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economic and slow growth conditions in the U. S. economy have had, and may u)ntmm to have, significant adverse L“LLIS on
our assets and operating results. (2] reeentRecent developments p

rates-of growth-in the banking industry related to specific problem banks could geﬁefa-l-&ﬂd—m—p&f&etﬂ%}eea-l-r&es—
reeession—like-eonditions-have oeeurred—As-a negative impact on the industry as a whole and may negatively impact stock

prlces and result —t-he—ﬁ-nma-l—s-ysfem—m addltlonal regulatlons that fhe—U-ﬂﬁed—Stafes—me}udmg—efedﬁ—m&ﬂeefs—aﬂd-mﬁfkefs
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eeeﬁemie-een&rt-teﬂs—could increase Mheﬁhaﬂﬁour expenses ﬁna-nela-l—eeﬁd-r&eﬁ—and

0therw1se affect our

operations. (2] We cannot assure you that we will be able to accomplish our strategic goals as necessary that-wotld-enable-tis-to
meet our ﬁnancial targets. (2) Our future earnings will reflect our level...... as necessary to achieve financial targets. We may
have difficulty managing our growth which may divert resources and limit our ability to expand our operations successfully. [2]
Our future profitability will depend in part...... at which our common shares trade Risk management processes and strategies

must be effectlve and Concentratlon of rlsk increases the potentlal for losses Gu-r—ﬂslemaﬂageme&t—pfeeeeses-aﬂd-s{fategtes

may enter atrd - the U.S.payments market in which the
Bank operates,whlch could have a materlal adverse effect fof— ON -—tradrﬁeﬁa-l—eempeﬁtefs-the Bank and its Payments
division . SeeJtem1;“Business—Cempetition=-We face national and even global competition with respect to our other
products and services,including payment acceptance products and services,private label banking,fleet leasing,government
guaranteed lending and payment solutions.Our commercial partners and banking customers for these products and services are
located throughout the United States,and the competition is strong in each category.We encounter competition from some of the
largest financial institutions in the world as well as smaller specialized regional banks and financial service companies.Increased
competition with any of these product or service offerings could result in reduced pricing and lower profit margins,fragmented
market share and a failure to enjoy economies of scale,loss of customer and depositor base,and other risks that individually,or in
the aggregate,could have a material adverse effect on our financial condition and results of operations. Further;serme-Some of
the financial services organizations with which we compete are not subject to the same degree of regulation as federally- insured
and regulated financial institutions such as ours -As-a-Several online banking operations as well as the online banking programs
of conventional banks have instituted affinity group marketing strategies similar to ours. As a consequence, we have
encountered competition in this area and anticipate that we will continue to do so in the future. This competition may increase
our costs, reduce our revenues or revenue growth or, because we are a relatively small banking operation without the name
recognition of other, more established banking operations, make it difficult for us to compete effectively in obtaining affinity
group relationships. As a financial institution whose principal medium for delivery of banking services is the internet, we are
subject to risks particular to that medium and other technological risks and costs. We utilize the internet and other automated
electronic processing in our banking services without physical locations, as distinguished from the internet banking service of an
established conventional bank. Independent internet banks often have found it difficult to achieve profitability and revenue
growth. Several factors contribute to the unique problems that internet banks face. These include concerns for the security of
personal information, the absence of personal relationships between bankers and customers, the absence of loyalty to a
conventional hometown bank, the customer’ s difficulty in understanding and assessing the substance and financial strength of
an internet bank, a lack of confidence in the likelihood of success and permanence of internet banks and many individuals’
unwillingness to trust their personal assets to a relatively new technological medium such as the internet. As a result, many
potential customers may be unwilling to establish a relationship with us. Many conventional financial institutions offer the
option of internet banking and financial services to their existing and prospective customers. The public may perceive
conventional financial institutions as being safer, more responsive, more comfortable to deal with and more accountable as
providers of their banking and financial services, including their internet banking services. We may not be able to offer internet
banking and financial services and personal relationship characteristics that have sufficient advantages over the internet banking
and financial services and other characteristics of established conventional financial institutions to enable us to compete
successfully. Moreover, both the internet and the financial services industry are undergoing rapid technological changes, with
frequent introductions of new technology- driven products and services. In addition to improving the ability to serve customers,
the effective use of technology increases efficiency and enables financial institutions to reduce costs. Our ability to compete will
depend, 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. Such
products may also prove costly to develop or acquire. Our operations may be interrupted if our network or computer systems, or
those of our third- party service providers, fail. Because we deliver our products and services over the internet and outsource
several critical functions to third parties, our operations depend on our ability, as well as that of our service providers, to protect
computer systems and network infrastructure against interruptions in service due to damage from fire, power loss,
telecommunications failure, software or hardware defects physical attacks, breale—ns-and-computer hacking or similar




eatastrophie-events. Our operations also depend upon our ability to replace a third- party provider if it experiences difficulties
that interrupt our operations or if an operationally essential third- party service terminates. Any damage to, or failure of, or
delay in our processes or systems generally, or those of our service providers, or an improper action by our employees,
agents or third- party vendors, could result in interruptions in our service. Service interruptions te-impacting customers
may adversely affect our ability to obtain or retain customers and could result in regulatory sanctions. Moreover, if a customer
were unable to access their account or complete a financial transaction due to a service interruption, we could be subject to a
claim by the customer for their loss. While our accounts and other agreements contain disclaimers of liability for these kinds of
losses, we cannot predict the outcome of litigation if a customer were to make a claim against us. A-If we face system
interruptions or fatture-failures efeyber-, our business interruption insurance may not be adequate to cover the losses or
damages that we incur. In addition, our insurance costs may also increase substantially in the future to cover the costs
our insurance carriers may incur. We face seeurity-cybersecurity may-risks, which could result in a loss of customers and-,
cause disclosure of confidential information, adversely affect our beingtiable-for-operations, cause reputational damages—
damage forsueh-fathure-and create significant legal and financial exposure . A significant barrier to online and other
financial transactions is the secure transmission of confidential information over public networks and other mediums. The
systems we use rely on encryption and authentication technology to provide secure transmission of confidential information.
These systems Advanees-tnreomputereapabilities—, new-diseoveriesiras well as the-those field-of eryptography-third- party
service providers, may be targeted in cyberattacks, such as denial of service attacks, hacking, malware or ransomware
intrusion, data corruption attempts, terrorist activities, or identity theft. Cyberattacks may expose security
vulnerabilities in er-our systems or other—- the devetopntents-systems of third parties that could result in a-eompromise-or
breach-of-the algorithms-used-unauthorized gathering, monitoring, misuse, release, loss, or destruction of confidential,
proprietary, or sensitive information. As cyber threats continue to evolve, we may be required to expend significant
resources to modify or enhance proteet-protective eustomer-transaetionrdata-measures or to investigate and remediate any
information security vulnerabilities or incidents . #Additionally, if we, or another provider of financial services through the
internet, were to suffer damage from a security breach, public acceptance and use of the internet as a medium for financial
transactions could suffer. A#y-A successful penetration or circumvention of system sccurity breaeh-could deter-cause serious
negative consequences, including deterrence of potential customers or eause-loss of existing customers tedeave-, thereby
impairing our ability to grow and maintain pront"lblhty and, poss1bly, our ablhty to contmue delivering our products and services
through the internet. A successful W b 6 a-breach —Othereyber
ﬂ&feats—mvelﬁng—&ref&e-ﬁeeﬁﬁéenﬁal—ﬁrfefmaﬁeﬁ—could also result in -1-tab1-1-rt-y—s1gn1ﬁcant dlsruptlon to our operations and
business; misappropriation, exposure or destruction of confidential information, intellectual property, funds and those of
our clients; damage to the computers or systems of us, our clients or third party service providers; or a violation of
applicable privacy laws and other laws. This could result in litigation exposure, regulatory fines, penalties, loss of
confidence in our security measures, reputational damage, remediation, reimbursement or other compensatory costs,
and additional compliance costs, which could adversely impact our results of operations and financial condition. In
addition, we may not have adequate insurance coverage to compensate for losses from a cybersecurity event . Although
we, with the help of third- party service providers, intend to continue to implement security technology and establish operational
procedures to prevent security breaches, these measures may not be successful. Failure to comply with personal data protection
and privacy laws can adversely affect our business. We are subject to a variety of continuously evolving and developing laws
and regulations in numerous jurisdictions regarding personal data protection and privacy. These laws and regulations may be
interpreted and applied differently from state to state, and can create inconsistent or conflicting requirements. Our efforts to
comply with these laws and regulations, including the CCPA as well as aew-comprehensive privacy legislation passed in
Virginia, Colorado, Utah and Connecticut and other states , impose significant costs and challenges that are likely to continue
to increase over time, particularly as additional jurisdictions continue to adopt similar regulations. Failure to comply with these
laws and regulations or to otherwise protect personal data from unauthorized access, use or other processing, could in the future
result in litigation, claims, legal or regulatory proceedlngs 1nqu111es or 1nvest1gdt10ns dann’lge to our reputatlon fines or
penaltles all of which can ddversely affe s ATy

could be ddmaged by our entry into any future enforcement matters with our regulators and other negative
publicity.Reputational risk,or the risk to our business,earnings and capital from negative publicity,is inherent in our
business.Negative publicity can result from actual or alleged conduct in a number of areas,including legal and regulatory
compliance,lending practices,corporate governance,litigation,inadequate protection of customer data,ethical behavior of our
employees,and from actions taken by regulators and others as a result of that conduct.Damage to our reputation,including as a
result of negative publicity associated with any regulatory enforcement actions,could impact our ability to attract new and
maintain existing loan and deposit customers,employees and business relationships,which could result in the imposition of
additional regulatory requirements,operational restrictions,enhanced supervision and / or civil money penalties.Such damage
could also adversely affect our ability to raise additional capital on acceptable terms. We are-may be subject to potential
liability and business risks— risk asseetated-with-the-from actions by our regulators related to supervision of third parties
.Our regulators or auditors may require us to increase the level and manner of our oversight of the third parties which
provide marketing services which generate most of our accounts and through which we offer products and services
outsource many essential services , 1nclud1ng l‘lSkS related to our agreements and overs1ght of ﬂ%rfd-—p&ﬁy—pfeﬂdefs—w}w
may-terminate-their activities agreenten g : . We obtain essential
technological , marketing and customer services support f01 the-our systems We—use—nom third- party providers. We-For




example, we outsource our check processing, check imaging, transaction processing, electronic bill payment, statement

rendering, and other services to third- party vendors. Fer-a-deseription-ofthese-serviees;seettem1—Business—Other
Operattons—Third-—Party-ServieeRProviders—Our agreements with each service provider are generally cancelable without

cause by either party upon specified notice periods. If one of our third- party service providers terminates its agreement with us
and we are unable to replace it with another service provider, our operations may be interrupted. Even a temporary disruption in
services could result in our losing customers, incurring liability for any damages our customers may sustain, or losing revenues.
Moreover, there can be no assurance that a replacement service prov1del will prov1de its services at the same or a lower cost
than the service prov1der it replaces Our agreements W g : Ve-a

condmon of the Bank...... contractually indemnified for certain violations attrlbutable to thnd parties may also indirectly
subject us to credit risk , fraud and eivitmoneypenalties;if-assessed-againstthe-other Bankrisks , are-notrecoverablefrom
which could adversely impact our profitability. Additionally, our regulators or auditors may require us to increase the
level and manner of our oversight of these third parties . Our reputation and business could be...... through which we offer
products and services . Although we have added significant compliance staff and have used outside consultants, our internal and
external compliance examiners continually evaluate our practices and must be satisfied with the results of our third- party
oversight activities. We cannot assure you that we will satisfy all related requirements. Not maintaining a compliance
management system which is deemed adequate could result in sanctions against the Bank. Our ongoing review and analysis of
our compliance management system and implementation of any changes resultlng hom that rev1ew and analysw er—would
hkely result in 1ncre"lsed non- 1nterest expense - o Y-8 t

the tuture may increase our operating costs and impact our business, governance structure, financial Condmon or results of
operations. Federal and state regulatory agencies frequently adopt changes to their regulations or change the manner in which
existing regulations are interpreted and applied. Changes to the laws and regulations applicable to the financial industry, if
enacted or adopted, could expose us to additional costs, including increased compliance costs, require higher levels of capital
and liquidity, negatively impact our business practices, including the ability to offer new products and services and attract and
retain new customers and business partners who may do business with us based, in whole or in part, upon our corporate and
governance structure, regulatory status, asset size and other factors tied to the legal and regulatory framework governing the
financial industry. The passage of the-Dodd- Frank Aetin2646-, and the rules and regulations emanating therefrom, have
significantly changed, and will continue to change the bank regulatory structure, and affect the lending, deposit, investment and
operating activities of financial institutions and their holding companies. A significant number of regulations have been
promulgated to implement #he-Dodd- Frank 4et-, including, for example, the Collins Amendment and the Durbin Amendment,
the latter of which exempts banks with under $ 10 billion in assets from regulated limitations on interchange fees. To maintain
such exemptions, management must manage the balance sheet to remain under that limit and failure to do so could adversely
impact revenues. Future changes or interpretations to these rules and other bank regulations are uncertain and could negatively
impact our business, thereby increasing our operating and compliance costs and obligations, and reducing or eliminating our
ability to generate profits. A farther-downgrade of the U S. gevefﬁmeﬂt—credlt ratmg could negatlvely 1mpact our-rnvestmeﬁt

peft-fehe—aﬁd-et-heﬁbusmess, results of ope1 ations =

ge’v‘efﬁmen-t—guafaﬁteed- In August 201 1, t-he—Standard & Poor s Ratmgs Services lowered its long- term sovereign credit
rating of-on the U. S. from “ AAA ” to “ AA ” and in August 2023, Fitch Ratings downgraded the U. S.” long- term
foreign- currency issuer default rating from “ AAA ” to “ AA ”. If U. S. debt ceiling, budget deficit or debt concerns,
domestic or international economic or political concerns, or the-other United-States-factors were to result in further
downgrades to the U. S. government wastowered-’ s sovereign credit or long- term foreign- currency ratings or its
perceived creditworthiness , and-it could adversely affect the U. S. and global financial markets and economic conditions.
A downgrade of the U. S. government’ s credit rating or any failure by the U. S. government to satisfy its debt
obligations could create financial turmoil and uncertainty, whlch could welgh heavily on the global bankmg system. Itis
possible that any such 1mpact could have a materlal adverse 7 W 6
eva-l-ua&eﬁs—ef—t-he—eﬁect on o :

our hqutdﬁy—busmess, results of operatlons ourinvestment
and ﬁnanclal condltlon eefta-m—}eaﬁ—peft-fehes— N ew hnes of business, and new products and services may result in exposure to
new risks and the value and earnings related to existing lines of business are subject to market conditions. The Bank has
introduced, and in the future, may introduce new products and services to differing markets either alone or in conjunction with
third parties. New lines of business, products or services could have a significant impact on the effectiveness of our system of



internal controls or the controls of third parties and could reduce our revenues and potentially generate losses. There are material
inherent risks and uncertainties associated with offering new products and services, especially when new markets are not fully
developed, or when the laws and regulations regarding a new product are not mature. New products and services, or entrance
into new markets, may require substantial time, resources and capital, and profitability targets may not be achieved. Factors
outside of our control, such as developing laws and regulations, regulatory orders, competitive product offerings and changes in
commercial and consumer demand for products or services may also materially impact the successful launch and
implementation of new products or services. Failure to manage these risks, or failure of any product or service offerings to be
successful and profitable, could have a material adverse effect on our financial condition and results of operations. Additionally,
there are uncertainties regarding the market values of existing lines of business, which are difficult to measure and are subject to
market conditions which may change significantly. Significant amounts of loans are accounted for at fair £market y-value, and a
decrease in such value would reduce income. Potential acquisitions may disrupt our business and dilute stockholder value.
Acquiring other banks or businesses involves various risks including, but not limited to: (2} potential exposure to unknown or
contingent liabilities of the target entity; (2} exposure to potential asset quality issues of the target entity; (2] difficulty and
expense of integrating the operations and personnel of the target entity; [2) potential disruption to our business; (2] potential
diversion of our management’ s time and attention; (?] the possible loss of key employees and customers of the target entity;
difficulty in estimating the value of the target entity; (2] potential changes in banking or tax laws or regulations that may affect
the target entity; and (2) difficulty navigating and integrating legal, operating cultural differences between the United States and
the countries of the target entity’ s operations. From time to time, we evaluate merger and acquisition opportunities and conduct
due diligence activities related to possible transactions with other financial institutions and financial services companies. As a
result, merger or acquisition discussions and, in some cases, negotiations may take place and future mergers or acquisitions
involving cash, debt or equity securities may occur at any time. Acquisitions typically involve the payment of a premium over
book and market values, and, therefore, some dilution of our tangible book value and net income per common share may occur
in connection with any future transaction. Furthermore, failure to realize the expected revenue increases, cost savings, increases
in geographic or product presence, and / or other projected benefits from an acquisition could have a material adverse effect on
our financial condition and results of operations. A-Inflation could negatively and materially impact our business directly or
indirectly by its impact on our borrowers. Prolonged periods of inflation may impact our profitability should higher
related borrowing costs stress borrower repayment or should our non- interest expense increases not be adequately
offset by revenue increases. Increases in such expenses for borrowers could also negatively and materially impact loan
performance and loan demand. The loss or transition of key members of our senior management team or key staff in the
Bank' s divisions, or our inability to attract and retain qualified personnel, could adversely affect our business. The
universe of management and staff for certain of our niche lending and payments businesses is significantly smaller than
that for most financial institutions’ lines of business, while our businesses may also be more complex to manage. Our
ability to retain and attract new professional management with sufficient experience and expertise, and successfully
execute our succession plans can significantly impact our performance. Increased scrutiny with respect to
environmental, social and governance (“ ESG ”) practices may impose additional costs on the Company or expose it to
new risks. There is an increased focus and scrutiny from certain government regulators, investors, customers and other
stakeholders on ESG practices and disclosure related to climate risk, hiring practices, the diversity of the work force and
diversity, equity and inclusion. Failure to adapt to or comply with governmental requirements or meet the expectations
of, investors, customers or other stakeholders could negatively impact the Company’ s reputation, ability to do business
with certain partners and stock price. In addition, we could be criticized for the speed, or scope, of adoption of policies
and practices in response to such expectations. As a result, we could suffer negative publicity and our reputation could
be adversely impacted, which in turn could have a negative impact on investor perception and customer engagement.
This may also impact our ability to attract and retain talent to compete in the marketplace. In addition, we could be
criticized by ESG detractors for the scope or nature of our ESG- related activities. We could also be subjected to negative
responses by governmental actors (such as anti- ESG legislation or retaliatory legislative treatment) or customers (such
as boycotts or negative publicity campaigns) that could adversely affect our reputation, results of operations and
financial condition. Climate change inbankregulators;-or peliey-government action and societal responses to climate
ehanges— change within-eurrentregutators;could adversely affect our results of operations. Climate change can increase
the likelihood of the occurrence and severity of natural disasters and can also result in modified-regulatory requirements
longer- term shifts in climate patterns such as extreme heat, sea level rise and expeetations-more frequent and prolonged
drought. Such significant climate change effects may negatively impact the Company’ s geographic markets, disrupting
the operations of the Company, our customers or third parties on which we rely. Damages to real estate underlying
mortgage loans or real estate collateral and declines in economic conditions in geographic markets in which the
Company’ s customers 0perate may 1mpact our customers’ ablllty to repay loans or mamtam depos1ts due to cllmate

Busmess Acm ities +Changes in interest rates and loan productlon could reduce our mcome,cash flows and asset values.A
significant portion of our income and cash flows depends on the difference between the interest rates we earn on interest-
earning assets,such as loans and investment securities,and the interest rates we pay on interest- bearing liabilities,such as
deposits and borrowings.The value of our assets,and particularly loans with fixed or capped rates of interest,may also
vary with interest rate changes.We discuss the effects of interest rate changes on the market value of our portfolio and



net interest income in Item 7, “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations —
Asset and Liability Management.” Interest rates are highly sensitive to many-factors which are beyond our control,including
generalcconomic conditions and policies of varteus-governmental andregulatery-agencies, tn-parttewtar-particularly ;-the
Federal Reserve.Changes in monetary policy,including changes in interest rates,will influence aet-enty-the interest we receive on
our loans and tvestmentsccurities and the-ameunt-efinterestwe-pay on deposits, and butalso-our-ability-to-originatetoans—
loan and ebtainrdepeosits-—- deposit growth and-our-eostsin-doingse- I therate-of interest-we-pay-on-our-deposits— deposit rates
and-other-borrowings-inereases— increase more than the-rate-rates efinterest-we-earn-on eur-loans and securities other
Hvestrments- our net interest income ;and-therefere-our-earnings;-could decline or we could sustain losses.Our earnings could
also decline,or we could sustain losses,if the rates on our loans and securities decrease other-investments-fatbmore gutekdy-than
these-on-our-deposits— deposit rates and-other-borrowings- While the Bank is generally asset sensitive,which implies that
significant increases in market rates would generally increase margins,while decreases in interest rates would generally decrease
margins,we cannot assure you that increases or decreases in margins will follow such a pattern in the future.Our net interest
income is also determined by our level of loan production to replace loan payoffs and te-grow our different loan portfolios.In
particular,our SBLOC,non- SBA commercial loans,at fair value and real estate bridge lending portfolios have at times
experienced accelerated prepayments, and-while the duratten-durations of those portfolios at inception are relatively short and
generally under three years.Loan demand ;to replace these loans and grow portfolios ;-may vary for economic and competitive
reasons and we cannot assure you that historical rates of loan growth will continue or as to other loan production.Net interest
income is difficult to project,and our models for making such projections are theoretical. While they may indicate the general
direction of changes in net interest income,they do not indicate actual future results. As a result of In-first-quarter2626;the
Federal Reserve institated-emergeney-federal funds rate euts;-increases in 2022 and additionatrate-etts-2023,net interest
income increased srgnlﬁcantly asa result of the Bank’ s asset sens1t1v1ty Whlle we may pursue strategies sti-oeeurin

o116 ; increase fixed entoan
performanee;loan-and-depositrates— rate e&&net—be—aeettr&tel—y—predieted-securltles purchases to decrease asset sensitivity ,
nor-ean-and lower the impaet-ofinflation—decrease in net interest income resulting from Federal Reserve aetiensrate
decreases,there can be no assurance that these can be implemented.Additionally,to the extent that fixed rate securities
purchases are funded with hlgher rate short- term dep051ts,wh1ch occurs when y1eld curves are 1nverted net interest
income may also
faetors-We-may-be adversely—lmpaefed—by—decreased at least in the short ffaﬁstﬁﬁﬁ—fl‘eﬂ‘l—]:eﬂdeﬁ—lﬂtef B&nleef-fereé
term,prlor to Federal Reserve Raterate reductlons (—I:I-B@R—)—as—a—refereﬂee—r&te— fPhe—ad-m-rrnstr&te%ef—I:I-B-eR—&ﬂﬂeﬂﬂeed

inherent in mdkms_ all loans. These risks mclude interest rate Chanaes over the time perlod in which loans may be lepdld dnd

chanaes in t-he—ﬁaﬁeﬂal—eeeﬂemy—eﬂeea-l—eeeﬂeﬁnes-economlc condltlons nat10nw1de or in the locahtles in which our

Sﬂeh—}e&ﬂs—&re—new—&eeet&ﬁed—fer—&t—fa-rﬁf&}ue— Wed( economic condmons have CdUSCd increases in our delmquent and
defaulted loans in recent years. We cannot assure you that we will not experience further increases in delinquencies and
defaults, or that any such increases will not be material. On a consolidated basis, an increase in non- performing loans could
result in an increase in our provision for credit losses or in loan charge- offs and consequent reductions in our earnings. For our
commercial fleet and equipment leasing business line, while we have access to underlying collateral, the value of such
collateral can be impacted by many factors including age and condition, market prices and applicable economic
conditions. For closed end leases, any deficiency between the residual value of the lease and net sales price results in a
loss. For more information about the risks which are specific to the different types of loans we make and which could
impact our allowance for credit losses, see Item 1, “ Business — Lending Activities. ” The success of our SBA lending
program is dependent upon the continued availability of SBA loan programs, our status as a Preferred Lender under the
SBA loan programs, our ability to comply with applicable SBA lending requirements and our ability to successfully
manage related risks. Our specialty lending operations are subject to additional risks including, with respect to our SBA loans,
the risk that the U. S. Geverament-government ’ s partial guaranty on SBA loans is withdrawn due to noncompliance with
regulations. Fermere-information-about-Our SBA lending program is dependent upon the risks-whieh-federal government.
As an SBA Preferred Lender, we enable our clients to obtain SBA loans without being subject to the potentially lengthy
SBA approval process necessary for lenders that arc speeifie-not SBA Preferred Lenders. The SBA periodically reviews
the lending operations of participating lenders to assess, among the-other different-types-things, whether the lender
exhibits prudent risk management. When weaknesses are identified, the SBA may request corrective actions or impose
enforcement actions, including revocation of teans-the lender’ s Preferred Lender status. If wec make-lose our status as
and-—- an SBA Preferred Lender, we may lose some or all of our customers to lenders who are SBA Preferred Lenders,
which could i#mpaet-have a material adverse effect on our financial results. Also, in the event of a loss resulting from
default and a determination by the SBA that there is a deficiency in the manner in which a loan was originated, funded
our-- or alewanee-serviced by us, the SBA may require us to repurchase the previously sold portion of the loan, deny its
liability under the guaranty, reduce the amount of the guaranty or, if it has already paid under the guaranty, seek
recovery of the principal loss related to the deficiency from us. Additionally, in order for a borrower to be eligible to




receive an SBA loan, the lender must establish that the borrower would not be able to secure a bank loan without the
credit enhancements provided by a guaranty under the SBA program. Accordingly, the SBA loans in our portfolio
generally have weaker credit characteristics than the rest of our portfolio, and may be at greater risk of default in the
event of deterioration in economic conditions or the borrower’ s financial condition. For instance, in the case of 7 (a)
Program loans, if businesses to which we lend generate inadequate cash flow to repay principal and interest, and
borrowers are otherwise unable to repay the loan, losses may result if related collateral is sold for less than the
unguaranteed balance of the loan. Because these loans are generally at variable rates , see-ttem+thigher rate
environments will increase required payments from borrowers , “-with increased payment default risk. As a result of a
wide variety of collateral with very specific uses, markets for resale of the collateral may be limited, which could
adversely affect amounts realized upon sale and therefore our financial results. Further, any changes to the SBA
program, including changes to the level of guarantee provided by the federal government on SBA loans, may also have a
material adverse effect on our Business-business —ending-Aetivities- 2> The SBA program is funded through annual
appropriations approved by Congress matching funding requirements for loans approved within the budget year.
Should those appropriations be reduced or cease, our ability to make SBA loans will be curtailed or terminated. The
Bank’ s allowance for credit losses may not be adequate to cover actual losses. Like all financial institutions, the Bank maintains
an ACL aHewanee-foreredittosses-to provide for current and future expected losses inherent in its loan portfolio. At December
31,2622-2023 , the ratios of the ACL alewaneefoer-ereditdosses-to total loans and to non- performing loans were, respectively,
0. 4+51 % and +23-206 . 46-33 %. The Bank’ s allowance for credit losses may not be adequate to cover actual loan losses and
future provisions for loan losses could materially and adversely affect the Bank’ s operating results. The Bank’ s allowance for
credit losses is determined by management after analyzing historical loan losses, current trends in delinquencies and charge-
offs, plan% for problem loan resolution, changes in the size and composition of the loan portfolio, industry information,
economic cond1t10n§ and events and rea%onable and %upportable forecasts —A—lse—melueled—tn—maﬂagemeﬂt’—s%sﬁmate&feﬂeaﬁ

; atto ; 0 hieh-a i The determination
by management of the allowance for credit losqe% 1nvolve% a high degree of %ubjecthlty and requires management to estimate
current and future credit risk based on both qualitative and quantitative faets-factors , each of which is subject to significant
change. The amount of future loan losses is susceptible to changes in economic, operating and other conditions, including
changes in interest rates that may be beyond the Bank’ s control, and these loan losses may exceed current estimates. Bank
regulatory agencies, as an integral part of their examination process, review the Bank’ s loans and allowance for credit losses.
Although we believe that the Bank’ s allowance for credit losses is appropriate and supportable in providing for current and
future expected credit losses and that our methodology to determine the amount of both the allowance and provision is effective,
we cannot assure you that we will not need to increase the Bank’ s allowance for credit losses ;-or change our methodology for
determining our allowance and provision for credit losses , or that our regulators will not require us to increase this allowance.
Any of these occurrences could materially reduce our earnings and profitability and eexdd-result in eursastaining-losses. For
more information about risks which are specific to the different types of loans we make and which could impact the allowance
for credit losses, see Item 1, ” Business — Lending Activities. ”” Our lending limit may adversely affect our competitiveness. Our
regulatory lending limit as of December 31, 2822-2023 , to any one customer or related group of customers was $ +24-141 . 4-2
million ferunseetreddoans-and-$207, computed on the basis of 15 % of capital as defined by our regulators . 4millionfor
seeured-oans-That limit may be increased to 25 % of regulatory defined capital, if the excess over 15 % is collateralized
by marketable securities . Our lending limit is substantially smaller than that of many financial institutions with which we
compete. While we believe that our lending limit is sufficient for our targeted market of small to mid- size businesses within the
our four specialty lending operations , #pen-whieh-we-foeus-as well as affinity group members, it may in the future affect our
ability to attract or maintain customers or to compete with other financial institutions. Moreover, to the extent that we incur
losses and do not obtain additional Capital our lending limit, which depends upon the amount of our capital, will decrease.
Revised accounting standards require current recognition of credit losses over the estimated remaining lives of loans. In June
2016, the F—tﬂaﬂetal%eeetmt—mg—S&m&afés—Be&fd—(iFASB 2y, issued an update to Aeeonnting-Standards Update(-ASU Zer*
Ypdate3-2016- 13 ,—<Financial Instruments — Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments , which we adopted in 2020 . >The Ypdate-update changes the accounting for credit losses on loans and debt
securities. For loans and held- to- maturity debt securities, the Hpdate-update requires a current expected credit loss (“ CECL ™)
approach to determine the allowance for credit losses. CECL requires loss estimates for the remaining estimated life of the
financial asset using historical experience, current conditions, and reasonable and supportable forecasts. Also, the Hpdate
update eliminates the existing guidance for purchased credit deteriorated loans and debt securities, but requires an allowance
for purchased financial assets with more than insignificant deterioration since origination. In addition, the Hpdate-update
modifies the other- than- temporary impairment model for available- for- sale debt securities to require an allowance for credit
losses instead of a direct write- down, which allows for reversal of credit losses in future periods based on improvements in
credit. The CECL model has and will materially impact how we determine our allowance for credit losses and may require us to
significantly increase our allowance for credit losses. Furthermore, our allowance for credit losses may experience more
fluctuations, some of which may be significant. If we determined that we would need to increase the allowance for credit losses
to appropriately capture the credit risk that exists in our lending and investment portfolios, it may negatively impact our
business, earnings, financial condition and results of operations. We-adopted-theguidanee-in-first-quarter 2026—he Bank may
suffer losses in its loan portfolio despite its underwriting practices. The Bank seeks to mitigate the risks inherent in its loan
portfolio by adhering to specific underwriting practices. These practices vary depending on the facts and circumstances of each
loan. For loans other than SBLOC and IBLOC loans, these practices may include analysis of a borrower’ s prior credit history,
financial statements, tax returns and cash flow projections, valuation of certain types of collateral based on reports of




independent appraisers and verification of liquid assets. For SBLOC loans, a primary element of the credit decision is the
market value of the borrower’ s brokerage account, which i is reduced by the Varyrng collateral percentagei agarn%t Wthh we are
erhng to lend, re%ultrng in excess collateral. Ra

equlty securities. Rapld excessive movements in the market value of brokerage accounts may not be sufﬁclently offset by
the excess collateral, and losses could result. For IBLOC, the credit decision is primarily based upon the cash value of eligible
life insurance policies, which may ultimately be-dependent—-- depend upon the insurer for repayment. Although the Bank
believes that its underwriting criteria are appropriate for the various kinds of loans it makes, the Bank may incur losses on loans
that meet its underwriting criteria, and these losses may exceed the amounts set aside as reserves in the Bank’ s allowance for
credit losses. In addition, only certain SBA loans are 75 % guaranteed by the U. S. government, and even for those, we still
assume credit risk on the remaining 25 %. These borrowers, which include new start- ups, may have a higher probability of
failure, which may result in higher losses on such loans. The vast majority of commercial loans, at fair value and REBL loans
are variable rate and, as a result, higher market rates will result in higher payments and greater cash flow requirements, although
#H-REBL loans generally require an interest rate cap to mitigate that risk. Should cash flow and available cash reserves prove
inadequate to cover debt service on these loans, repayment will primarily depend upon the sponsor’ s ability to service the debt,
or the value of the property in disposition. Low occupancy or rental rates may negatively impact loan repayment. Because these
loans were previously originated for sale, or because we may decide to sell certain REBL loans in the future, the underwriting
and other criteria used were those which buyers in the capital markets indicated were most crucial when determining whether to
buy the loans. Such criteria include the loan- to- value ratio and debt yield (net operating income divided by first mortgage
debt). However, property values may fall below appraised values and below the outstanding balance of the loan, which could
result in losses. Risks for SBA construction loans include engineering defects, contractor risk, and risks of delays and
project completions. Higher than expected construction costs may also result, impacting repayment capability and
collateral values. Other real estate owned (“ OREO ), which results upon foreclosure of real estate collateral for
defaulted loans, may increase significantly, especially if larger REBL loans default. Maintenance expense for such
properties can be significant and may not be offset by related revenues. [f OREO or the-other tevel-efnon- performing
assets tnereases—- increase , interest income will be reduced. National bank regulations permit the holding of OREO for five
years, with the possibility of an additional five year holding upon regulatory approval. Depending upon market
conditions at the time of sale, there can be no assurance that the carrying value will be offset by the sales price, which
would result in a loss. If we experience loan defaults in excess of amounts that we have included in our allowance for credit
losses, we will have to further increase the provr%ron for credit losses, Wthh will reduce our 1ncome and mrght cause us to
incur losses - a

-rs—less—t-h&n—t-he—lo&n—ba-l&nee— F or more 1nformatron about the rque Wthh are qpecrﬁc to the drfferent type@ of loam we make
and which could impact loan losses, see Item 1, “ Business — Lending Activities. ”” Environmental liability associated with
lending activities could result in losses. In the course of our business, we may foreclose on and take title to properties securing
our loans. If hazardous substances were discovered on any of these properties, we may be liable to governmental entities or third
parties for the costs of remediation of the hazard, as well as for personal injury and property damage. Many environmental laws
can impose liability regardless of whether we knew of, or were responsible for, the contamination. In addition, if we arrange for
the disposal of hazardous or toxic substances at another site, we may be liable for the costs of cleaning up and removing those
substances from the site, even if we neither own nor operate the disposal site. Environmental laws may require us to incur
substantial expenses and may materially limit use of properties we acquire through foreclosure, reduce their value or limit our
ability to sell them in the event of a default on the loans they secure. In addition, future laws or more stringent interpretations or
enforcement pohcres Wrth reqpect to exr%trng laws may increase our exposure to env1ronmental habrhty We—ea-nﬂot—pred-ret

-meeme—eeu-}d—be—red-ueed—m&terrﬁ-l-lry—A prolonged U S government qhutdown or default by the Unlted States U—S—on

government obligations could harm our results of operations. Our results of operations, including revenue, non- interest income,
expenses and net interest income, could be adversely affected in the event of widespread financial and business disruption due to
a default by the United States on U. S. government obligations or a prolonged failure to maintain significant U. S. government
operations, particularly those pertaining to the SBA. Any such failure to maintain such U. S. government operations would

impede our ablhty to orrgrnate SBA loans and our abrhty to sell such loane whlch —Gh&nges—rn—rnterest—rates—and—lo&n




Activities =Regulatory and legal requirements applicable to the prepaid and debit card industry are unique and frequently
changing. Achieving and maintaining compliance with frequently changing legal and regulatory requirements applicable to
prepaid and debit card products requires a significant investment in qudln‘led personnel, hardware, software and other
technology platforms, external legal counsel and consultants and other infrastructure components. These investments may not
ensure compliance or otherwise mitigate risks involved in this business. Our failure to satisfy regulatory mandates applicable to
prepaid financial products could result in actions against us by our regulators, legal proceedings being instituted against us by
consumers, er-otherdosses;ecach of which could reduce our earnings or result in losses, make it more difficult to conduct our
operations, or prohibit us from conducting specific operations. Other risks related to prepaid cards include competition for
prepaid, debit and other payment mediums, possible changes in the rules of networks, such as Visa and MasterCard-Mastercard
and others, in which the Bank operates , changes in network fees or interchange rates and state regulations related to prepaid
cards , including those regarding escheatment . The enactment of Dodd- Frank required the Federal Reserve Board to
implement regulations that have substantially limited interchange fees for many issuers. While interchange rates are
exempt from the limitations imposed by Dodd- Frank for institutions with less than $ 10 billion in assets such as
ourselves, new legislation could result in changes to the rates we are able to charge. There can be no assurance that such
possible future legislation or changes by the payment networks will not substantially impact our revenues. Changes in
rules or standards set by the payment networks, or changes in debit network fees or products or interchange rates, could
adversely affect our business, financial position and results of operations. We are subject to network rules that could
subject us to a variety of fines or penalties that may be levied by the card networks for acts or omissions by us or
businesses that work with us, including card processors and Fintech Program Managers. Furthermore, a substantial
portion of our operating revenues is derived directly or indirectly from interchange fees. The amount of prepaid, debit
card and related fees that we earn is highly dependent on the interchange rates that the payment networks set and
adjust from time to time. The enactment of Dodd- Frank required the Federal Reserve Board to implement regulations
that have substantially limited interchange fees for many issuers. While the interchange rates that may be earned by us
are exempt from the limitations imposed by Dodd- Frank, federal legislators and regulatory authorities have become
increasingly focused on interchange, and continue to propose new legislation that could result in significant adverse
changes to the rates we are able to charge and there can be no assurance that future regulation or changes by the
payment networks will not substantially impact our interchange revenues. If interchange rates decline, whether due to
actions by the payment networks or future regulation, we would likely need to change our fee structure to offset the loss
of interchange revenues. However, our ability to make these changes is limited by the terms of our contracts and other
commercial factors, such as price competition. To the extent we increase the pricing of our products and services, we
might find it more difficult to acquire consumers and to maintain or grow card usage and customer retention, and we
could suffer reputational damage and become subject to greater regulatory scrutiny. We also might have to discontinue
certain products or services. As a result, our total operating revenues, operating results, prospects for future growth and
overall business could be materially and adversely affected . The potential for fraud in the card payment industry is
significant and could adversely affect our business and results of operations . [ssuers of prepaid and debit cards and other
companies have suffered significant losses in recent years with respect to the theft of cardholder data that has been illegally
exploited for personal gain. The theft of such information is regularly reported and affects individuals and businesses. Losses
from various types of fraud have been substantial for certain card industry participants. We also rely upon third parties for
transaction processing services, which subjects us and our customers to risks related to the vulnerabilities of those third
parties. The Bank in many cases has indemnification agreements with third parties; however, such indemnifications may not
fully cover losses. Fraudulent activity could also result in the imposition of regulatory sanctions, including significant
monetary fines, which could adversely affect our business, results of operations and financial condition. Although fraud
has not had a material impact on the profitability of the Bank, it is possible that such activity could adversely impact the Bank
in the future. There is a significant concentration in prepaid and debit card fee income which is subject to various risks. A
significant portion of our revenues are derived from prepaid, debit card and other related products , and prepaid and debit card
account deposits also comprise the majority of the Bank’ s deposits . Actions by government agencies relating to service
charges, or increased regulatory compliance costs, could result in reductions in income which may not be offset by reductions in
expense. Moreover, markets for fintech financial products and the related services from which we derive significant fees, are
rapidly evolving. Our product mix includes prepaid card accounts for salary, medical spending, commercial, general purpose
reloadable, corporate and other incentive, gift, government payments and transaction accounts accessed by debit cards. Our
revenues could be impacted by the evolution of fintech products or changes within these product mixes. Related changes in
volume including changes in client mix, or in pricing, can also result in variability of revenue between periods. Additionally,
certain of our clients have significant volume, the loss of which would materially affect our revenues. In fal-rear2622-2023 ,
the top five largest contributors to prepaid, debit card and related fees, comprised approximately 5754 % of such income.
Additionally, prepaid and debit card fee income may be subject to quarterly and longer term variances resulting from
seasonallty, chdnges in fee structures, product mix dnd other fact()ls which also make prOJectmé mcome trends dlﬁlLult -

other deposit accounts Generated by thlrd pdmes were no longer Classmed as non- brokeIed our FDIC insurance expense might
increase. In December 2014, the FDIC issued new-guidance classifying prepaid deposit accounts and other deposit accounts
Obtdllled in cooperatlon w ith third parties as brokeIed IeSllltlllL in the vast md}onty of the Bdnk S deposns being cldssmed as




adopted a regulatlon which requlted in the reclaqsmcatlon of eefta-m—the maJorlty of eur-the Bank’ s deposits as—from brokered
to non- brokered beginning June 30, 2021, and a decrease in FDIC insurance expense. Such reclassifications and the resulting
FDIC insurance expense decrease are dependent upon ongoing consideration by regulators, and-may-including recertification
requirements for certain accounts. Should the Bank’ s capital ratios fall below well- capitalized levels, it would be
mediftedn-prohibited from accepting, renewing or rolling over brokered deposits without the fiature-consent of the FDIC.
Without such consent, the Bank could not operate its business lines as presently conducted . We may depend in part upon
wholesale and brokered certificates of deposit to satisfy funding needs. We may rely, in part, on funds provided by wholesale
deposits and brokered certificates of deposit to support the growth of our loan portfolio. Wholesale and brokered certificates of
deposit are highly sensitive to changes in interest rates and, accordingly, can be a more volatile source of funding. Use of
wholesale and brokered deposits involves the risk that growth supported by such deposits would be halted, or the Bank” s total
assets could contract, if the rates offered by the Bank were less than those offered by other institutions seeking such deposits, or
if the depositors were to perceive a decline in the Bank’ s safety and soundness, or both. In addition, if we were unable to match
the maturities of the interest rates we pay for wholesale and brokered certificates of deposit to the maturities of the loans we
make using those funds, increases in the interest rates we pay for such funds could decrease our consolidated net interest
income. Moreover, if the Bank ceases to be categorized as “ well capitalized ” under banking regulations, it will be prohibited
from accepting, renewing or rolling over brokered deposits without the consent of the FDIC. We derive a significant percentage
of our deposits, total assets and income from deposit accounts generated by diverse independent companies, including those
which provide card account marketing services, and investment advisory firms. Depesit-Our funding is comprised primarily
of millions of small transaction- based consumer balances, the vast majority of which are FDIC- insured. We have multi-
year, contractual relationships with affinity groups which sponsor such accounts resutting-frem-and with whom we have
had long- term relationships (see Item 1, “ Business — Our Strategies ). Those long- term relationships comprise the
majority of our deposits while we continue to grow and add new client relationships. Of our deposits at year- end 2023,
the top three affinity groups accounted for approximately $ 2. 33 billion, the next three largest accounted for $ 1. 46
billion, and the our-four subsequent largest accounted for $ 852. 1 million. Of our deposits at year- end 2022, the top
three affinity groups accounted for approximately $ 2. 41 billion, the next three largest accounted for $ 1. 20 billion, and
the four subsequent largest accounted for $ 822. 9 million. While certain of these relationships may have changed their
ranking in the top ten of the affinity groups with which we have contractual relationships, the affinity groups themselves
were identical in both years. We believe that payroll, debit, and government- based accounts such as child support are
comparable to traditional consumer checking accounts. Such balances in the top ten relationships at year- end 2023
totaled $ 4-2 . 44-91 billion while balances related to consumer and business payment companies, including companies
sponsoring incentive and gift card payments, amounted to $ 1. 72 billion. Such balances in the top ten relationships at
Deeember3+-year- end 2022 totaled $ 3. 08 billion while balances related to payment companies, including companies
sponsoring incentive and gift card payments, amounted to $ 1. 35 billion . We provide-eversight-over-do not believe that
the changes between these periods significantly impacted overall liquidity or cost of funds as a result of long- term
relationships and a history of stability of small balance accounts which mustmeet-al-internal-and-regulatoryrequirements-is
further managed through multi- year contracts . We may exit relationships where sael-our internal requirements are not
met or be required by our regulators to exit such relationships. Also, an affinity group could terminate a relationship with us for
many reasons, including being able to obtain better terms from another provider or dissatisfaction with the level or quality of our
services. In 2021 and 2023 , eﬁe-for 1nstance, two of our afﬁnlty group chents transferred -rts—thelr opelatlons to -rts—ewn—thelr
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S A-ban hieh e-growth lnfu-l-l—yea-r—l’-@Q—Z—2023 thetophve
largest contr 1but0r§ to prepald deblt card and related tee§ —comprlqed app10x1mately 5754 % of such income. If other affinity
group relationships were to be terminated in the future, it could materially reduce our deposits, assets and income. We cannot
assure you that we could replace such relationship-relationships . If we cannot replace such relatienship-relationships , we may
be required to seek higher rate funding sources as compared to the-any exiting affinity group and interest expense might
increase. We may also be required to sell securities or other assets to meet funding needs, which would reduce revenues or
potentially generate losses. We face fund transfer and payments- related reputationat-risks. As a Finanetal-financial institutions—
institution , we inehading-eurselves;-bear fund transfer risks of different types, which result from large transaction volumes and
large dollar amounts of incoming and outgoing money transfers. Loss exposure may result if money is transferred from the bank
before it is received, or legal rights to reclaim monies transferred are asserted, including payments made to merchants for
payment clearing, while customers have statutory periods to reverse their payments. ¥#-Exposure also results from payments
made prior to receipt of offsetting funds, as accommodations to customers. We are subject to unique settlement risks as our
transfers may be larger than typical financial institutions of our size. Transfers could also be made in error ;-or as a result of
fraud. Additionally, as with other financial institutions, we may incur legal liability or reputational risk, if we unknowingly
process payments for companies in violation of money laundering laws or other regulations or immoral activities. Unclaimed
funds from deposit accounts or represented by unused value on prepaid cards present compliance and other risks. Unclaimed
funds held in deposit accounts or represented by unused balances on prepaid cards may be subject to state escheatment laws
where the Bank is the actual holder of the funds and when, after a period of time as set forth in applicable state law, the rightful
owner of the funds cannot be readily located and / or identified. The Bank implements controls to comply with state unclaimed
property laws and regulations, however these laws and regulations are often open to interpretation, particularly when being
applied to unused balances on prepaid card products. State regulators may choose to initiate collection or other litigation action




against the Bank for unreported abandoned property, and such actions may seek to assess fines and penalties. Risks Relating to
Taxes and Aeeounting-AccountingWe —We-are subject to tax audits, and challenges to our tax positions or adverse changes or
interpretations of tax laws could result in tax liability. We are subject to federal and applicable state income tax laws and
regulations and related audits , and when tax matters arise, a number of years may elapse before such matters are audited
and finally resolved . We are also periodically subject to state eseheat-escheatment audits. Income tax and eseheat
escheatment laws and regulations are often complex and require significant judgment in determining our effective tax rate and
in evaluating our tax positions. Challenges of such determinations or legislative changes in applicable laws may adversely
affect our effective tax rate, tax payments or financial condition. The appraised fair value of the assets from our commercial
loans, at fair value or collateral from other loan categories may be more than the amounts received upon sale or other
disposition. Various internal and external inputs were utilized to analyze the commercial loans, at fair value portfolio and other
loan categories. Actual sales prices could be significantly less than estimates, which could materially affect our results of
operations in future quarters. A failure to implement and maintain effective internal control over financial reporting could result
in material misstatements in our financial statements which could require us to restate financial statements, cause investors to
lose confidence in our reported financial information and have a negative effect on our stock price. Any failure to maintain or
implement required new or improved internal and disclosure controls over financial reporting, or any difficulties we encounter
in their implementation, could result in material weaknesses, cause us to fail to meet our periodic reporting obligations or result
in material misstatements in our financial statements. Any such failure could also adversely affect the results of periodic
management evaluations and annual auditor attestation reports regarding the effectiveness of our internal control over financial
reporting required under Section 404 of the Sarbanes- Oxley Act of 2002 (* Section 404 ) and the rules promulgated under
Section 404. The existence of a material weakness could result in errors in our financial statements that could result in a
restatement of financial statements, cause us to fail to meet our reporting obligations and cause investors or customers to lose
confidence in our reported financial information, leading to a decline in our stock price or a loss of business, and could result in
stockholder actions against us for damages. Risks Related to Ownershlp of Our Common Stock —The prlce of t-fad-mg—ve-]-&me—m
our common stock istess-than-that-ofmany— may decline ;
ot or eommen-stoel—wenld-otherwise trade-become volatile . Although our common qtock is traded on :Phe—P&%S-BAQ—the
Nasdaq Global Select Market, the-its trading volume is less than that of many financial services companies. A public trading
market having the desired characteristics of depth, liquidity and orderliness depends on the presence in the marketplace of
willing buyers and sellers of our common stock at any given time , which relies —Fhis-presenee-depends-on the individual
decisions of investors and general economic and market conditions over which we have no control. Given the lower trading
volume of our common qtock %1gn1ﬁcant sales of our common stock, or the expectation ofthese sales, could cause our stock
price to fall ; ; ; a-ban ;

: Addltlonallyshafes—ef—eufeemﬁ&eﬂ—s’feele we eH-he
h-5 ; ee-at-wh we-cannot predict whether future
issuances of %hares of our common %tock or the availability of shares for resale in the open market will decrease the marketprice

pershare-of our common stock. We are not restricted from issuing additional shares of common stock, including any securities
that are convertlble into or exchangeable for, or that represent the right to recelve qhare% of eemmeﬂ-steel&Sa-}es-ef—a—substaﬂﬂa-}

advefsely&ffeeﬁhe—m&ﬂee%pﬁee—e-f—fhe—sh&fes—eﬁeiﬁcommon stock. The exercise of any optlons granted to directors, executive

officers and other employees under our stock compensation plans, the vesting of restricted stock grants, the issuance of shares of
common stock in acquisitions and other issuances of our common stock could also have an adverse effect on the market price of
the shares of our common stock. The existence of options, or shares of our common stock reserved for issuance as restricted
shares of our common stock may materially adversely affect the terms upon which we may be able to obtain additional capital
in the future through the sale of equity securities. An investment in our common stock is not an insured deposit. Our
common stock is not a savings or deposit account or other obligation of any bank and, therefore, is not insured against
loss by the FDIC, any other deposit insurance fund or by any other public or private entity. Investment in our common
stock is inherently risky and is subject to the same market forces that affect the price of common stock of any company.
As a result, if you acquire our common stock, you may lose some or all of your investment. Future offerings of debt, which
would be senior to our common stock upon liquidation, and / or preferred equity securities which may be senior to our common
stock for purposes of dividend distributions or upon liquidation, may reduce the market price at which our common stock trades.
In the future, we may attempt to increase our capital resources or, if the Bank’ s capital ratios fall below the required minimums,
we could be forced to raise additional capital by meaking-conducting additional offerings of debt or preferred equity securities,
including medium- term notes, senior or subordinated notes or preferred stock. Upon liquidation, holders of our debt securities
and shares of preferred stock and lenders with respect to other borrowings will receive distributions of our available assets prior
to the holders of our common stock. Holders of our common stock are not entitled to preemptive rights or other protections
against dilution. The Bank’ s ability to pay dividends is subject to regulatory limitations which, to the extent we require such
dividends in the future, may affect our ability to pay our obligations and pay dividends. W-e-As a holding company, we are a
separate legal entity from the Bank and our other subsidiaries, and we do not have significant operations of our own. We have
historically depended on the Bank’ s cash and liquidity, as well as dividends, to pay our operating expenses. Various federal ane
state-statutory-provisions limit the amount of d1v1dend% that %ubqldlary bank% can pay to thelr holding companies without
regulatory approval. Without Fhe-Ba : 0 atio d Wreg s-the payment-prior approval of




the OCC, a dividends— dividend rinelading-the-requirement-that-dividends-may not be paid enly-eutif the total of all
dividends declared by a bank in any calendar year is in excess of the current year’ s net profits-income combined with the
retained net income of the two preceding years. Additionally, a dividend may not be paid in excess of a bank’ s retained
earnings . In addition to these explicit limitations, it is possible, depending upon the financial condition of the Bank and other
factors, that federal-and-state-regulatory agencies could take the position that payment of dividends by the Bank would
constitute an unsafe or unsound banking practice and may +, therefore, seek to prevent the Bank from paying such dividends.
Although we believe we have sufficient existing liquidity for our needs for the foreseeable future, there is risk that ;-we may not
be able to service our obligations as they become due or to pay dividends on our common stock or trust preferred security
obligations. Even if the Bank has the capacity to pay dividends, it is not obligated to pay the dividends —¥ts-, and its Board of
Directors may determine, as it €ie-has in the past, to retain some or all of its earnings to support or increase its capital base. Anti-
takeover provisions of our certificate of incorporation, bylaws and Delaware law may make it more difficult for holders of our
common stock to receive a change in control premium. Certain provisions of our certificate of incorporation and bylaws could
make a merger, tender offer or proxy contest more difficult, even if such events were perceived by many of our stockholders as
beneficial to their interests. These provisions include, in particular, our ability to issue shares of our common stock and preferred
stock with such provisions as our beard-Board ef-direetors-may approve without further shareholder approval. In addition, as a
Delaware corporation, we are subject to Section 203 of the Delaware General Corporation Law which, in general, prevents an
interested stockholder, defined generally as a person owning 15 % or more of a corporation’ s outstanding voting stock, from
engaging in a business combination with our company for three years following the date that person became an interested
stockholder unless certain specmed condltlons are satisfied. Our Amended and Restated Bylaws provide that certain courts
i : : : - the State of Delaware adverse—extema-l

United States w1ll severe—we&ﬂ&eihaﬁdﬁ%natﬂr&l-dﬂasters-e&ﬁnet—be p
the -x-ntefmpﬁeﬁ—sole and excluswe forum e%for -less—ef—substantlally all dlsputes between us and our stockholders eefﬁpﬁter
systems-, which could preventlimit er-our impede-stockholders’ ability to obtain a favorable judicial forum for disputes
with us frem-gathering-depostts-or our directors , officers ertginatingloans-, or employees. Our Amended and Restated
Bylaws provide that, unless we consent in writing to the selection of and-- an alternative forum, the Court of Chancery
located within the State of Delaware will be the sole and exclusive forum for any derivative action or proeessing
proceeding and-eentroHing-brought on our behalf, any action asserting a claim of breach of a fiduciary duty owed by any
current or former director, officer, the-other flow-ofbusiness-employee or stockholder to us or our stockholders , any
action asserting a claim arising pursuant to any provision of the General Corporation Law of the State of Delaware, our
certificate of incorporation or our bylaws ( as wet-either may be amended or restated) or as thretigh-to which the
destraetion-General Corporation Law ot -faei-l-rtres—aﬁd-the State of Delaware confers Jurlsdlctlon on the Court of Chancery
A attorrsystems-any action asserting a claim

governed by the internal affairs doctrine of the law of the State of Delaware Addr&eﬂa-l-ly—However if the Court of
Chancery within the State of Delaware lacks jurisdiction over such action, the action may be brought in the United States
remains-District Court for the District of Delaware. Additionally, unless we consent in writing to the selection of an
alternatlve forum, the federal dlstrlct courts of the Unlted States of Amer1ca shall be the excluswe forum for the

depes%t—bas-e— : f action arising under eoHateratseenring-our
- the bﬂﬁness—rn—a—manﬂeihte-sﬂppert—Securltles Act of 1933, as

amended (-t-henh the “ Securltles Act ”) The excluswe forum d







