurisdiction that would prohibit or make illegal the completion of any
of the transactions contemplated by the merger agreement. Combining Old Second and Bancorp Financial may be more
difficult, costly or time- consuming than expected and the combined company may fail to realize the anticipated benefits
of the merger. The success of the merger will depend, in part, on the ability to realize the anticipated synergies, operating
efficiencies and cost savings from combining the business operations of Old Second and Bancorp Financial. To realize
the anticipated benefits and cost savings from the merger, Old Second and Bancorp Financial must integrate and
combine their businesses in a manner that permits those benefits and cost savings to be realized, without adversely
affecting current revenues and future growth. If Old Second and Bancorp Financial are not able to successfully achieve
these objectives, the anticipated benefits of the merger may not be realized fully or at all or may take longer to realize
than expected. In addition, the actual cost savings of the merger could be less than anticipated, the costs associated with
effecting the merger may be more than anticipated and integration may result in additional and unforeseen expenses. An



inability to realize the full extent of the anticipated benefits of the merger and the other transactions contemplated by the
merger agreement, including the bank merger, as well as any delays encountered in the integration process, could have
an adverse effect upon the revenues, levels of expenses and operating results and financial condition of the combined
company, which may adversely affect the value of the common stock of the combined company after the completion of
the merger. Old Second and Bancorp Financial have operated and, until the completion of the merger, must continue to
operate, independently. It is possible that the integration process could result in the loss of key personnel, the disruption
of each company’ s ongoing businesses or inconsistencies in standards, controls, procedures and policies that adversely
affect the companies’ ability to maintain relationships with clients, customers, depositors, business partners and
employees or to achieve the anticipated benefits and cost savings of the merger. Integration efforts between the two
companies may also divert management attention and resources. These integration matters could have an adverse effect
on each of Old Second and Bancorp Financial during this transition period and on the combined company for an
undetermined period after completion of the merger. Other factors such as the strength of the economy and competitive
factors in the areas where Old Second and Bancorp Financial do business may also affect the ability of the combined
company to realize the anticipated benefits of the merger. Old Second stockholders and Bancorp Financial stockholders
will each have reduced ownership and voting interest in and will exercise less influence over management of the
combined company. Old Second stockholders currently have the right to vote in the election of the Old Second board of
directors and on other matters affecting Old Second, and Bancorp Financial common stockholders currently have the
right to vote in the election of the Bancorp Financial board of directors and on other matters affecting Bancorp
Financial. When the merger occurs, each Bancorp Financial stockholder will become a stockholder of Old Second, and
each Bancorp Financial stockholder and Old Second stockholder will have a percentage ownership in the combined
company that is smaller than the stockholder’ s percentage ownership of either Bancorp Financial or Old Second
individually. Because of this, each Bancorp Financial stockholder and Old Second stockholder will have less influence on
the management and policies of the combined company than each now has on the management and policies of Bancorp
Financial or Old Second individually. The combined company may be unable to retain Bancorp Financial personnel
successfully after the merger is completed, and the combined company’ s ability to implement its growth strategy may be
harmed if it is unable to attract additional key personnel. The success of the merger will depend in part on the combined
company’ s ability to retain the talents and dedication of key employees currently employed by Bancorp Financial. It is
possible that these employees may decide not to remain with Bancorp Financial while the merger is pending or with the
combined company after the merger is consummated. If key employees terminate their employment, or if an insufficient
number of employees are retained to maintain effective operations, the combined company’ s business activities may be
adversely affected and management’ s attention may be diverted from successfully integrating Bancorp Financial to
hiring suitable replacements, all of which may cause the combined company’ s business to suffer. In addition, the
combined company’ s continued growth and future success will depend, in part, on its ability to attract, motivate and
retain highly qualified senior and middle management and other skilled employees. Competition for employees is
intense, and the process of identifying and retaining key personnel with the combination of skills and attributes required
to execute the combined company’ s business strategy may be lengthy. For various reasons, Old Second may not be able
to locate suitable replacements for any key employees who leave the combined company, or to offer employment to
potential replacements on reasonable terms, which could cause the combined company’ s business to suffer. The merger
agreement may be terminated in accordance with its terms and the merger may not be completed. The merger
agreement is subject to a number of conditions which must be fulfilled in order to complete the merger. Those conditions
include: (a) the approval of the Bancorp Financial merger proposal by the requisite vote of Bancorp Financial’ s
stockholders; (b) the receipt of all required regulatory approvals which are necessary to consummate the merger and the
bank merger and the expiration of all statutory waiting periods; (c) the receipt of all consents (other than required
regulatory approvals) required for consummation of the merger and for the prevention of a default under any contract
of such party which, if not obtained or made, would reasonably likely have, individually or in the aggregate, a material
adverse effect on such party; (d) the effectiveness of the registration statement on Form S- 4, of which the proxy
statement / prospectus is a part, and the absence of any pending or threatened proceedings to suspend such effectiveness;
(e) the absence of any injunction, judgment, order or other legal restraint preventing the consummation of the
transactions contemplated by the merger agreement or making the consummation of the merger illegal; (f) the
authorization for listing on NASDAQ of the shares of Old Second common stock to be issued in the merger; (g) receipt
by each party of an opinion from its tax advisor or legal counsel as to certain tax matters; (h) subject to materiality
standards in the merger agreement, the accuracy of the representations and warranties of the other party; (i) the prior
performance in all material respects by the other party of the obligations required to be performed by it at or prior to
the closing date of the merger; (j) the absence of any event, change or occurrence which, individually or together with
any other event, change or occurrence, has had or is reasonably expected to have a material adverse effect on the other
party since February 24, 2025; (k) the holders of no more than 7. 5 % of the issued and outstanding shares of Bancorp
Financial common stock will have taken the actions required by the DGCL to exercise appraisal rights; (1) Bancorp
Financial obtaining necessary consents from certain material third parties; and (m) the execution of the Old Second
officer agreements by Darin Campbell in the form attached to the merger agreement (and he must not have advised Old
Second that he intends to breach any such agreements). These conditions to the closing of the merger may not be fulfilled
in a timely manner or at all, and, accordingly, the merger may not be completed. In addition, the parties can mutually
decide to terminate the merger agreement at any time, before or after stockholder approval, or Old Second or Bancorp
Financial may elect to terminate the merger agreement in certain other circumstances. Failure to complete the merger



could negatively impact Old Second and Bancorp Financial. If the merger is not completed for any reason, including as a
result of Bancorp Financial stockholders failing to approve the merger, there may be various adverse consequences, and
Old Second and / or Bancorp Financial may experience negative reactions from the financial markets and from their
respective customers and personnel. For example, Old Second’ s or Bancorp Financial’ s businesses may have been
impacted adversely by the failure to pursue other attractive or otherwise opportunistic or beneficial opportunities due to
the focus of management on the merger, without realizing any of the anticipated benefits of completing the merger.
Additionally, if the merger agreement is terminated, the market price of Old Second common stock could decline to the
extent that current market prices reflect a market assumption that the merger will be beneficial and will be completed.
Old Second and / or Bancorp Financial also could be subject to litigation related to any failure to complete the merger or
to proceedings commenced against Old Second or Bancorp Financial to perform their respective obligations under the
merger agreement. If the merger agreement is terminated under certain circumstances, Bancorp Financial may be
required to pay to Old Second a termination fee of $ 8, 500, 000. Additionally, each of Old Second and Bancorp Financial
has incurred and will incur substantial expenses in connection with the negotiation and completion of the transactions
contemplated by the merger agreement, as well as the costs and expenses of preparing, filing, printing and mailing a
proxy statement / prospectus, and all filing and other fees paid in connection with the merger. If the merger is not
completed, Old Second and Bancorp Financial would have to pay these expenses without realizing the expected benefits
of the merger. Old Second and Bancorp Financial will be subject to business uncertainties and contractual restrictions
while the merger is pending, which could adversely affect each party’ s business and operations. Uncertainty about the
effect of the merger on customers and material business partners may have an adverse effect on Old Second and / or
Bancorp Financial. These uncertainties could cause customers, critical business partners and others that deal with Old
Second and / or Bancorp Financial to seek to change or terminate existing business relationships with Old Second and /
or Bancorp Financial. Specifically, a significant portion of Bancorp Financial’ s lending activity is derived from
relationships with Original Equipment Manufacturers (“ OEMs ”) and their retail customers, as such, uncertainties
about the effect of the merger could cause these OEMs to change or terminate business relationships with Bancorp
Financial or the combined company. Subject to certain exceptions, Old Second and Bancorp Financial have each agreed
to operate its business in all material respects in the ordinary course of business consistent with past practice and to use
reasonable best efforts to preserve its the rights, franchises, goodwill and relations of its customers, clients and others
with whom business relationships exist until the merger occurs and to refrain from taking other specified actions without
the consent of the other party. These restrictions may prevent Old Second and / or Bancorp Financial from pursuing
attractive business opportunities that may arise prior to the completion of the merger. A significant portion of Bancorp
Financial’ s loan portfolio is consumer based and challenging business, economic, or market conditions may adversely
affect the combined company’ s business, results of operations, and financial condition. Bancorp Financial’ s consumer
based loan portfolio is driven by robust economic and market activity, monetary and fiscal stability, and positive
investor, business, and consumer sentiment. A downturn in economic conditions, high unemployment or
underemployment, depressed vehicle prices, unsustainable debt levels, high inflation, high interest rates, unfavorable
changes in interest rates, declines in household incomes or savings, deteriorating consumer or business sentiment,
consumer or commercial bankruptcy filings, or declines in the strength of national or local economies could decrease
demand for those products and services, increase the amount and rate of delinquencies and losses, raise operating and
other expenses, and negatively impact the returns on and the value of Bancorp Financial’ s consumer based loans. If any
of these events were to occur or worsen, it could adversely affect the Bancorp Financial’ s, and after the merger is
completed, the combined company’ s business, results of operations and financial condition. Old Second and Bancorp
Financial will incur transaction and integration costs in connection with the merger. Old Second and Bancorp Financial
have incurred and expect to incur significant, non- recurring costs in connection with negotiating the merger agreement
and closing the merger. In addition, the combined company will incur integration costs following the completion of the
merger as Old Second and Bancorp Financial integrate the businesses of the two companies, including facilities and
systems consolidation costs and employment- related costs. There can be no assurances that the expected benefits and
efficiencies related to the integration of the businesses will be realized to offset these transaction and integration costs
over time. Old Second and Bancorp Financial may also incur additional costs to maintain employee morale and to retain
key employees. Old Second and Bancorp Financial will also incur significant legal, financial advisor, accounting,
banking and consulting fees, fees relating to regulatory filings and notices, SEC filing fees, printing and mailing fees and
other costs associated with the merger. Most of these costs are payable regardless of whether the merger is completed. 41



