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Our business and results of operations are subject to numerous risks and uncertainties, many of which are beyond our control.
The material risks and uncertainties that management believes affect the Company are described below. Additional risks and
uncertainties that management is not aware of or that management currently deems immaterial may also impair the Company’ s
business operations. This report is qualified in its entirety by these risk factors. If any of the following risks actually occur, our
business, financial condition and results of operations could be materially and adversely affected. If this were to happen, the
value of our securities could decline significantly, and you could lose all or part of your investment. Some statements in the
following risk factors constitute forward- looking statements. Please refer to “ Cautionary Note Regarding Forward- Looking
Statements ” in Item 7 of this report. Summary Our risk factors can be broadly summarized by the following categories: ®
Economic Risks ¢ Credit and Interest Rate Risks ¢ Strategic Risks ¢ Transportation Concentration Risks ¢ Risks Relating to our
Payments Business * Operational Risks ¢ Risks Relating to the Regulation of Our Industry ¢ Risks Relating to the Company’ s
Common Stock * General Risks While not an exhaustive list, our risk factors are generally designed to address the following
factors: * business and economic conditions generally and in the bank and non- bank financial services industries, nationally and
within our local market areas; ¢ our ability to mitigate our risk exposures; * our ability to maintain our historical earnings trends;
* changes in management personnel; * interest rate risk; ¢ concentration of our products and services in the transportation
industry; * risks related to our Payments business and the associated growth in such product line; ¢ credit risk associated with our
loan portfolio; * lack of seasoning in our Payments business; * deteriorating asset quality and higher loan charge- offs; ¢ time and
effort necessary to resolve nonperforming assets; * inaccuracy of the assumptions and estimates we make in establishing
reserves for probable loan losses and other estimates; ¢ risks related to the integration of acquired businesses and any future
acquisitions;  our ability to successfully identify and address the risks associated with our possible future acquisitions, and the
risks that our prior and possible future acquisitions make it more difficult for investors to evaluate our business, financial
condition and results of operations, and impairs our ability to accurately forecast our future performance; ¢ lack of liquidity;
fluctuations in the fair value and liquidity of the securities we hold for sale; * impairment of investment securities, goodwill,
other intangible assets or deferred tax assets;  our risk management strategies; * environmental liability associated with our
lending activities; ¢ increased competition in the bank and non- bank financial services industries, nationally, regionally or
locally, which may adversely affect pricing and terms; * the accuracy of our financial statements and related disclosures; ¢
material weaknesses in our internal control over financial reporting; * system failures and failures to maintain er-our
information technology infrastructure; ¢ cybersecurity risk, including failures to prevent breaches of our network security; *
the institution and outcome of litigation and other legal proceedings against us or to which we become subject; * changes in
carry- forwards of net operating losses; ¢ changes in federal tax law or policy; ¢ the impact of recent and future legislative and
regulatory changes, including changes in banking, securities and tax laws and regulations, such as the Dodd- Frank Act and their
application by our regulators; * governmental monetary and fiscal policies; * changes in the scope and cost of FDIC, insurance
and other coverages; * failure to receive regulatory approval for future acquisitions; * increases in our capital requirements; and e
the impact of €6VHD-+9-al global pandemic on our business The foregoing factors should not be construed as exhaustive.
This summary of risk factors should be read in conjunction with the more detailed risk factors below. As a business operating in
the bank and non- bank financial services industries, our business and operations may be adversely affected in numerous and
complex ways by weak economic conditions. As a business operating in the bank and non- bank financial services industries,
our business and operations are sensitive to general business and economic conditions in the United States. If the U. S. economy
weakens, our growth and profitability from our operations, including lending and deposit services, could be constrained.
Uncertainty about the federal fiscal policymaking process (including the looming debt ceiling), the medium and long- term
fiscal outlook of the federal and state governments (including possible ratings downgrades) and future tax rates (or other
amendments to the Internal Revenue Code of 1986, as amended (the *“ Internal Revenue Code ) or to state tax laws) is a
concern for businesses, consumers and investors in the United States. In addition, economic conditions in foreign countries,
including uncertainty everthe-COVAD—9-pandemie-and-the-war-in Ykraine-areas experiencing geopolitical tension , could
affect the stability of global financial markets, which could hinder U. S. economic growth. Weak national economic conditions
are characterized by severe inflation or deflation, changes in unemployment, rising wages in a tight labor market, supply chain
complications, fluctuations in debt and equity capital markets, a lack of liquidity and / or depressed prices in the secondary
market for mortgage loans, increased delinquencies on mortgage, consumer and commercial loans, residential and commercial
real estate price declines and lower home sales and commercial activity. The current economic environment is characterized an
elevated by-arising-interest rate environment that hasn' t been experienced in several years and our ability to retain or grow our
deposit base could be hindered by higher market interest rates in the future. Additionally, rising interest rates on our adjustable
rate loans could make it more difficult for our borrower' s to repay their loans potentially leading to increased delinquencies,
increased volume of loan modifications, and financial losses for the Company. In addition to rising costs for the Company, the
current inflationary environment could adversely impact the operations of our borrowers, customers and business partners
resulting in financial losses for the Company. All of these factors may be detrimental to our business and the interplay between
these factors can be complex and unpredictable. Our business is also significantly affected by monetary and related policies of
the U. S. federal government and its agencies. Changes in any of these policies are influenced by macroeconomic conditions and
other factors that are beyond our control. Adverse economic conditions and government policy responses to such conditions



could have an adverse effect on our business, financial condition and results of operations. We may be adversely affected by the
soundness of other financial institutions. Our ability to engage in routine funding transactions could be adversely affected by the
actions and commercial soundness of other financial institutions. Bank and non- bank financial services companies are
interrelated as a result of trading, clearing, counterparty and other relationships. We have exposure to different industries and
counterparties and through transactions with counterparties in the bank and non- bank financial services industries, including
brokers and dealers, commercial banks, investment banks and other institutional clients. As a result, defaults by, or even rumors
or questions about, one or more bank or non- bank financial services companies, or the bank or non- bank financial services
industries generally, have led to market- wide liquidity problems and could lead to losses or defaults by us or by other
institutions. These losses or defaults could have an adverse effect on our business, financial condition and results of operations.
A global Fhe-engoing-COVID-—19-pandemic and measures intended to prevent 1ts spread Could have a material adverse effect
on our busrness results of operatrons and ﬁnancral condition yan W velopments-which are

adversely 1mpact our Workforce and operatlons and the operatlons of our borrowers custorners and business partners Asa
result, we may experience financial losses due to a number of operational factors impacting us or our borrowers, customers or
business partners. These factors may-could be prevalent for a significant period of time and may-could adversely affect our
business, results of operations and financial condition even after the €6VHD-—+9-outbreak has subsided. A global pandemic
Renewed-spread-of COVAID-—9-could cause us to modify our business practices (including restricting employee travel, and
developing work from home and social distancing plans for our employees), and we may-could take further-a number of
actions if required by government authorities or as we determine are in the best interests of our employees, customers and
business partners. There is no certainty that such measures would be sufficient to mitigate the risks posed by the-virus-a
pandemic or sw-would otherwise be satisfactory to government authorities. The extent to a pandemic whieh-the-COVID-—19
outbreak impacts our business, results of operations and financial condition w#H-would depend on future developments, which
are-would be highly uncertain and are-difficult to predict, including, but not limited to, the duration and spread of the outbreak
and its variants, its severity, the actions to contain the virus or treat its impact, the effectiveness of vaccination programs for the
virus, and how quickly and to what extent normal economic and operating conditions ean-could resume. Even after the €OVID-
+9-outbreak has-subsided, we may-could continue to experience materially adverse impacts to our business as a result of the
virus’ s global economic impact, including the availability of credit, adverse impacts on our hquldlty and any recession that

could has—eeeufred-er—may—occur in the future :Phefe——— The ;
A he ultlmate nnpact of t-he—an outbreak 1s hlghly

uncertain and subjeet—lt would be dlfflcult to ehaﬂge—\lvle-de—net—yet—know the full extent of the impacts on our business, our
operations or the global economy as a whole. However, the-any effects could have a material impact on our results of
operations and heighten many of our known risks described herein. We are subject to interest rate risk, which could adversely
affect our financial condition and profitability. The majority of our banking assets and liabilities are monetary in nature and
subject to risk from changes in interest rates. Like most financial institutions, our earnings are significantly dependent on our net
interest income, the principal component of our earnings, which is the difference between interest earned by us from our
interest- earning assets, such as loans and investment securities, and interest paid by us on our interest- bearing liabilities, such as
deposits and borrowings. We expect that we will periodically experience ““ gaps ” in the interest rate sensitivities of our assets
and liabilities, meaning that either our interest- bearing liabilities will be more sensitive to changes in market interest rates than
our interest- earning assets, or vice versa. In either event, if market interest rates should move contrary to our position, this “ gap
” will negatively impact our earnings. The impact on earnings is more adverse when the slope of the yield curve flattens, that is,
when short- term interest rates increase more than long- term interest rates or when long- term interest rates decrease more than
short- term interest rates. Many factors impact interest rates, including governmental monetary policies, inflation, recession,
changes in unemployment, the money supply and international disorder and instability in domestic and foreign financial
markets. Interest rate increases often result in larger payment requirements for our borrowers, which increases the potential for
default. At the same time, the marketability of the property securing a loan may be adversely affected by any reduced demand
resulting from higher interest rates. In a declining interest rate environment, there may be an increase in prepayments on loans as
borrowers refinance their loans at lower rates. Changes in interest rates also can affect the value of loans, securities and other
assets. An increase in interest rates that adversely affects the ability of borrowers to pay the principal or interest on loans may
lead to an increase in nonperforming assets and a reduction of income recognized, which could have a material adverse effect on
our results of operations and cash flows. Further, when we place a loan on nonaccrual status, we reverse any accrued but unpaid
interest receivable, which decreases interest income. At the same time, we continue to have a cost to fund the loan, which is
reflected as interest expense, without any interest income to offset the associated funding expense. Thus, an increase in the
amount of nonperformlng assets would have an adverse impact on net interest 1ncome If sheft-—tefm—lnterest rates eentifte-were

could experience net interest margin compression as our interest- earning assets would continue to reprice downward whrle our
interest- bearing liability rates could fail to decline in tandeln Such an occurrence would have an adverse effect on our net
interest 1ncome and could have an ady al-eot atton ;




ﬁnanc1al condition and result% of operations. Our asset- baqed lendlng and factormg productq may expose us to an 1ncrea§ed rlsk
of fraud. We rely on the structural features embedded in our asset- based lending and factoring products to mitigate the credit
risk associated with such products. With respect to our asset- based loans, we limit our lending to a percentage of the customer’ s
borrowing base assets that we believe can be readily liquidated in the event of financial distress of the borrower. With respect to
our factoring products, we purchase the underlying invoices of our customers and become the direct payee under such invoices,
thus transferring the credit risk in such transactions from our customers to the underlying account debtors on such invoices. In
the event one or more of our customers fraudulently represents the existence or valuation of borrowing base assets in the case of
an asset- based loan, or the existence or validity of an invoice we purchase in the case of a factoring transaction, we may
advance more funds to such customer than we otherwise would and lose the benefit of the structural protections of our products
with respect to such advances. In such event we could be exposed to material additional losses with respect to such loans or
factoring products. Although we believe we have controls in place to monitor and detect fraud with respect to our asset- based
lending and factoring products, there is no guarantee such controls will be effective. We have experienced fraud with respect to
these products in the past and we anticipate that we will experience such fraud in the future. Losses from such fraudulent
activity could have a material impact on our business, financial condition and results of operations. Our commercial finance
clients, particularly with respect to our factoring and asset- based lending product lines, may lack the operating history, cash
flows or balance sheet necessary to support other financing options and may expose us to additional credit risk, especially if our
additional controls for such products are ineffective in mitigating such additional risks. A significant portion of our loan
portfolio consists of commercial finance products. Some of these commercial finance products, particularly asset- based loans
and our factored receivables, arise out of relationships with clients who lack the operating history, cash flows or balance sheet
necessary to qualify for other financing options. We attempt to control for the additional credit risk in these relationships
through credit management processes employed in connection with these transactions. However, if such controls are ineffective
in controlling this additional risk or if we fail to follow the procedures we have established for managing this additional risk, we
could be exposed to additional losses with respect to such product lines that could have an adverse effect on our business,
financial condition and results of operations. Our agriculture loans may expose us to risk of credit defaults due to changes in
commodity prices. Our agriculture loans generally consist of (i) real estate loans secured by farmland, (ii) equipment financing
for specific agriculture equipment, including irrigation systems, (iii) crop input loans prlmarlly focused on corn, wheat and
soybeans, and (iv) loans secured by cattle and other livestock. Decreases in commodity prices s-sueh-as-eurrently-impaeting-the
agriealture-industry-may negatively affect both the cash flows of the borrowers and the value of the collateral supporting such
loans. Although we attempt to account for the possibility of such commodity price fluctuations in underwriting, structuring and
monitoring our agriculture loans, there is no guarantee that efforts will be successful and we may experience increased
delinquencies or defaults in this portfolio or be required to increase our provision for loan losses, which could have an adverse
effect on our business, financial condition and results of operations. Lack of seasoning in portions of our loan portfolio could
increase risk of credit defaults in the future. As a result of our growth over the past several years, certain portions of our loan
portfolio are of relatively recent origin. Loans may not begin to show signs of credit deterioration or default until they have been
outstanding for some period of time, a process referred to as ““ seasoning. ”” As a result, a portfolio of older loans will usually
behave more predictably than a newer portfolio. Because such portions of our portfolio are relatively new, the current level of
delinquencies and defaults may not represent the level that may prevail as the portfolio becomes more seasoned. If
delinquencies and defaults increase, we may be required to increase our provision for loan losses, which could have an adverse
effect on our business, financial condition and results of operations. We may not be able to adequately measure and limit the
credit risk associated with our loan portfolio, our business and financial condition, which could adversely affect profitability. As
a part of our products and services, we make commercial and commercial real estate loans. The principal economic risk
associated with each class of loans is the creditworthiness of the borrower, which is affected by the strength of the relevant
business market segment, local market conditions and general economic conditions. Additional factors related to the credit
quality of commercial loans include the quality of the management of the business and the borrower’ s ability both to properly
evaluate changes in the supply and demand characteristics affecting our market for products and services and to effectively



respond to those changes. Additional factors related to the credit quality of commercial real estate loans include tenant vacancy
rates and the quality of management of the property. A failure to effectively measure and limit the credit risk associated with our
loan portfolio could have an adverse effect on our business, financial condition and results of operations. The small- to- mid-
sized businesses that comprise a material portion of our loan portfolio may have fewer resources to weather a downturn in the
economy, which may impair a borrower’ s ability to repay a loan to us, which could materially harm our operating results. A
significant element of our business strategy involves offering our commercial finance products to small- to- mid- sized
businesses. These small- to- mid- sized businesses frequently have smaller market share than their competition, may be more
vulnerable to economic downturns, often need substantial additional capital to expand or compete and may experience
significant volatility in operating results. Any one or more of these factors may impair the borrower’ s ability to repay a loan. In
addition, the success of a small- to- mid- sized business often depends on the management talents and efforts of one or two
persons or a small group of persons and the death, disability or resignation of one or more of these persons could have a material
adverse impact on the business and its ability to repay a loan. Economic downturns and other events that negatively impact our
market areas could cause us to incur substantial credit losses that could have an adverse effect on our business, financial
condition and results of operations. Our concentration of large loans to certain borrowers may increase our credit risk. While we
attempt to monitor the concentration of our loan portfolio by borrower, geography and industry, we nonetheless may have
concentrations in these areas that increase the risk to our loan portfolio resulting from adverse changes impacting such
borrowers, geographies or industries. For example, we have made a significant number of large loans to a small number of
borrowers, resulting in a concentration of large loans to these borrowers. Consequently, we may have significant exposure if any
of these borrowers becomes unable to pay their loan obligations as a result of economic or market conditions, or personal
circumstances, such as divorce or death. In addition, a large portion of our loans are made in our community banking markets of
Iowa, Illinois, Colorado, New Mexico, and Kansas and in Texas, the home of our corporate headquarters and the majority of our
commercial finance operations. We also have lending concentrations in industries such as transportation including some
considerable transportation equipment concentration and debtor concentration across factoring and payments, construction
and energy services. In particular our factoring and payments businesses may have at any particular time, significant outstanding
exposure to large freight brokers and shippers including factored receivables, quick pay transactions, extended payment terms,
and payment settlements. As a result, the performance of our portfolio could be adversely impacted by economic or market
conditions affecting these geographies or industries, such as the impact of falling oil prices on the energy services industry
specifically or the Texas economy more generally, all of which could have an adverse effect on our business, financial condition
and results of operations. The amount of our nonperforming assets may increase significantly, which could restlting—--- result
in additional losses and costs and-expenses-that will negatively affect our operations. At December 31, 2622-2023 , we had a
total of approximately $ 54-75 . 6-8 million of nonperforming assets or approximately 1. 82-42 % of total assets. Should the
amount of nonperforming assets increase in the future, we may incur losses and the costs and expenses to maintain such assets
likewise can be expected to increase and potentially negatively affect earnings. Any additional increase in losses due to such
assets could have an adverse effect on our business, financial condition and results of operations. Such effects may be
particularly pronounced in a market of reduced real estate values and excess inventory. Our Allowance for Credit Loss (" ACL")
may prove to be insufficient to absorb life- time losses in our loan portfolio, which may adversely affect our business, financial
condition and results of operations. Under the current expected credit loss model, the allowance for credit losses on loans is a
valuation allowance estimated at each balance sheet date in accordance with GAAP that is deducted from the loans’ amortized
cost basis to present the net amount expected to be collected on the loans. We estimate the ACL on loans based on the
underlying assets’ amortized cost basis, which is the amount at which the financing receivable is originated or acquired,
adjusted for applicable accretion or amortization of premium, discount, and net deferred fees or costs, collection of cash, and
charge- offs. Expected credit losses are reflected in the allowance for credit losses through a charge to credit loss expense. When
we deem all or a portion of a financial asset to be uncollectible the appropriate amount is written off and the ACL is reduced by
the same amount. We apply judgment to determine when a financial asset is deemed uncollectible; however, generally speaking,
an asset will be considered uncollectible no later than when all efforts at collection have been exhausted. Subsequent recoveries,
if any, are credited to the ACL when received. We measure expected credit losses of financial assets on a collective (pool) basis,
when the financial assets share similar risk characteristics. Depending on the nature of the pool of financial assets with similar
risk characteristics, we use a discounted cash flow (“ DCF ) method or a loss- rate method to estimate expected credit losses.
Our methodologies for estimating the ACL consider available relevant information about the collectability of cash flows,
including information about past events, current conditions, and reasonable and supportable forecasts. The methodologies apply
historical loss information, adjusted for asset- specific characteristics, economic conditions at the measurement date, and
forecasts about future economic conditions expected to exist through the contractual lives of the financial assets that are
reasonable and supportable, to the identified pools of financial assets with similar risk characteristics for which the historical
loss experience was observed. Our methodologies revert back to historical loss information on a straight- line basis over eight
quarters when it can no longer develop reasonable and supportable forecasts. Loans that do not share risk characteristics are
evaluated on an individual basis. For collateral dependent financial assets where we have determined that foreclosure of the
collateral is probable, or where the borrower is experiencing financial difficulty and we expect repayment of the financial asset
to be provided substantially through the operation or sale of the collateral, the ACL is measured based on the difference between
the fair value of the collateral and the amortized cost basis of the asset as of the measurement date. When repayment is expected
to be from the operation of the collateral, expected credit losses are calculated as the amount by which the amortized cost basis
of the financial asset exceeds the present value of expected cash flows from the operation of the collateral. When repayment is
expected to be from the sale of the collateral, expected credit losses are calculated as the amount by which the amortized costs
basis of the financial asset exceeds the fair value of the underlying collateral less estimated cost to sell. The ACL may be zero if



the fair value of the collateral at the measurement date exceeds the amortized cost basis of the financial asset. As of December
31,2622-2023 , our ACL as a percentage of total loans was +0 . 84-85 % and as a percentage of total nonperforming loans was
$8-51 . 76-15 %. Additional loan losses will likely occur in the future and may occur at a rate greater than we have previously
experienced. We may be required to take additional provisions for loan losses in the future to further supplement our ACL,
either due to management’ s decision to do so or requirements by our banking regulators. In addition, bank regulatory agencies
will periodically review our ACL and the value attributed to nonaccrual loans or to real estate acquired through foreclosure.
Such regulatory agencies may require us to recognize future charge- offs. These adjustments could have an adverse effect on our
business, financial condition and results of operations. To the extent we engage in derivative transactions, we are exposed to
credit and market risk, which could adversely affect our profitability and financial condition. We manage interest rate risk by,
among other things, utilizing derivative instruments to minimize significant unplanned fluctuations in earnings that are caused
by interest rate volatility. Through these activities, we are exposed to credit and market risk. If the counterparty fails to perform,
credit risk exists to the extent of the fair value gain in the derivative. Market risk exists to the extent that interest rates change in
ways that are significantly different from what we expect when we enter into the derivative transaction. The existence of credit
and market risk associated with any derivative instruments we enter into could adversely affect our net interest income and,
therefore, could have an adverse effect on our business, financial condition and results of operations. We rely heavily on our
management team and could be adversely affected by the unexpected loss of key officers. We are led by an experienced core
management team with substantial experience in the markets that we serve and the financial products that we offer. Our
operating strategy focuses on providing products and services through long- term relationship managers. Accordingly, our
success depends in large part on the performance of our key personnel, as well as on our ability to attract, motivate and retain
highly qualified senior and middle management. Competition for employees is intense, and the process of locating key
personnel with the combination of skills and attributes required to execute our business plan may be lengthy. We may not be
successful in retaining our key employees 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 skills, knowledge of our market and financial products, years of industry
experience, long- term customer relationships 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 us, which could have an adverse effect on our business, financial condition and results
of operations. New lines of business or new products and services may subject us to additional risks. A failure to successfully
manage these risks may have a material adverse effect on our business. We have implemented and may continue to implement
new lines of business, offer new products and services within our existing lines of business or shift the focus to our asset mix.
There are substantial risks and uncertainties associated with these efforts, particularly in instances where such product lines are
not fully mature. In developing and marketing new lines of business and / or new products and services and / or shifting the
focus of our asset mix, we may invest significant time and resources. Initial timetables for the introduction and development of
new lines of business and / or new products or services may not be achieved and price and profitability targets may not prove
feasible. External factors, such as compliance with regulations, competitive alternatives and shifting market preferences, may
also impact the successful implementation of a new line of business or a new product or service. Furthermore, any new line of
business and / or new product or service 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 new products or
services could have an adverse effect on our business, financial condition and results of operations. If we fail to manage our
growth effectively, we may be unable to execute our business plan, maintain high levels of service and customer satisfaction, or
adequately address competitive challenges. We-Historically, we have experienced periods of significant growth in our
Factoring and Payments operations businesses irreeent-periods-, which puts a strain on our business, operations, and
employees. We anticipate that our operations will continue to rapidly expand. To manage our current and anticipated future
growth effectively, we must continue to maintain and enhance our finance and accounting systems and controls, as well as our
information technology, or IT, and security infrastructure. For example, we expect we will need to invest in, and seek to
enhance, our IT systems and capabilities. We must also attract, train, and retain a significant number of qualified sales and
marketing personnel, client support personnel, professional services personnel, software engineers, technical personnel, and
management personnel, without undermining our corporate culture of rapid innovation, teamwork, and attention to customer
success which -that-has been central to our growth. Failure to effectively manage our growth could also lead us to over- invest
or under- invest in development and operations, result in weaknesses in our infrastructure, systems, or controls, give rise to
operational mistakes, financial losses, loss of productivity or business opportunities, and result in loss of employees and reduced
productivity of remaining employees. To support our growth, we expect to make significant sales and marketing expenditures to
increase sales of our platform and increase awareness of our brand. We also expect to make significant research and
development expenditures to increase the functionality of our platform and to introduce additional related products and services.
A significant portion of our investments in our sales and marketing and research and development activities will precede the
benefits from such investments, and we cannot be sure that we will receive an adequate return on our investments. If our
management is unable to effectively manage our growth, our expenses may increase more than expected, our revenue may not
increase or may grow more slowly than expected, and we may be unable to implement our business strategy. Acquisitions may
disrupt our business and dilute stockholder value. We may not be able to overcome the integration, costs and other risks
associated with our recently completed and possible future acquisitions, which could adversely affect our growth and
profitability. We have historically engaged in acquisitions and we may engage in acquisitions in the future. Such transactions
have historically, and may in the future, involve substantial transaction expenses and expenses associated with integrating the
operations of the acquired businesses with our operations. These expenses may exceed the savings that we expect to receive
from the elimination of duplicative expenses and the realization of economies of scale. We may fail to realize some or all of the



anticipated benefits of our previously completed and possible future acquisitions if the integration process for these acquisitions
takes longer or is more costly than expected or otherwise fails to meet our expectations. Such integration processes will be a
time- consuming and expensive process that could significantly disrupt our existing services, even if effectively and efficiently
planned and implemented. In addition, our acquisition activities could be material to our business and involve a number of risks,
including the following: * incurring time and expense associated with identifying and evaluating potential acquisitions and
negotiating potential transactions, resulting in our attention being diverted from the operation of our existing business; * using
inaccurate estimates and judgments to evaluate information technology, credit, operations, management, tax and market risks
with respect to the target institution or assets; ¢ exposure to potential asset quality issues of the target company; * intense
competition from other financial technology organizations, banking organizations, and other acquirers for acquisitions; ¢
potential exposure to unknown or contingent liabilities of financial technology businesses, banks, and other businesses we
acquire, including, without limitation, liabilities for regulatory and compliance issues; ¢ inability to realize the expected revenue
increases, cost savings, increases in geographic or product presence and other projected benefits of the acquisition; ¢ the time
and expense required to integrate the operations and personnel of the combined businesses; * experiencing higher operating
expenses relative to operating income from the new operations; * creating an adverse short- term effect on our results of
operations; ¢ losing key employees and customers; ¢ significant problems relating to the conversion of the financial and
customer data of the entity; ¢ integration of acquired customers into our financial and customer product systems; * potential
changes in payments, banking, or tax laws or regulations that may affect the target company; or ¢ risks of impairment to
goodwill or other acquired intangible assets. Depending on the condition of any institution or assets or liabilities that we may
acquire, that acquisition may, at least in the near term, adversely affect our capital and earnings and, if not successfully
integrated with our organization, may continue to have such effects over a longer period. We may not be successful in
overcoming these risks or any other problems encountered in connection with potential acquisitions and any acquisition we may
consider will be subject to prior regulatory approval. Our inability to overcome these risks could have an adverse effect on our
profitability, return on equity and return on assets, our ability to implement our business strategy and enhance stockholder value,
which, in turn, could have an adverse effect on our business, financial condition and results of operations. Our acquisition
history and any future acquisitions may make it difficult for investors to evaluate our business, financial condition and results of
operations and also impairs our ability to accurately forecast our future performance. We may engage in acquisitions in the
future. Our previous acquisitions may make it more difficult for investors to evaluate historical trends in our financial results
and operating performance, as the impact of such acquisitions make it more difficult to identify organic trends that would be
reflected absent such acquisitions. Consequently, predictions and forecasts about our future revenue and expense may be
impacted by future acquisitions, the terms of such acquisitions, and the specific attributes of the acquired companies, each of
which are subject to factors outside of our control and which may vary materially depending on any future acquisition targets
ultimately pursued. Thus, any predictions or forecasts about our future operations may not be as accurate as they would be if we
were to grow purely on an organic basis. We face significant competition to attract and retain customers, which could adversely
affect our growth and profitability. We operate in the highly competitive payments, bank, and non- bank financial services
industries and face significant competition for customers from payments, bank, and non- bank competitors, particularly regional
and nationwide institutions, including payments and financial technology companies, U. S. banks, mortgage banking companies,
consumer finance companies, credit unions, insurance companies and other institutional lenders and purchasers of loans in
originating loans, attracting deposits and providing other financial services. Many of our competitors are significantly larger and
have significantly more resources, greater name recognition and more extensive and established branch networks than we do.
Because of their scale, many of these competitors can be more aggressive than we can on payment services pricing as well as
loan and deposit pricing. Also, many of our non- bank competitors have fewer regulatory constraints and may have lower cost
structures. We expect competition to continue to intensify due to financial institution consolidation; legislative, regulatory and
technological changes; and the emergence of alternative payments and banking sources. Our ability to compete successfully will
depend on a number of factors, including, among other things: * our ability to build and maintain long- term customer
relationships while ensuring high ethical standards and safe and sound banking practices; ¢ the scope, relevance and pricing of
products and services that we offer; ¢ customer satisfaction with our products and services; ¢ industry and general economic
trends; and ¢ our ability to keep pace with technological advances and to invest in new technology. Increased competition could
require us to lower the rates that we charge for payment processing services and lower the rates we offer on loans. It could also
require us to increase the rates that we pay on deposits. Our failure to compete effectively in our market could restrain our
growth or cause us to lose market share, which could have an adverse effect on our business, financial condition and results of
operations. We may be unable to continue to use the domain names that we use in our business or prevent third parties from
acquiring and using domain names that infringe on, are similar to, or otherwise decrease the value of our brand, trademarks, or
service marks. We have registered domain names that we use in, or are related to, our banking, factoring, and payments
businesses. If we lose the ability to use a domain name, whether due to trademark claims, failure to renew the applicable
registration, or any other cause, we may be forced to market our offerings under a new domain name, which could cause us
substantial harm, or to incur significant expense in order to purchase rights to the domain name in question. We may not be able
to obtain preferred domain names outside the United States for a variety of reasons. In addition, our competitors and others
could attempt to capitalize on our brand recognition by using domain names similar to ours. We may be unable to prevent third
parties from acquiring and using domain names that infringe on, are similar to, or otherwise decrease the value of our brand or
our trademarks or service marks. Protecting, maintaining, and enforcing our rights in our domain names may require litigation,
which could result in substantial costs and diversion of resources, which could in turn adversely affect our business, financial
condition, and results of operations. A substantial portion of our business is concentrated in the transportation industry and
economic conditions or other factors negatively impacting the transportation industry could adversely affect our business and



operations. A substantial portion of our revenues are derived from the transportation industry, including our transportation
factoring business, our TriumphPay operations, and our equipment finance lending, which are focused on the transportation
sector. Given the concentration of such businesses in the transportation industry, economic conditions or other factors that
negatively impact the transportation industry could impact our revenues, expose us to an increased risk of fraud or credit loss, or
otherwise negatively impact our business. For example, reductions in economic activity reducing the volume of goods in
commerce, changes in the spot rate market for transportation, and other factors impacting Carriers in the over the road
transportation business, such as the cost of insurance, may influence both the size of invoices we are able to purchase in our
transportation business (both in traditional factoring as well as factoring transactions being originated through TriumphPay) as
well as the number of Carriers engaged in this business and their utilization of available capacity. Negative trends in such items
will directly correlate with a reduction in our net funds employed from transportation factored receivables and with reduced
revenues from our Factoring and TriumphPay operations. In addition, as negative factors in the transportation industry induce
more financial stress on our clients in such businesses, we may experience an increased number of defaults in our equipment
finance and other loans focused on this industry, as well as an increased risk of fraud, particularly in our factoring operations.
For the year ended December 31, 2822-2023 , we estimate that approximately 56-49 % percent of our revenues were derived
from the transportation industry, and as of December 31, 2622-2023 , 96-97 % of our period end factored receivables portfolio
consisted of invoices purchased from transportation clients. Growth of our businesses focused on the transportation industry, in
particular our transportation factoring and TriumphPay operations, are a key strategic focus for the Company. The occurrence of
any of such events as described above resulting from factors negatively impacting the transportation industry may have an
adverse effect on our strategic plans, business, financial condition and results of operations. Additional regulations and rule
making impacting the transportation industry may have a disproportionate impact on the small- to- mid- sized trucking
businesses that comprise a significant portion of transportation factoring clients and adversely affect our factoring business. Our
primary transportation factoring clients are small- to- mid- sized owner- operators and trucking fleets. Recently implemented
federal regulations, and regulations proposed to be implemented in the future, may significantly increase the costs and expenses
or reduce the ability to generate revenue associated with owning or operating a trucking fleet. These regulations include rule
making proposed by the Federal Motor Carrier Safety Administration of the United States Department of Transportation (*
FMCSA ) under the Compliance, Safety, Accountability initiative, maximum hours of service limitations imposed by the
FMCSA, electronic log requirements, and regulations proposed by the federal Food and Drug Administration (“ FDA ™)
requiring increased labeling and monitoring by Carriers of any commodity transported that is regulated by the FDA.
Additionally, the transportation industry faces increased insurance coverage requirements and labor law requirements. The costs
and burdens of compliance with these requirements will have a disproportionate impact on the small- to- mid- sized trucking
businesses that comprise our client base and may force some or all of these businesses out of the market. Such an occurrence
could impact the returns we realize on our factoring activity or result in a decrease in the overall amount of our factoring activity
and could have an adverse effect on our business, financial condition and results of operations. Our growth prospects depend
significantly on the success of our Payments business. If we do not attract new Payments customers, retain existing Payments
customers, and increase our Payments customers’ use of our platform, our business and strategic outlook will suffer. Our growth
prospects and strategic plans are heavily dependent on the success of our TriumphPay transportation payments platform, which
encompasses software and financial technology components. As such, our ability to attract new customers, retain existing
customers, and increase use of the platform by existing customers is critical to our success. Our future Payments revenue will
depend in large part on our success in attracting additional customers to our platform. Our ability to attract additional customers
will depend on a number of factors, including the effectiveness of our sales team, the success of our marketing efforts, our levels
of investment in expanding our sales and marketing teams, success in developing and rolling out additional features and
functionality on the platform, and the availability of competitive transportation payments technology platforms. We may not
experience the same levels of success with respect to our customer acquisition strategies as seen in prior periods, and if the costs
associated with acquiring new customers materially rises in the future, our expenses may rise significantly. Our current
customer base consists primarily of third party logistics companies, or Brokers, making payments to their Carriers through our
TriumphPay platform, as well as Brokers and Factors that process their invoices for payment or purchase, as applicable, through
the audit functionality on the TriumphPay platform. We intend to continue to pursue growth within each of our target customer
markets (Broker, Shipper and Factor) and to seek to convert customers using only a portion of the TriumphPay functionality
(payments or audit), to use the other services on the TriumphPay platform to conduct end to end integrated payments
transactions that create benefit for the other parties to the payment transaction on the platform. Each of these efforts pose
different sales and marketing challenges, and present different requirements. We cannot be sure that we will achieve the success
in these expanded efforts and failure to achieve such success will hinder our growth prospects and strategic outlook. Our
business also depends on retaining our existing Payments customers. Our business is currently based on contract terms for our
products for Brokers and Shippers making payments to their Carriers on the TriumphPay platform, and are generally month to
month for Factors and Brokers processing their invoices for payment or purchase, as applicable through the audit functionality
on the TriumphPay platform. Customers are not obligated to, and may not, renew their services after their existing subscriptions
expire or may terminate month to month contracts at any time. As a result, even though the number of customers using our
platform has grown rapidly in recent years, there can be no assurance that we will be able to retain these customers or new
customers that may enter into services. Renewals of services may decline or fluctuate as a result of a number of factors,
including dissatisfaction with our platform or support, the perception that a competitive platform, product or service presents a
better or less expensive option, or our failure to successfully deploy sales and marketing efforts towards existing customers as
they approach the expiration of their agreement term. In addition, we may terminate our relationships with customers for various
reasons, such as unacceptable business practices or contract breaches. Further, if Payments customers on our platform were to



cease operations, temporarily or permanently, or face financial distress or other business disruption, our ability to retain
customers would suffer. In addition to attracting new Payments customers and retaining existing Payments customers, we seek
to expand usage of our platform by broadening adoption by our customers of the various products included within our platform.
We cannot be certain that we will be successful in increasing adoption of additional products by our existing customers. Our
ability to increase adoption of our products by our customers and to increase penetration of our existing customers’ locations
will depend on a number of factors, including our customers’ satisfaction with our platform, competition, pricing, and our ability
to demonstrate the value proposition of our products. We have a limited operating history in an evolving payments industry,
which makes it difficult to evaluate our future prospects and may increase the risk that we will not be successful. Our Payments
operations have grown significantly in recent periods both organically and through acquisition, and have a limited operating
history, particularly at our current scale. In addition, we operate in an evolving industry and have frequently expanded our
platform features and services and will likely change our pricing methodologies. This limited operating history for our Payments
operations and our evolving business make it difficult to evaluate our future prospects and the risks and challenges we may
encounter. These risks and challenges include, but are not limited to, our ability to: * accurately forecast our revenue and plan
our operating expenses; ¢ increase the number of and retain existing customers using our platform;  successfully compete with
current and future competitors; ¢ successfully expand our business in existing markets and enter new markets and geographies; ¢
anticipate and respond to macroeconomic changes and changes in the markets in which we operate; * maintain and enhance the
value of our reputation and brand; ¢ comply with regulatory requirements in highly regulated markets; * adapt to rapidly
evolving trends in the ways customers interact with technology; « develop a scalable, high- performance technology
infrastructure that can efficiently and reliably handle significant surges of usage by our customers as compared to historic levels
and increased usage generally, as well as the deployment of new features and services; * maintain and effectively manage our
internal infrastructure systems, such as information strategy and sharing and interconnectivity between systems; ¢ hire, integrate,
and retain talented technology, sales, customer service, and other personnel; ¢ effectively manage rapid growth in our personnel
and operations; and ¢ effectively manage our costs. Further, because we have limited historical financial data for our Payments
operations relevant to our current scale and operations and operate in a rapidly evolving market, any predictions about our future
revenue and expenses may not be as accurate as they would be if we had a longer operating history or operated in a more
predictable market. We have encountered in the past, and will encounter in the future, risks and uncertainties frequently
experienced by growing companies with limited operating histories in rapidly changing industries. If our assumptions regarding
these risks and uncertainties, which we use to plan and operate our business, are incorrect or change, or if we do not address
these risks successfully, our results of operations could differ materially from our expectations and our business, financial
condition, and results of operations could be adversely affected. Our growth prospects and strategic outlook depend in
significant part on adoption of the full TriumphPay functionality to conduct end to end integrated payments transactions that
create benefit for the other parties to the payment transaction on the platform. Even if we succeed in adding new customers to
our platform and retaining existing customers, our growth prospects and strategic outlook depend on adoption by our customers
for the full TriumphPay functionality to conduct end to end integrated payments transactions for which we will earn fee income
based on transaction volume. Such adoption and the amount of fee income we are able to earn may vary from period to period
and depend on a variety of factors, many of which are beyond our control and difficult to predict. Such factors may include,
among other things, our successful rollout of such integrated end to end payments functionality, customer acceptance of
agreeable pricing terms for such functionality, the success of our customers’ operations which generate transaction volume, the
proportion of our customers’ payment volumes processed through our platform and overall economic conditions. Our future
Payments revenue will depend in part on our ability to expand the financial technology services we offer to our customers and
increase adoption of those services. We offer our Payments customers a variety of financial technology products and services,
and we intend to make available additional financial technology products and services to our customers in the future. In order to
provide these and future financial technology products and services, we may need to establish additional partnerships with third
parties, comply with a variety of regulatory requirements, and introduce internal processes and procedures to comply with
applicable law and the requirements of our partners, all of which may involve significant cost, require substantial management
attention, and expose us to new business and compliance risks. We cannot be sure that our current or future financial technology
services will be widely adopted by our customers or that the revenue we derive from such services will justify our investments
in developing and introducing these services. Failure to maintain and enhance our brand recognition in a cost- effective manner
could harm our business, financial condition, and results of operations. We believe that maintaining and enhancing our brand
identity and reputation is critical to our relationships with, and ability to attract, new customers, partners and employees.
Accordingly, we have invested, and expect to continue to invest, increasing amounts of money in, and greater resources to,
branding and other marketing initiatives, which may not be successful or cost effective. If we do not successfully maintain and
enhance our brand and reputation in a cost- effective manner, our business may not grow, we may have reduced pricing power
relative to competitors with stronger brands or reputations, and we could lose customers or partners, all of which would harm
our business, financial condition, and results of operations. In addition, any negative publicity about our company or our
management, including about the quality, stability, and reliability of our Payments platform or other services, changes to our
products and services, our privacy and security practices, litigation, regulatory enforcement, and other actions involving us, as
well as the perception of us and our products by our customers, even if inaccurate, could cause a loss of confidence in us and
adversely affect our brand. We do not have sufficient history with our Payments pricing models to accurately predict optimal
pricing strategies necessary to attract new customers and retain existing customers. We have limited experience with respect to
determining the optimal prices for our Payments platform and services and we expect to make further changes to our pricing
model from time to time. As the market for our platform matures, or as competitors introduce new products or services that
compete with ours, we may be unable to attract new customers at the same price or based on the same pricing models that we



have used historically. Our Payments business is exposed to risks associated with the handling of customer funds. Our Payments
business handles payment processing administration for certain of our customers. Consequently, at any given time, we may be
holding or directing funds of Payments customers. This function creates a risk of loss arising from, among other things, fraud by
employees or third parties, execution of unauthorized transactions , ACH reversals , or errors relating to transaction processing.
We are also potentially at risk if the financial institution in which we hold these funds, suffers any kind of insolvency or
liquidity event or fails, for any reason, to deliver their services in a timely manner. The occurrence of any of these types of
events could cause us financial loss and reputational harm. Our Payments business in particular involves unique and more
complex payments issues such as the management of notices of assignment and maintenance of carrier wallets which may
increase the overall risk of this business line. Any failure to offer high- quality customer support may adversely affect our
relationships with our Payments customers and could adversely affect our business, financial condition, and results of
operations. In deploying and using our Payments platform, our customers depend on our support team to resolve complex
technical and operational issues, including ensuring that our Payments platform is implemented in a manner that integrates with
a variety of third- party platforms. We also rely on third parties to provide some support services, and our ability to provide
effective support is partially dependent on our ability to attract and retain qualified and capable third- party service providers. As
we continue to grow our Payments business and improve our offerings, we will face challenges related to providing high- quality
support services at scale. We may be unable to respond quickly enough to accommodate short- term increases in demand for
customer support or to modify the nature, scope, and delivery of our customer support to compete with changes in customer
support services provided by our competitors. Increased demand for customer support, without corresponding revenue, could
increase costs and adversely affect our operating results. Our sales are highly dependent on our business reputation and on
positive recommendations from our existing customers. Any failure to maintain high- quality customer support, or a market
perception that we do not maintain high- quality customer support, could adversely affect our reputation and brand, our ability to
benefit from referrals by existing customers, our ability to sell our Payments platform to existing and prospective customers, and
our business, financial condition, or results of operations. We are responsible for transmitting a high volume of sensitive
information through our Payments platform and our success depends upon the security of this platform. Any actual or perceived
breach of our system that would result in disclosure of such information could materially impact our business. We, our
customers, our partners, and other third parties, including third- party vendors, and cloud service providers, obtain and process
large amounts of sensitive information, including information related to our customers and their transactions. We face risks,
including to our reputation as a trusted brand, in the handling and protection of this information, and these risks will increase as
our business continues to expand to include new products and technologies. Our operations involve the storage, transmission,
and processing of our customers’ proprietary information, including contact information, payment information, payment
histories, and invoice data. Cyber incidents have been increasing in sophistication and frequency and can include third parties
gaining access information using stolen or inferred credentials, computer malware, viruses, spamming, phishing attacks,
ransomware, and other deliberate attacks and attempts to gain unauthorized access. In addition, these incidents can originate on
our vendors’ websites or systems, which can then be leveraged to access our website or systems, further preventing our ability to
successfully identify and mitigate the attack. As a result, unauthorized access to, security breaches of, or denial- of- service
attacks against our Payments platform could result in the unauthorized access to or use of, and / or loss of, such data, as well as
loss of intellectual property, customer information, employee data, trade secrets, or other confidential or proprietary information.
We have administrative, technical, and physical security measures in place and proactively employ multiple security measures at
different layers of our systems to defend against intrusion and attack and to protect our information. However, because the
techniques used to obtain unauthorized access to or to sabotage systems change frequently and generally are not identified until
they are launched against a target, we may be unable to anticipate these techniques or to implement adequate preventative
measures that will be sufficient to counter all current and emerging technology threats. In addition, any security breaches that
occur may remain undetected for extended periods of time. While we also have and will continue to make significant efforts to
address any IT security issues with respect to acquisitions we make, we may still inherit such risks when we integrate these
companies. We also have policies and procedures in place to contractually require third parties to which we transfer data to
implement and maintain appropriate security measures. Sensitive information is processed and stored by our customers,
software and financial institution partners and third- party service providers to whom we outsource certain functions. Threats to
third- party systems can originate from human error, fraud, or malice on the part of employees or third parties, or simply from
accidental technological failure, and / or computer viruses and other malware that can be distributed and infiltrate systems of
third parties on whom we rely. While we select third parties to which we transfer data carefully, we do not control their actions,
and these third parties may experience security breaches that result in unauthorized access of data and information stored with
them despite these contractual requirements and the security measures these third parties employ. If any security breach
involving our systems or the systems of third parties that store or process our data or significant denial- of- service or other
cyber- attack occurs or is believed to have occurred, our reputation and brand could be damaged, we could be required to expend
significant capital and other resources to alleviate problems caused by such actual or perceived breaches or attacks and
remediate our systems. In addition, we could be exposed to a risk of loss, litigation, or regulatory action and possible liability,
some or all of which may not be covered by insurance, and our ability to operate our business may be impaired. Unauthorized
parties may in the future gain access, to systems or facilities used in our payments business through various means, including
gaining unauthorized access into our systems or facilities or those of customers, attempting to fraudulently induce our
employees, customers, or others into disclosing user names, passwords, payment information, or other sensitive information,
which may in turn be used to access our IT systems or fraudulently transfer funds to bad actors. If new or existing customers
believe that our platform does not provide adequate security for the storage of personal or sensitive information or its
transmission over the Internet, they may not adopt our Payments platform or may choose not to renew their use of our platform,



which could harm our business. Additionally, actual, potential, or anticipated attacks may cause us to incur increasing costs,
including costs to deploy additional personnel and protection technologies, train employees, and engage third- party experts and
consultants. Our insurance policies covering certain security and privacy damages and claim expenses may not be sufficient to
compensate for all potential liability. Although we maintain cyber liability insurance, we cannot be certain that coverage will be
adequate for liabilities actually incurred or that insurance will continue to be available to us on economically reasonable terms,
or at all. Further, because data security is a critical competitive factor in our industry, we may make statements in our privacy
statements and notices and in our marketing materials describing the security of our Payments platform, including descriptions
of certain security measures we employ or security features embedded within our products. Should any of these statements be
untrue, become untrue, or be perceived to be untrue, even if through circumstances beyond our reasonable control, we may face
claims, including claims of unfair or deceptive trade practices, brought by the U. S. Federal Trade Commission, state, local, or
private litigants. Although our terms of service generally allocate to our customers the risk of loss resulting from our customers’
errors, omissions, employee fraud, or other fraudulent activity related to their systems, some of our customers may be able to
negotiate changes to this position or in some instances we may cover such losses for efficiency or to prevent damage to our
reputation, irrespective of fault or our terms of service. Although we maintain insurance to cover losses resulting from our errors
and omissions, there can be no assurance that our insurance will cover all losses or our coverage will be sufficient to cover our
losses. If we suffer significant losses or reputational harm as a result, our business, operating results, and financial condition
could be adversely affected. Interruptions or performance problems associated with our technology and infrastructure may
adversely affect our Payments business and operating results. Our continued growth depends in part on the ability of our existing
and potential Payments customers to access our Payments platform at any time and within an acceptable amount of time. Our
platform is proprietary, and we rely on the expertise of members of our engineering, operations, and software development
teams for our platform’ s continued performance. We have experienced, and may in the future experience, disruptions, outages,
and other performance problems related to our platform due to a variety of factors, including infrastructure changes,
introductions of new functionality, human or software errors, delays in scaling our technical infrastructure if we do not maintain
enough excess capacity and accurately predict our infrastructure requirements, capacity constraints due to an overwhelming
number of users accessing our platform simultaneously, denial- of- service attacks, human error, actions or inactions attributable
to third parties, earthquakes, hurricanes, floods, fires, natural disasters, power losses, disruptions in telecommunications services,
fraud, military or political conflicts, terrorist attacks and other geopolitical unrest, computer viruses, ransomware, malware, or
other events. Our systems also may be subject to break- ins, sabotage, theft, and intentional acts of vandalism, including by our
own employees. Some of our systems are not fully redundant and our disaster recovery planning may not be sufficient for all
eventualities. Further, our business and / or network interruption insurance may not be sufficient to cover all of our losses that
may result from interruptions in our service as a result of systems failures and similar events. From time to time we may
experience limited periods of server downtime due to server failure or other technical difficulties. In some instances, we may not
be able to identify the cause or causes of these performance problems within an acceptable period of time. It may become
increasingly difficult to maintain and improve our performance, especially during peak usage times and as our platform becomes
more complex and our user traffic increases. If our platform is unavailable or if our users are unable to access our platform
within a reasonable amount of time, or at all, our business would be adversely affected and our brand could be harmed. In the
event of any of the factors described above, or certain other failures of our infrastructure, customer data may be permanently lost
and we could experience significant losses of revenue. To the extent that we do not effectively address capacity constraints,
upgrade our systems as needed, and continually develop our Payments technology and network architecture to accommodate
actual and anticipated changes in technology, our business and operating results may be adversely affected. Our success depends
upon our ability to continually enhance the performance, reliability, and features of our Payments platform. The markets in
which we compete are characterized by constant change and innovation, and we expect them to continue to evolve rapidly. Our
success has been based on our ability to identify and anticipate the needs of our customers and design and maintain a platform
that provides them with the tools they need to operate their businesses successfully. Our ability to attract new customers, retain
existing customers, and increase sales to both new and existing customers will depend in large part on our ability to continue to
improve and enhance the performance, reliability, and features of our platform. To grow our business, we must develop products
and services that reflect the changing nature of transportation logistics software and expand beyond our core functionalities to
other areas of managing relationships with our customers, as well as their relationships with their customers. Competitors may
introduce new offerings embodying new technologies, or new industry standards and practices could emerge, that render our
existing technology, services, website, and mobile applications obsolete. Accordingly, our future success will depend in part on
our ability to respond to new product offerings by competitors, technological advances, and emerging industry standards and
practices in a cost- effective and timely manner in order to retain existing customers and attract new customers. Furthermore, as
the number of our customers with higher transportation volumes increases, so does the need for us to offer increased
functionality, scalability, and support, which requires us to devote additional resources to such efforts. The success of these and
any other enhancements to our Payments platform depends on several factors, including timely completion, adequate quality
testing and sufficient demand, and the accuracy of our estimates regarding the total addressable market for new products and / or
enhancements and the portion of such total addressable market that we expect to capture for such new products and / or
enhancements. Any new product or service that we develop may not be introduced in a timely or cost- effective manner, may
contain defects, may not have an adequate total addressable market, or market demand or may not achieve the market
acceptance necessary to generate meaningful revenue. We have scaled our business rapidly, and significant new platform
features and services have in the past resulted in, and in the future may continue to result in, operational challenges affecting our
business. Developing and launching enhancements to our Payments platform and new services on our platform may involve
significant technical risks and upfront capital investments that may not generate return on investment. For example, we may use



new technologies ineffectively, or we may fail to adapt to emerging industry standards. We may experience difficulties with
software development that could delay or prevent the development, introduction or implementation of new products and
enhancements. Software development involves a significant amount of time, as it can take our developers months to update,
code, and test new and upgraded products and integrate them into our platform. The continual improvement and enhancement of
our platform requires significant investment, and we may not have the resources to make such investment. If we are unable to
successfully develop new products or services, enhance the functionality, performance, reliability, design, security, and
scalability of our platform in a manner that responds to our customers’ evolving needs, or gain market acceptance or our new
products and services, or if our estimates regarding the total addressable market and the portion of such total addressable market
which we expect to capture for new products and / or enhancements prove inaccurate, our business and operating results will be
harmed. Defects, errors, or vulnerabilities in our applications, backend systems, or other technology systems and those of third-
party technology providers could harm our reputation and brand and adversely impact our business, financial condition, and
results of operations. The software underlying our platform is highly complex and may contain undetected errors or
vulnerabilities, some of which may only be discovered after the code has been released. Our practice is to effect frequent
releases of software updates. Third- party software that we incorporate into our platform and our backend systems, hardware, or
other technology systems, or those of third- party technology providers, may also be subject to defects, errors, or vulnerabilities.
Any such defects, errors, or vulnerabilities could result in negative publicity, a loss of customers or loss of revenue, and access
or other performance issues. Such vulnerabilities could also be exploited by bad actors and result in exposure of customer data,
or otherwise result in a security breach or other security incident. We may need to expend significant financial and development
resources to analyze, correct, eliminate, or work around errors or defects or to address and eliminate vulnerabilities. Any failure
to timely and effectively resolve any such errors, defects, or vulnerabilities could adversely affect our business, reputation,
brand, financial condition, and results of operations. Our risk management strategies may not be fully effective in mitigating our
risk exposure in all market environments or against all types of risk. We operate in a rapidly changing industry. Accordingly, our
risk management strategies may not be fully effective to identify, monitor, and manage all risks that our payment business
encounters. In addition, when we introduce new services, focus on expanding relationships with new types of customers, or
begin to operate in new markets, we may be less able to forecast risk levels and reserve accurately for potential losses, as a
result of fraud or otherwise. If our strategies are not fully effective or we are not successful in identifying and mitigating all risks
to which we are or may be exposed, we may suffer uninsured liability or harm to our reputation, or be subject to litigation or
regulatory actions, any of which could adversely affect our business, financial condition, and results of operations. The
payments industry in which we participate is intensely competitive, and if we do not compete effectively, our operating results
could be adversely affected. The overall market for over the road trucking payments software is rapidly evolving and subject to
changing technology, shifting customer needs, and frequent introductions of new applications. Our competitors vary in size and
in the breadth and scope of the products and services they offer. In addition, there are a number of companies that are not
currently direct competitors but that could in the future shift their focus to the transportation industry and offer competing
products and services, which could compete directly in our entire customer community or in a certain segment within the
transportation industry. There is also a risk that certain of our current customers and business partners could terminate their
relationships with us and use the insights they have gained from partnering with us to introduce their own competing products.
Our current and future competitors may enjoy competitive advantages, such as greater name recognition, longer operating
histories, greater category share in certain markets, market- specific knowledge, established relationships with our customer
types, larger existing user bases, more successful marketing capabilities, more integrated products and / or platforms, and
substantially greater financial, technical, sales, and marketing, and other resources than we have. Additionally, some potential
customers in the transportation industry, particularly large organizations, may in the future elect to develop their own payments
platforms. Certain of our competitors have partnered with, or have acquired or been acquired by, and may in the future partner
with or acquire, or be acquired by, other competitors, thereby leveraging their collective competitive positions and making it
more difficult to compete with them. We believe that there are significant opportunities to further increase our revenue by
expanding internationally. As we expand our business by selling services on our platform in international markets, we will also
face competition from local incumbents in these markets. Additionally, future competitors may be well capitalized and offer
discounted services, lower customer processing rates and fees, customer discounts and promotions, innovative platforms and
offerings, and alternative pay models, any of which may be more attractive than those that we offer. Such competitive pressures
may lead us to maintain or lower our processing rates and fees or establish incentives, discounts, and promotions in order to
remain competitive, particularly in markets where we do not have a leading position. Such efforts may negatively affect our
financial performance and there is no guarantee that such efforts will be successful. Further, the industry in which we compete
has attracted significant investments from a wide range of funding sources, and we anticipate that many of our competitors will
be highly capitalized. These investments, along with the other competitive advantages discussed above, may allow our
competitors to lower their prices and fees, or increase the incentives, discounts, and promotions they offer and thereby compete
more effectively against us. Additionally, our competitors may be able to respond more quickly and effectively than us to new or
changing opportunities, technologies, standards, or customer requirements. With the introduction of new technologies and new
market entrants, we expect competition to intensify in the future. For example, our competitors may adopt certain of our
platform features or may adopt innovations that customers value more highly than ours, which would render our platform less
attractive and reduce our ability to differentiate our platform. Pricing pressures and increased competition generally could result
in reduced sales, reduced margins, increased churn, reduced customer retention, losses, or the failure of our platform to achieve
or maintain more widespread market acceptance. For all of these reasons, we may fail to compete successfully against our
current and future competitors. If we fail to compete successfully, our business will be harmed. Potential changes in competitive
landscape, including disintermediation from other participants in the payments chain, could harm our business. We expect the



competitive landscape in the transportation technology industry will continue to change in a variety of ways, including: * rapid
and significant changes in technology, resulting in new and innovative payment methods and programs, that could place us at a
competitive disadvantage and reduce the use of our platform and services; ¢ competitors, including third- party processors and
integrated payment providers, customers, governments, and / or other industry participants may develop products and services
that compete with or replace our platform and services; * competitors may also elect to focus exclusively on one segment of the
transportation industry and develop product offerings uniquely tailored to that segment, which could impact our addressable
market and reduce the use of our platform and services; ¢ participants in the financial services, payments, and payment
technology industries may merge, create joint ventures, or form other business alliances that may strengthen their existing
business services or create new payment services that compete with our platform and services; and ¢ new services and
technologies that we develop may be impacted by industry- wide solutions and standards related to migration to chip
technology, tokenization, and other safety and security technologies. Certain competitors could use strong or dominant positions
in one or more markets to gain a competitive advantage against us, such as by integrating competing platforms or features into
products they control, including search engines, web browsers, mobile device operating systems, or social networks; by making
acquisitions; or by making access to our platform more difficult. Failure to compete effectively against any of these or other
competitive threats could adversely affect our business, financial condition, or results of operations. We expend significant
resources pursuing sales opportunities, and if we fail to close sales after expending significant time and resources to do so, our
business, financial condition, and results of operations could be adversely affected. The initial integration of many of our
Payments services with our customers often involve significant resource commitments by our customers, particularly those with
larger operational scale. Potential customers generally commit significant resources to an evaluation of available services and
may require us to expend substantial time, effort, and money educating them as to the value of our services. Our sales and
integration cycles may be extended due to our customers’ budgetary constraints or for other reasons. If we are unsuccessful in
closing sales after expending significant funds and management resources, or we experience delays or incur greater than
anticipated costs, our business, financial condition, and results of operations could be adversely affected. We depend on the
interoperability of our Payments platform across third- party applications and services that we do not control. We have
integrations with various third parties, both within and outside the transportation ecosystem, including third party Broker and
Factor management systems. Third- party applications, products, and services are constantly evolving, and we may not be able
to maintain or modify our platform to ensure its compatibility with third- party offerings. In addition, some of our competitors or
customers on our platform may take actions that disrupt the interoperability of our platform with their own products or services,
or they may exert strong business influence on our ability to, and the terms on which we operate and distribute our platform. As
our platform evolves, we expect the types and levels of competition we face to increase. Should any of our competitors or
customers on our platform modify their technologies, standards, or terms of use in a manner that degrades the functionality or
performance of our platform or is otherwise unsatisfactory to us or gives preferential treatment to our competitors’ products or
services, our platform, business, financial condition, and results of operations could be adversely affected. If we fail to
adequately protect our intellectual property rights, our competitive position could be impaired and we may lose valuable assets,
generate reduced revenue and become subject to costly litigation to protect our rights. Our Payments operation’ s success is
dependent, in part, upon protecting our intellectual property rights. The steps we take to protect our intellectual property may be
inadequate. We will not be able to protect our intellectual property if we are unable to enforce our rights or if we do not detect
unauthorized use of our intellectual property. Despite our precautions, it may be possible for unauthorized third parties to copy
our products and use information that we regard as proprietary to create products and services that compete with ours. Some
provisions in our licenses of our technology to customers and other third parties protecting against unauthorized use, copying,
transfer, and disclosure of our products may be unenforceable under the laws of certain jurisdictions and foreign countries.
Further, the laws of some countries do not protect proprietary rights to the same extent as the laws of the United States. To the
extent we expand into international activities, our exposure to unauthorized copying and use of our products and proprietary
information may increase. We enter into confidentiality and invention assignment agreements with our employees and
consultants and enter into confidentiality agreements with the parties with whom we have strategic relationships and business
alliances. These agreements may not be effective in preventing unauthorized use or disclosure of confidential information or
controlling access to and distribution of our products or other proprietary information. Further, these agreements do not prevent
our competitors from independently developing technologies that are substantially equivalent or superior to our products. In
order to protect our intellectual property rights, we may be required to spend significant resources to monitor and protect these
rights. Litigation may be necessary in the future to enforce our intellectual property rights and to protect our trade secrets.
Litigation brought to protect and enforce our intellectual property rights could be costly, time consuming, and distracting to
management, and could result in the impairment or loss of portions of our intellectual property. Furthermore, our efforts to
enforce our intellectual property rights may be met with defenses, counterclaims, and countersuits attacking the validity and
enforceability of our intellectual property rights. Our inability to protect our proprietary technology against unauthorized
copying or use, as well as any costly litigation or diversion of our management’ s attention and resources, could delay further
sales or the implementation of our existing products, impair the functionality of our products, delay introductions of new
products, result in our substituting inferior or more costly technologies into our products, or harm our reputation or brand. In
addition, we may be required to license additional technology from third parties to develop and market new products, and we
may not be able to license that technology on commercially reasonable terms or at all. Our inability to license this technology
could harm our ability to compete. We may be subject to intellectual property rights claims by third parties in the future, which
could be extremely costly to defend, could require us to pay significant damages and could limit our ability to use certain
technologies. Companies in the software and technology industries, including some of our current and potential competitors,
own large numbers of patents, copyrights, trademarks, and trade secrets and frequently enter into litigation based on allegations



of infringement or other violations of intellectual property rights. In addition, many of these companies have the capability to
dedicate substantially greater resources to enforce their intellectual property rights and to defend claims that may be brought
against them than we do. Any intellectual property litigation in which we become involved may involve patent holding
companies or other adverse patent owners that have no relevant product revenue and against which our patents may therefore
provide little or no deterrence. While there have been no such assertions to date, third parties may assert patent, copyright,
trademark, or other intellectual property rights against us, our partners, or our customers. The outcome of intellectual property
claims, with or without merit, could be very time consuming, could be expensive to settle or litigate and could divert our
management’ s attention and other resources. These claims could also subject us to significant liability for damages, potentially
including treble damages if we are found to have willfully infringed patents or copyrights. These claims could also result in our
having to stop using technology found to be in violation of a third- party’ s rights. We might be required to seek a license for the
intellectual property, which may not be available on reasonable terms or at all. Even if a license were available, we could be
required to pay significant royalties, which would increase our operating expenses. As a result, we may be required to develop
alternative non- infringing technology, which could require significant effort and expense. If we cannot license or develop
technology for any infringing aspect of our business, we would be forced to limit or stop sales of certain products or services and
may be unable to compete effectively. Any of these results could harm our business, financial condition, and results of
operations. Systenrfathire-oreyber-seenrity-Cybersecurity events breaches-ef-ournetwortkseeurtty-could subject us to
increased operating costs as well as litigation and other potential losses. Our computer systems and network infrastructure and
those of third parties, on which we are highly dependent, are subject to security risks and could be susceptible to cyberattacks,
such as denial of service attacks, hacking, terrorist activities or identity theft. Our business relies on the secure processing,
transmission, storage and retrieval of confidential, proprietary and other information in its computer and data management
systems and networks, and in the computer and data management systems and networks of third parties. In addition, to access
our network, products and services, our customers and other third parties may use personal mobile devices or computing devices
that are outside of our network environment and are subject to their own cybersecurity risks. Cyberattacks could include
computer viruses, malicious or destructive code, phishing attacks, denial of service or information, ransomware, improper access
by employees or vendors, attacks on personal email of employees, ransom demands to not expose security vulnerabilities in our
systems or the systems of third parties, or other security breaches, and could result in the destruction or exfiltration of data and
systems. As cyber threats continue to evolve, we may be required to expend significant additional resources to continue to
modify or enhance its protective measures or to investigate and remediate any information security vulnerabilities or incidents.
Despite efforts to ensure the integrity of our systems and implement controls, processes, policies and other protective measures,
we may not be able to anticipate all security breaches, nor may we be able to implement guaranteed preventive measures against
such security breaches. Cyber threats are rapidly evolving and we may not be able to anticipate or prevent all such attacks and
could be held liable for any security breach or loss. Although we have programs in place related to business continuity, disaster
recovery and information security to maintain the confidentiality, integrity, and availability of our systems, business applications
and customer information, we, like other financial services firms, have been and continue to be the subject of cyberattacks. Such
cyberattacks may result in interruptions in service to customers and loss or liability to us, including losses related to misuse of
customer data that has been the subject of unauthorized disclosure. Although we do not believe any of such events have resulted
in any material losses or other material consequences to date, there can be no guarantee that such losses or consequences will not
occur in the future. In addition, future cyberattacks could be more disruptive and damaging, and we may not be able to
anticipate or prevent all such attacks. Further, future cyberattacks may not be detected in a timely manner. Cyberattacks or other
information or security breaches, whether directed at us or third parties, may result in a material loss or have material
consequences. In the event of cyberattacks impacting our transportation payments business (i. e., Factoring and TriumphPay),
such attacks may result in payment diversions or other events that could cause us financial loss, which could be material given
the payment volumes of such businesses. Furthermore, the public perception that a cyberattack on our systems has been
successful, whether or not this perception is correct, may damage our reputation with customers and third parties with whom it
does business. Hacking of personal information and identity theft risks, in particular, could cause serious reputational harm. A
successful penetration or circumvention of system security could cause us serious negative consequences, including loss of
customers and business opportunities, costs associated with maintaining business relationships after an attack or breach;
significant business disruption to our operations and business, misappropriation, exposure, or destruction of its confidential
information, intellectual property, funds, and / or those of its customers; or damage to our, our customers’ and / or third parties’
computers or systems, and could result in a violation of applicable privacy laws and other laws, litigation exposure, regulatory
fines, penalties or intervention, loss of confidence in our security measures, reputational damage, reimbursement or other
compensatory costs, additional compliance costs, and could adversely impact our results of operations, liquidity and financial
condition. In addition, we may not have adequate insurance coverage to compensate for losses from a cybersecurity event. We
primarily rely on Amazon Web Services to deliver our services to customers on our Payments and Factoring platforms, and any
disruption of or interference with our use of Amazon Web Services could adversely affect our business, financial condition, and
results of operations. We currently host our Payments and Factoring platforms and support our operations in multiple data
centers provided by Amazon Web Services, or AWS, a third- party provider of cloud infrastructure services. We do not have
control over the operations of the facilities of AWS that we use. AWS’ facilities could be subject to damage or interruption from
natural disasters, cybersecurity attacks, terrorist attacks, power outages, and similar events or acts of misconduct. The
occurrence of any of the above circumstances or events and the resulting impact on our platform may harm our reputation and
brand, reduce the availability or usage of our platform, lead to a significant short- term loss of revenue, increase our costs, and
impair our ability to retain existing customers or attract new customers, any of which could adversely affect our business,
financial condition, and results of operations. Even though our platform is hosted in the cloud solely by AWS, we believe that



we could transition to one or more alternative cloud infrastructure providers on commercially reasonable terms. In the event that
our agreement with AWS is terminated or we add additional cloud infrastructure service providers, we may experience
significant costs or downtime for a short period in connection with the transfer to, or the addition of, new cloud infrastructure
service providers. However, we do not believe that such transfer to, or the addition of, new cloud infrastructure service providers
would cause substantial harm to our business, financial condition, or results of operations over the longer term. The amount of
other real estate owned (“ OREO ”) may increase significantly, resulting in additional losses and costs and expenses that will
negatively affect our operations. At December 31, 2622-2023 , the amount of OREO we held ne-OREO-totaled $ 37 thousand
. In the event the amount of OREO should increase due to an increase in defaults on bank loans, our losses and the costs and
expenses to maintain the real estate, likewise would increase. Any additional increase in losses and maintenance costs and
expenses due to OREO may have a material adverse effect on our business, financial condition and results of operations. Such
effects may be particularly pronounced in a market of reduced real estate values and excess inventory, which may make the
disposition of OREO properties more difficult, increase maintenance costs and expenses and may reduce our ultimate realization
from any OREO sales, which could have an adverse effect on our business, financial condition and results of operations.
Nonperforming assets take significant time and resources to resolve and adversely affect our results of operations and financial
condition. Nonperforming assets adversely affect our net income in various ways. We generally do not record interest income on
nonperforming loans or OREO, thereby adversely affecting our income and increasing loan administration costs. When we take
collateral in foreclosures and similar proceedings, we are required to mark the related asset to the then fair value of the collateral
less estimated selling costs, which may ultimately result in a loss. An increase in the level of nonperforming assets increases our
risk profile and may impact the capital levels regulators believe are appropriate in light of the ensuing risk profile. While we
reduce problem assets through loan workouts, restructurings and otherwise, decreases in the value of the underlying collateral,
or in these borrowers’ performance or financial condition, whether or not due to economic and market conditions beyond our
control, could have an adverse effect on our business, financial condition and results of operations. In addition, the resolution of
nonperforming assets requires significant commitments of time from management, which may materially and adversely impact
their ability to perform their other responsibilities. There can be no assurance that we will not experience future increases in
nonperforming assets. A lack of liquidity could adversely affect our operations and jeopardize our business, financial condition
and results of operations. Liquidity is essential to our business. We rely on our ability to generate deposits and effectively
manage the repayment and maturity schedules of our loans and investment securities, respectively, to ensure that we have
adequate liquidity to fund our operations. An inability to raise funds through deposits, borrowings, the sale of our investment
securities, Federal Home Loan Bank advances, the sale of loans and other sources could have a substantial negative effect on
our liquidity. Our most important source of funds consists of deposits. Deposit balances can decrease when customers perceive
alternative investments as providing a better risk / return tradeoff. If customers move money out of bank deposits and into other
investments, we would lose a relatively low- cost source of funds, increasing our funding costs and reducing our net interest
income and net income. Other primary sources of funds consist of cash flows from operations, investment maturities and sales
of investment securities and proceeds from the issuance and sale of our equity and debt securities to investors. Additional
liquidity is provided by the ability to borrow from the Federal Home Loan Bank and our ability to raise brokered deposits. We
also may borrow funds from third- party lenders, such as other financial institutions. Our access to funding sources in amounts
adequate to finance or capitalize our activities, or on terms that are acceptable to us, could be impaired by factors that affect us
directly or the bank or non- bank financial services industries or economy in general, such as disruptions in the financial markets
or negative views and expectations about the prospects for the bank or non- bank financial services industries. As of December
31,2022-2023 , approximately $ 1.365-326 billion, or 32-33 . 73 %, of our deposits consisted of interest- bearing demand
deposits and money market accounts. Based on past experience, we believe that our deposit accounts are a relatively stable
sources of funds. If we increase interest rates paid to retain deposits, our earnings may be adversely affected, which could have
an adverse effect on our business, financial condition and results of operations. Prior to 2020, our loan portfolio grew at a faster
rate than our ability to organically grow transactional deposits in our community banking markets, and we offset that trend in
part through acquiring additional banks with excess liquidity. We have recently been more selective with regard to loan growth
and expanded our efforts to grow transactional deposits organically. If rapid loan growth were to resume and we are unable to
successfully grow transactional deposits organically or through mergers and acquisitions we will likely be required to rely on
higher cost sources of funding, such as certificates of deposit, to fund continued loan growth, which could have an adverse effect
on our business, financial condition and results of operations. Any decline in available funding could adversely impact our
ability to originate loans, invest in securities, meet our expenses, pay dividends to our stockholders or fulfill obligations such as
repaying our borrowings or meeting deposit withdrawal demands, any of which could have a material adverse impact on our
liquidity, business, financial condition and results of operations. Our risk management strategies may not be fully effective in
mitigating our risk exposures in all market environments or against all types of risk. We have devoted significant resources to
develop our risk management policies and procedures and expect to continue to do so in the future. Nonetheless, our risk
management strategies may not be fully effective in mitigating our risk exposure in all market environments or against all types
of risk, including risks that are unidentified or unanticipated. As our products and services change and grow and the markets in
which we operate evolve, our risk management strategies may not always adapt to those changes. Some of our methods of
managing risk are based upon our use of observed historical market behavior and management’ s judgment. As a result, these
methods may not predict future risk exposures, which could be significantly greater than the historical measures indicate.
Management of market, credit, liquidity, operational, legal, regulatory and compliance risks requires, among other things,
policies and procedures to record properly and verify a large number of transactions and events and these policies and
procedures may not be fully effective. While we employ a broad and diversified set of risk monitoring and risk mitigation
techniques, those techniques and the judgments that accompany their application cannot anticipate every economic and financial



outcome or the timing of such outcomes. Any of these circumstances could have an adverse effect on our business, financial
condition and results of operations. We face significant operational risks due to the high volume and the high dollar value nature
of transactions we process. We operate in many different businesses in diverse markets and rely on the ability of our employees
and systems to process transactions. Operational risk is the risk of loss resulting from our operations, including, but not limited
to, the risk of fraud by employees or persons outside the Company, the execution of unauthorized transactions, errors relating to
transaction processing and technology, breaches of our internal control systems, compliance failures, business continuation and
disaster recovery issues and other external events. Insurance coverage may not be available for such losses, or where available,
such losses may exceed insurance limits. This risk of loss also includes the potential legal actions that could arise as a result of
an operational deficiency or as a result of noncompliance with applicable regulatory standards, adverse business decisions or
their implementation and customer attrition due to potential negative publicity. In the event of a breakdown in the internal
control system, improper operation of systems or improper employee actions, we could suffer financial loss, face regulatory
action and suffer damage to our reputation. We may invest in CLO securities or CLO warehouse financing structures, which
may expose us to losses in connection with such investments. We currently hold investments in certain CLO subordinated notes
or preference shares or other CLO securities, and may continue to make such investments in the future. The subordinated notes
or preference shares of a CLO are usually entitled to all of the income generated by the CLO after the CLO pays all of the
interest due on the debt notes and its expenses. However, there will be little or no income available to the CLO subordinated
notes or preference shares if there are defaults on the underlying collateral in excess of certain amounts or if the recoveries on
such defaulted collateral are less than certain amounts. Similarly, any investment we make in debt securities of a CLO that are
junior to other debt securities of the entity will be payable only in the event that the underlying collateral generates sufficient
income to make the interest payments on the securities of the CLO that are senior to any such junior debt instruments.
Consequently, the value of any investment we make in the subordinated notes, preference shares or other debt securities of
CLOs could decrease substantially depending on the performance of the underlying collateral in such CLO. In addition, the
subordinated notes, preference shares and other debt securities of CLOs are generally illiquid, and because they represent a
leveraged investment in the CLO’ s assets, their value will generally fluctuate more than the values of the underlying collateral.
As of December 31, 20222023 , we had investments with a net carrying amount of $ 4-3 . 30 million in the subordinated notes
of three CLOs. In addition, we have historically, and may in the future, invest in the subordinated notes or preference shares of
CLO warehouse financing structures. Such investments will be entitled to all income generated by the underlying investments
acquired during the warehouse period after the financing cost from warehouse credit facility is paid, but will bear the first loss
incurred on such investments if they decrease in value and the CLO or other investment product is unable to be issued and the
warehouse portfolio is liquidated. In such event, the subordinate note or preference share investors in such CLO warehouse
would be exposed to losses up to the total amount of such investment if the CLO or other investment product does not close and
the underlying investment pool is liquidated for a loss. Such a scenario may become more likely in times of economic distress or
when the loans comprising the collateral pool of such warehouse, although still performing, may have declined in market value.
Although we generally expect CLO warehouse arrangements to last approximately six to nine months before a CLO is issued,
the CLO issuer may not be able to complete the issuance within the expected time frame or at all. We did not hold any CLO
warehouse investments as of December 31, 2022-2023 . Our business, financial condition, results of operations and future
prospects could be adversely affected by the highly regulated environment in which we operate. As a financial holding
company, we are subject to federal supervision and regulation. Federal regulation of the banking industry, along with tax and
accounting laws, regulations, rules and standards, may limit our operations significantly and control the methods by which we
conduct business, as they limit those of other banking organizations. Many of these regulations are intended to protect
depositors, the public or the FDIC insurance funds, not stockholders. Regulatory requirements affect our lending practices,
capital structure, investment practices, dividend policy and many other aspects of our business. There are laws and regulations
which restrict transactions between us and our subsidiaries. These requirements may constrain our operations and the adoption
of new laws and changes to or repeal of existing laws may have a further impact on our business, financial condition, results of
operations and future prospects. Also, the burden imposed by those federal and state regulations may place banks in general and
the Company in particular, at a competitive disadvantage compared to less regulated competitors. We are also subject to
requirements with respect to the confidentiality of information obtained from clients concerning their identity, business, personal
financial information, employment and other matters. We require our personnel to agree to keep all such information
confidential and we monitor compliance. Failure to comply with confidentiality requirements could result in material liability
and adversely affect our business, financial condition, results of operations and future prospects. Bank holding companies and
financial institutions are extensively regulated and face an uncertain regulatory environment. Applicable laws, regulations,
interpretations, enforcement policies and accounting principles have been subject to significant changes in recent years and may
be subject to significant future changes. We cannot assure our stockholders that such future changes will not have an adverse
effect on our business, financial condition and results of operations. Federal and state regulatory agencies may adopt changes to
their regulations or change the manner in which existing regulations are applied. We cannot predict the substance or effect of
pending or future legislation or regulation or the application of laws and regulations to the Company. Compliance with current
and potential regulation and scrutiny may significantly increase our costs, impede the efficiency of our internal business
processes, require us to increase our regulatory capital and limit our ability to pursue business opportunities in an efficient
manner by requiring us to expend significant time, effort and resources to ensure compliance. Additionally, evolving regulations
and guidance concerning executive compensation may impose limitations on us that affect our ability to compete successfully
for executive and management talent. The CFPB was created under the Dodd- Frank Act to centralize responsibility for
consumer financial protection with broad rulemaking authority to administer and carry out the purposes and objectives of the
Federal consumer financial laws and to prevent evasions thereof, ” with respect to all financial institutions that offer financial



products and services to consumers. The CFPB is also authorized to prescribe rules applicable to any covered person or service
provider, identifying and prohibiting acts or practices that are “ unfair, deceptive, or abusive ” in connection with any transaction
with a consumer for a consumer financial product or service, or the offering of a consumer financial product or service (“
UDAAP authority ). The ongoing broad rulemaking powers of the CFPB and its UDAAP authority have the potential to have a
significant impact on the operations of financial institutions offering consumer financial products or services. If the CFPB’ s
actions related to current and proposed regulations limit our ability to provide financial products or services, it may have an
adverse effect on our business. In addition, regulators may elect to alter the standards or the interpretation of the standards used
to measure regulatory compliance or used to determine the adequacy of liquidity, certain risk management or other operational
practices for bank or non- bank financial services companies. Such actions may impact our ability to implement our strategy and
could affect us in substantial and unpredictable ways and could have an adverse effect on our business, financial condition and
results of operations. Furthermore, the regulatory agencies have extremely broad discretion in their interpretation of the
regulations and laws and their interpretation of the quality of our loan portfolio, securities portfolio and other assets. If any
regulatory agency’ s assessment of the quality of our assets differs from our assessment, we may be required to take additional
charges that would have the effect of materially reducing our earnings, capital ratios and share price. Legislative and regulatory
actions taken now or in the future may increase our costs and impact our business, governance structure, financial condition or
results of operations. We are subject to extensive regulation by multiple regulatory bodies. These regulations may affect the
manner and terms of delivery of our services. If we do not comply with governmental regulations, we may be subject to fines,
penalties, lawsuits or material restrictions on our businesses in the jurisdiction where the violation occurred, which may
adversely affect our business operations. Changes in these regulations can significantly affect the services that we provide as
well as our costs of compliance with such regulations. In addition, adverse publicity and damage to our reputation arising from
the failure or perceived failure to comply with legal, regulatory or contractual requirements could affect our ability to attract and
retain customers. Government regulatory agencies and political bodies continue to place increased focus and scrutiny on the
bank or nonbank financial services industries. New proposals for legislation may be introduced in the U. S. Congress that could
further substantially increase regulation of the bank and non- bank financial services industries, impose restrictions on the
operations and general ability of firms within the industry to conduct business consistent with historical practices, including in
the areas of compensation, interest rates, financial product offerings and disclosures and have an effect on bankruptcy
proceedings with respect to consumer residential real estate mortgages, among other things. Federal and state regulatory
agencies also frequently adopt changes to their regulations or change the manner in which existing regulations are applied.
Certain aspects of current or proposed regulatory or legislative changes to laws applicable to the financial industry, if enacted or
adopted, may impact the profitability of our business activities, require more oversight or change certain of our business
practices, including the ability to offer new products, obtain financing, attract deposits, make loans and achieve satisfactory
interest spreads and could expose us to additional costs, including increased compliance costs. These changes also may require
us to invest significant management attention and resources to make any necessary changes to operations to comply and could
have an adverse effect on our business, financial condition and results of operations. Federal and state regulators periodically
examine our business and we may be required to remediate adverse examination findings. The Federal Reserve, the FDIC, and
the DSML periodically examine our business, including our compliance with laws and regulations. If, as a result of an
examination, a banking agency were to determine that our financial condition, capital resources, asset quality, earnings
prospects, management, liquidity or other aspects of any of our operations had become unsatisfactory, or that we were in
violation of any law or regulation, they may take a number of different remedial actions as they deem appropriate. These actions
include the power to enjoin “ unsafe or unsound ” practices, to require affirmative action to correct any conditions resulting from
any violation or practice, to issue an administrative order that can be judicially enforced, to direct an increase in our capital, to
restrict our growth, to assess civil money penalties, to fine or remove officers and directors and, if it is concluded that such
conditions cannot be corrected or there is an imminent risk of loss to depositors, to terminate our deposit insurance and place us
into receivership or conservatorship. Any regulatory action against us could have an adverse effect on our business, financial
condition and results of operations. Our FDIC deposit insurance premiums and assessments may increase. The deposits of our
bank subsidiary are insured by the FDIC up to legal limits and, accordingly, subject our bank subsidiary to the payment of FDIC
deposit insurance assessments. The bank’ s regular assessments are based on our bank subsidiary’ s average consolidated total
assets minus average tangible equity as well as by risk classification, which includes regulatory capital levels and the level of
supervisory concern. In order to maintain a strong funding position and restore the reserve ratios of the DIF, the FDIC has, in
the past, increased deposit insurance assessment rates and charged a special assessment to all FDIC- insured financial
institutions. Further increases in assessment rates or special assessments may occur in the future, especially if there are
significant financial institution failures. Any future special assessments, increases in assessment rates or required prepayments in
FDIC insurance premiums could reduce our profitability or limit our ability to pursue certain business opportunities, which
could have an adverse effect on our business, financial condition and results of operations. The Federal Reserve may require us
to commit capital resources to support our subsidiary bank. As a matter of policy, the Federal Reserve expects a bank holding
company to act as a source of financial and managerial strength to a subsidiary bank and to commit resources to support such
subsidiary bank. The Dodd- Frank Act codified the Federal Reserve’ s policy on serving as a source of financial strength. Under
the *“ source of strength ” doctrine, the Federal Reserve may require a bank holding company to make capital injections into a
troubled subsidiary bank and may charge the bank holding company with engaging in unsafe and unsound practices for failure
to commit resources to a subsidiary bank. A capital injection may be required at times when the holding company may not have
the resources to provide it and therefore may be required to borrow the funds or raise capital. Any loans by a holding company
to its subsidiary banks are subordinate in right of payment to deposits and to certain other indebtedness of such subsidiary bank.
In the event of a bank holding company’ s bankruptcy, the bankruptcy trustee will assume any commitment by the holding



company to a federal bank regulatory agency to maintain the capital of a subsidiary bank. Moreover, bankruptcy law provides
that claims based on any such commitment will be entitled to a priority of payment over the claims of the institution’ s general
unsecured creditors, including the holders of its note obligations. Thus, any borrowing that must be done by the bank holding
company to make a required capital injection becomes more difficult and expensive and could have an adverse effect on our
business, financial condition and results of operations. Future acquisitions generally will require regulatory approvals.
Generally, any acquisition of target financial institutions, banking centers or other banking assets by us will require approval by
and cooperation from, a number of governmental regulatory agencies, possibly including the Federal Reserve and the FDIC, as
well as state banking regulators. In acting on applications, federal banking regulators consider, among other factors:  the effect
of the acquisition on competition; ¢ the financial condition, liquidity, results of operations, capital levels and future prospects of
the applicant and the bank (s) involved; ¢ the quantity and complexity of previously consummated acquisitions; ¢ the managerial
resources of the applicant and the bank (s) involved; ¢ the convenience and needs of the community, including the record of
performance under the Community Reinvestment Act of 1977; « the effectiveness of the applicant in combating money-
laundering activities; * the applicant’ s regulatory compliance record; and ¢ the extent to which the acquisition would result in
greater or more concentrated risks to the stability of the United States banking or financial system. Such regulators could deny
our application based on the above criteria or other considerations or the regulatory approvals may not be granted on terms that
are acceptable to us. For example, we could be required to sell banking centers as a condition to receiving regulatory approvals
and such a condition may not be acceptable to us or may reduce the benefit of any acquisition. In addition, we may be required
to make certain capital commitments to our regulators in connection with any acquisition. The existence of such capital
requirements, or the failure to meet any such requirements, may have a material adverse effect on our stockholders. Future
legislation or actions could harm our competitive position. In addition to the enactment of the Dodd- Frank Act, various
legislative bodies have considered or may consider legislation that could change banking statutes and the operating environment
in substantial and unpredictable ways. If enacted, such legislation could increase or decrease the cost of doing business; limit or
expand permissible activities; or affect the competitive balance among banks, savings associations, credit unions and other
financial institutions. We cannot predict whether new legislation will be enacted and, if enacted, the effect that it or any
regulations would have on our activities, financial condition or results of operations. We are subject to commercial real estate
lending guidance issued by the federal banking regulators that impacts our operations and capital requirements. The federal
banking regulators have issued final guidance regarding concentrations in commercial real estate lending directed at institutions
that have particularly high concentrations of commercial real estate loans within their lending portfolios. This guidance suggests
that institutions whose commercial real estate loans exceed certain percentages of capital should implement heightened risk
management practices appropriate to their concentration risk and may be required to maintain higher capital ratios than
institutions with lower concentrations in commercial real estate lending. Based on our commercial real estate concentration as of
December 31, 20222023 , we believe that we are operating within the guidelines. However, increases in our commercial real
estate lending could subject us to additional supervisory analysis. We cannot guarantee that any risk management practices we
implement will be effective to prevent losses relating to our commercial real estate portfolio. Management has implemented
controls to monitor our commercial real estate lending concentrations, but we cannot predict the extent to which this guidance
will continue to impact our operations or capital requirements. Regulatory initiatives regarding bank capital requirements may
require heightened capital. Regulatory capital rules, released in July 2013, implemented higher minimum capital requirements
for bank holding companies and banks. The rules include a common equity Tier 1 capital requirement and establish criteria that
instruments must meet to be considered common equity Tier 1 capital, additional Tier 1 capital or Tier 2 capital. These rules
were intended to both improve the quality and increase the quantity of capital required to be held by banking organizations,
better equipping the U. S. banking system to deal with adverse economic conditions. The capital rules require banks and bank
holding companies to maintain a minimum common equity Tier 1 capital ratio of 4. 5 %, a total Tier 1 capital ratio of 6 %, a
total capital ratio of 8 % and a leverage ratio of 4 %. Bank holding companies are also required to hold a capital conservation
buffer of common equity Tier 1 capital of 2. 5 % to avoid limitations on capital distributions and executive compensation
payments. The capital rules also require banks and bank holding companies to maintain a common equity Tier 1 capital ratio of
6.5 %, a total Tier 1 capital ratio of 8 %, a total capital ratio of 10 % and a leverage ratio of 5 % to be deemed “ well capitalized
” for purposes of certain rules and prompt corrective action requirements. The Federal Reserve may also set higher capital
requirements for holding companies whose circumstances warrant it. For example, holding companies experiencing internal
growth or making acquisitions are expected to maintain strong capital positions substantially above the minimum supervisory
levels, without significant reliance on intangible assets. At this time, the bank regulatory agencies are more inclined to impose
higher capital requirements to meet well- capitalized standards and future regulatory change could impose higher capital
standards as a routine matter. The Company’ s and its subsidiary’ s regulatory capital ratios currently are in excess of the levels
established for “ well- capitalized ” institutions. These standards require the Company or our bank subsidiary to maintain
materially more capital, with common equity as a more predominant component, or manage the configuration of our assets and
liabilities to comply with formulaic liquidity requirements. Such regulation could significantly impact our return on equity,
financial condition, operations, capital position and ability to pursue business opportunities which could have an adverse effect
on our business, financial condition and results of operations. We are subject to numerous laws designed to protect consumers,
including the CRA and fair lending laws and failure to comply with these laws could lead to a wide variety of sanctions. The
CRA, the Equal Credit Opportunity Act, the Fair Housing Act and other fair lending laws and regulations impose
nondiscriminatory lending requirements on financial institutions. The Department of Justice and other federal agencies,
including the CFPB, are responsible for enforcing these laws and regulations. A successful regulatory challenge to an
institution’ s performance under the CRA or fair lending laws and regulations could result in a wide variety of sanctions,
including damages and civil money penalties, injunctive relief, restrictions on mergers and acquisitions activity, restrictions on



expansion and restrictions on entering new product lines. Private parties may also have the ability to challenge an institution’ s
performance under fair lending laws in private class action litigation. Such actions could have an adverse effect on our business,
financial condition and results of operations. Federal, state and local consumer lending laws may restrict our ability to originate
certain mortgage loans or increase our risk of liability with respect to such loans and could increase our cost of doing business.
Federal, state and local laws have been adopted that are intended to eliminate certain lending practices considered “ predatory.
These laws prohibit practices such as steering borrowers away from more affordable products, selling unnecessary insurance to
borrowers, repeatedly refinancing loans and making loans without a reasonable expectation that the borrowers will be able to
repay the loans irrespective of the value of the underlying property. It is our policy not to make predatory loans, but these laws
create the potential for liability with respect to our lending and loan investment activities. They increase our cost of doing
business and, ultimately, may prevent us from making certain loans and cause us to reduce the average percentage rate or the
points and fees on loans that we do make. We face a risk of noncompliance and enforcement action with the Bank Secrecy Act
and other anti- money laundering statutes and regulations. The Bank Secrecy Act, the Patriot-USA PATRIOT Act and other
laws and regulations require financial institutions, among other duties, to institute and maintain an effective anti- money
laundering program and file suspicious activity and currency transaction reports as appropriate. The federal Financial Crimes
Enforcement Network 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 IRS. We are also subject to increased scrutiny of compliance with
the rules enforced by the Office of Foreign Assets Control. If our policies, procedures and systems are deemed deficient, we
would be subject to liability, including fines and regulatory actions, which may include restrictions on our ability to pay
dividends and the necessity to obtain regulatory approvals to proceed with certain aspects of our business plan, including any
future acquisition plans. Failure to maintain and implement adequate programs to combat money laundering and terrorist
financing could also have serious reputational consequences for us. Any of these results could have an adverse effect on our
business, financial condition and results of operations. There are substantial regulatory limitations on changes of control of a
bank holding company. With certain limited exceptions, federal regulations prohibit a person, a company or a group of persons
deemed to be “ acting in concert ” from, directly or indirectly, acquiring more than 10 % (5 % if the acquirer is a bank holding
company) of any class of our voting stock or obtaining the ability to control in any manner the election of a majority of our
directors or otherwise direct the management or policies of the Company without prior notice or application to and the approval
of the Federal Reserve. Companies investing in banks and bank holding companies receive additional review and may be
required to become bank holding companies, subject to regulatory supervision. Accordingly, prospective investors must be
aware of and comply with these requirements, if applicable, in connection with any purchase of shares of our common stock.
These provisions effectively inhibit certain mergers or other business combinations, which, in turn, could adversely affect the
market price of our common stock. The market price of our common stock may be subject to substantial fluctuations, which may
make it difficult for you to sell your shares at the volume, prices and times desired. The market price of our common stock may
be highly volatile, which may make it difficult for you to resell your shares at the volume, prices and times desired. There are
many factors that may impact the market price and trading volume of our common stock, including, without limitation: * actual
or anticipated fluctuations in our operating results, financial condition or asset quality; ¢ changes in economic or business
conditions; ¢ the effects of and changes in, trade, monetary and fiscal policies, including the interest rate policies of the Federal
Reserve; « publication of research reports about us, our competitors or the bank and non- bank financial services industries
generally, or changes in, or failure to meet, securities analysts’ estimates of our financial and operating performance, or lack of
research reports by industry analysts or ceasing of coverage; * operating and stock price performance of companies that investors
deem comparable to us; * future issuances of our common stock or other securities; * additions or departures of key personnel; ¢
proposed or adopted changes in laws, regulations or policies affecting us; ¢ perceptions in the marketplace regarding our
competitors and / or us; ¢ changes in accounting principles, policies and guidelines; * rapidly changing technology; ¢ significant
acquisitions or business combinations, strategic partnerships, joint ventures or capital commitments by or involving our
competitors or us; ¢ other economic, competitive, governmental, regulatory and technological factors affecting our operations,
pricing, products and services; and ¢ other news, announcements or disclosures (whether by us or others) related to us, our
competitors, our core market or the bank and non- bank financial services industries. The stock market and, in particular, the
market for financial institution stocks, have experienced substantial fluctuations in recent years, which in many cases have been
unrelated to the operating performance and prospects of particular companies. In addition, significant fluctuations in the trading
volume in our common stock may cause significant price variations to occur. Increased market volatility may materially and
adversely affect the market price of our common stock, which could make it difficult to sell your shares at the volume, prices
and times desired. Securities analysts may not continue coverage on our common stock, which could adversely affect the market
for our common stock. The trading market for our common stock will depend in part on the research and reports that securities
analysts publish about us and our business. We do not have any control over these securities analysts and they may not cover our
common stock. If securities analysts do not cover our common stock, the lack of research coverage may adversely affect our
market price. If we are covered by securities analysts and our common stock is the subject of an unfavorable report, the price of
our common stock may decline. If one or more of these analysts cease to cover us or fail to publish regular reports on us, we
could lose visibility in the financial markets, which could cause the price or trading volume of our common stock to decline.
The holders of our indebtedness and preferred stock have rights that are senior to those of our common stockholders. As of
December 31, 2622-2023 , we had $ 67108 . 8-7 million outstanding in subordinated notes issued by our holding company and
$ 41. 27 million outstanding in junior subordinated debentures that are held by statutory trusts which issued trust preferred
securities to investors. Our subordinated notes and junior subordinated debentures are senior to our shares of preferred stock and
common stock in right of payment of dividends and other distributions. We must be current on interest and principal payments



on our indebtedness before any dividends can be paid on our preferred stock or our common stock. In the event of our
bankruptcy, dissolution or liquidation, the holders of our indebtedness must be satisfied before any distributions can be made to
our preferred or common stockholders. If certain conditions are met, we have the right to defer interest payments on the junior
subordinated debentures (and the related trust preferred securities) at any time or from time to time for a period not to exceed 20
consecutive quarters in a deferral period, during which time no dividends may be paid to holders of our preferred stock or
common stock. At December 31, 2022-2023 we had issued and outstanding 45, 000 shares of 7. 125 % Series C Fixed- Rate
Non- Cumulative Perpetual Preferred Stock, with an aggregate liquidation preference of $ 45 million (the “ Series C Preferred
Stock ), which is held by investors in through 1, 800, 000 depositary shares, each representing a 1 / 40th ownership interest in a
share of the Series C Preferred Stock. Our preferred stock is senior to our shares of common stock in right of payment of
dividends and other distributions. We must be current on dividends payable to holders of preferred stock before any dividends
can be paid on our common stock. In the event of our bankruptcy, dissolution or liquidation, the holders of our preferred stock
must be satisfied before any distributions can be made to our common stockholders. We depend on the profitability of our bank
subsidiary. Our principal source of funds to pay dividends on our common and preferred stock and service any of our
obligations are dividends received directly from our subsidiaries. A substantial percentage of our current operations are currently
conducted through our bank subsidiary. As is the case with all financial institutions, the profitability of our bank subsidiary is
subject to the fluctuating cost and availability of money and changes in interest rates and in economic conditions in general. In
addition, various federal and state statutes limit the amount of dividends that our bank subsidiary may pay to us, with or without
regulatory approval. We do not intend to pay dividends in the foreseeable future and our future ability to pay dividends is subject
to restrictions. We have not historically declared or paid any cash dividends on our common stock since inception. Holders of
our common stock are entitled to receive only 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 common stockholders. We are also restricted from paying dividends on our common stock if we
do not pay dividends on our Series C Preferred Stock for the same dividend period or if we are in deferral with respect to interest
payments on our junior subordinated debentures (and the related trust preferred securities). Our board of directors intends to
retain all of our earnings to promote growth and build capital. Accordingly, we do not expect to pay dividends in the foreseeable
future. In addition, we are subject to certain restrictions on the payment of cash dividends as a result of banking laws, regulations
and policies. Further, the Federal Reserve issued Supervisory Letter SR 09- 4 on February 24, 2009 and revised as of March 27,
2009, which provides guidance on the declaration and payment of dividends, capital redemptions and capital repurchases by
bank holding companies. Supervisory Letter SR 09- 4 provides that, as a general matter, a financial holding company should
eliminate, defer or significantly reduce its dividends, if: (1) the financial holding company’ s net income available to
stockholders for the past four quarters, net of dividends previously paid during that period, is not sufficient to fully fund the
dividends; (2) the financial holding company’ s prospective rate of earnings retention is not consistent with the financial holding
company’ s capital needs and overall current and prospective financial condition; or (3) the financial holding company will not
meet, or is in danger of not meeting, its minimum regulatory capital adequacy ratios. Failure to do so could result in a
supervisory finding that the financial holding company is operating in an unsafe and unsound manner. Our corporate
governance documents and certain corporate and banking laws applicable to us, could make a takeover more difficult. Certain
provisions of our articles of incorporation and bylaws and corporate and federal banking laws and regulations could delay, defer
or prevent a third- party from acquiring control of our organization or conducting a proxy contest, even if those events were
perceived by many of our stockholders as beneficial to their interests. These provisions, laws and regulations applicable to us: «
enable our board of directors to issue additional shares of authorized but unissued capital stock; ¢ enable our board of directors to
issue “ blank check ” preferred stock with such designations, rights and preferences as may be determined from time to time by
our board of directors; ¢ enable our board of directors to increase the size of our board of directors and fill the vacancies created
by the increase; ¢ do not provide for cumulative voting in the election of directors; * enable our board of directors to amend our
bylaws without stockholder approval; « do not allow for the removal of directors without cause; ¢ limit the right of stockholders
to call a special meeting; * do not allow stockholder action by less than unanimous written consent;  require the affirmative vote
of two- thirds of the outstanding shares of common stock to approve all amendments to our charter and approve mergers and
similar transactions;  require advance notice for director nominations and other stockholder proposals; and ¢ require prior
regulatory application and approval of any transaction involving control of our organization. These provisions may discourage
potential acquisition proposals and could delay or prevent a change in control, including under circumstances in which our
stockholders might otherwise receive a premium over the market price of our shares. The fair value of our investment securities
can fluctuate due to factors outside of our control and impairment of investment securities could require charges to earnings,
which could result in a negative impact on our results of operations. As of December 31, 2022-2023 , the carrying value of our
investment securities portfolio was appreximately-as follows: (Dollars in thousands) Debt securities- available for sale S 263-
S-mithen—299, 644 Debt securities- held to maturity, net2, 977 Equity securities with readily determinable fair values4,
488 Equity securities without readily determinable fair values75, 977 $ 383, 086 Factors beyond our control can
significantly influence the fair value of securities in our portfolio and can cause potential adverse changes to the fair value of
these securities. These factors include, but are not limited to, rating agency actions in respect to the securities, defaults by the
issuer or with respect to the underlying securities and changes in market interest rates and instability in the capital markets. Any
of these factors, among others, and any changes to the Company’ s intent or ability to hold the securities until such



securities recover in value could cause impairments and realized and / or unrealized losses in future periods and declines in
other comprehensive income, which could have an adverse effect on our business, financial condition and results of operations.
An available for sale (" AFS") investment security is considered impaired when it experiences a decline in fair value below its
amortized cost basis. At each measurement date, we determine how much of the decline in fair value below amortized cost basis
is due to credit- related factors and how much of the decline is due to noncredit- related factors. Credit- related impairment is
recognized as an allowance on our balance sheet with a corresponding adjustment to earnings. Any impairment that is not credit
related is recognized in other comprehensive income, net of applicable taxes. Whether we establish an allowance for credit
losses on an AFS investment security depends on whether we expect to realize the total value of the security by collecting the
contractual cash flows. The process for determining whether or not an AFS investment security’ s decline in fair value below its
amortized cost basis is credit- related considers the extent to which the fair value is less than the amortized cost basis, any
adverse conditions specifically related to the investment security (including changes to its industry and geographic area), the
payment structure of the investment security, failure of the issuer of the investment security to make scheduled payments of
principal and interest, and any changes to the rating of the investment security by a rating agency. Impairment of goodwill, other
intangible assets or deferred tax assets could require charges to earnings, which could result in a negative impact on our results
of operations. Under current accounting standards, goodwill is not amortized but, instead, is subject to impairment tests on at
least an annual basis or more frequently if an event occurs or circumstances change that reduce the fair value of a reporting unit
below its carrying amount. A decline in our stock price or occurrence of a triggering event following any of our quarterly
earnings releases and prior to the filing of the periodic report for that period could, under certain circumstances, cause us to
perform a goodwill impairment test and result in an impairment charge being recorded for that period which was not reflected in
such earnings release. In the event that we conclude that all or a portion of our goodwill may be impaired, a non- cash charge for
the amount of such impairment would be recorded to earnings. Such a charge would have no impact on tangible capital. At
December 31, 2622-2023 , we had goodwill of § 233. 7 million, representing approximately 26-27 % of total equity. The
Company' s intangible assets primarily relate to core deposits, customer relationships, and technology assets. Intangible assets
with definite useful lives are amortized on an accelerated basis over their estimated life. Intangible assets, premises and
equipment and other long- lived assets are tested for impairment whenever events or changes in circumstances indicate the
carrying amount of the assets may not be recoverable from future undiscounted cash flows. A triggering event following any of
our quarterly earnings releases and prior to the filing of the periodic report for that period could, under certain circumstances,
cause us to perform an intangible asset impairment test and result in an impairment charge being recorded for that period which
was not reflected in such earnings release. In the event that we conclude that all or a portion of our intangible assets may be
impaired, a non- cash charge for the amount of such impairment would be recorded to earnings. Such a charge would have no
impact on tangible capital. At December 31, 2022-2023 , we had intangible assets of $ 32-23 . +-6 million, representing
approximately 4-3 % of total equity. In assessing the potential for realization of deferred tax assets, management considers
whether it is more likely than not that some portion or all of the deferred tax assets will not be realized. Assessing the need for,
or the sufficiency of, a valuation allowance requires management to evaluate all available evidence, both negative and positive,
including the recent trend of quarterly earnings. Positive evidence necessary to overcome the negative evidence includes
whether future taxable income in sufficient amounts and character within the carryback and carryforward periods is available
under the tax law, including the use of tax planning strategies. When negative evidence (e. g., cumulative losses in recent years,
history of operating loss or tax credit carryforwards expiring unused) exists, more positive evidence than negative evidence will
be necessary. We have concluded that, based on the level of positive evidence, it is more likely than not that at December 31,
2022-2023 all but $ 0. 3 million which is recorded as a valuation allowance of the deferred tax asset will be realized. At
December 31, 2022-2023 , net deferred tax assets were approximately $ +6-8 . 5-8 million. The impact of each of these
impairment matters could have a material adverse effect on our business, results of operations and financial condition. Risks for
environmental liability apply to the properties under consideration as well as properties that are contiguous or upgradient to the
subject properties. In the course of our business, we may purchase real estate in connection with a future acquisition, or we may
foreclose on and take title to real estate that serves as collateral on loans we make. As a result, we could be subject to
environmental liabilities with respect to those properties. We may be held liable to a governmental entity or to third parties for
property damage, personal injury, investigation and clean- up costs incurred by these parties in connection with environmental
contamination, or we may be required to investigate or clean up hazardous or toxic substances or chemical releases at a property.
The costs associated with investigation or remediation activities could be substantial. In addition, if we are the owner or former
owner of a contaminated site, we may be subject to common law claims by third parties based on damages and costs resulting
from environmental contamination emanating from the property. The cost of removal or abatement may not substantially exceed
the value of the affected properties or the loans secured by those properties, that we may not have adequate remedies against the
prior owners or other responsible parties and we may not be able to resell the affected properties either before or after
completion of any such removal or abatement procedures. If material environmental problems are discovered before foreclosure,
we generally will not foreclose on the related collateral or will transfer ownership of the loan to a subsidiary. It should be noted,
however, that the transfer of the property or loans to a subsidiary may not protect us from environmental liability. Furthermore,
despite these actions on our part, the value of the property as collateral will generally be substantially reduced and, as a result,
we may suffer a loss upon collection of the loan. Currently, we are not a party to any legal proceedings involving potential
liability to us under applicable environmental laws. Any significant environmental liabilities could have an adverse effect on our
business, financial condition and results of operations. The accuracy of our financial statements and related disclosures could be
affected if the judgments, assumptions or estimates used in our critical accounting policies are inaccurate. The preparation of
financial statements and related disclosure in conformity with GAAP requires us to make judgments, assumptions and estimates
that affect the amounts reported in our consolidated financial statements and accompanying notes. Our critical accounting



policies, which are included in Item 7 of this report captioned “ Management’ s Discussion and Analysis of Financial Condition
and Results of Operations , describe those significant accounting policies and methods used in the preparation of our
consolidated financial statements that we consider “ critical ”” because they require judgments, assumptions and estimates that
materially affect our consolidated financial statements and related disclosures. As a result, if future events differ significantly
from the judgments, assumptions and estimates in our critical accounting policies, those events or assumptions could have a
material impact on our consolidated financial statements and related disclosures. Additionally, as a result of our past
acquisitions, our financial results are heavily influenced by the application of the acquisition method of accounting. The
acquisition method of accounting requires management to make assumptions regarding the assets purchased and liabilities
assumed to determine their fair value. If our assumptions are incorrect, any resulting change or modification could have an
adverse effect on our business, financial condition and results of operations. If we fail to correct any material weakness that we
subsequently identify in our internal control over financial reporting or otherwise fail to maintain effective internal control over
financial reporting, we may not be able to report our financial results accurately and timely, in which case our business may be
harmed, investors may lose confidence in the accuracy and completeness of our financial reports and the price of our common
stock may decline. Our management is responsible for establishing and maintaining adequate internal control over financial
reporting and for evaluating and reporting on our system of internal control. Our internal control over financial reporting is a
process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with GAAP. As a public company, we are required to comply with the Sarbanes-
Oxley Act and other rules that govern public companies. In particular, we are required to certify our compliance with Section
404 of the Sarbanes- Oxley Act, which requires us to furnish annually a report by management on the effectiveness of our
internal control over financial reporting. In addition, our independent registered public accounting firm is required to report on
the effectiveness of our internal control over financial reporting. If we identify material weaknesses in our internal control over
financial reporting in the future, if we cannot comply with the requirements of the Sarbanes- Oxley Act in a timely manner or
attest that our internal control over financial reporting is effective, or if our independent registered public accounting firm
cannot express an opinion as to the effectiveness of our internal control over financial reporting when required, we may not be
able to report our financial results accurately and timely. As a result, investors, counterparties and customers may lose
confidence in the accuracy and completeness of our financial reports; our liquidity, access to capital markets and perceptions of
our creditworthiness could be adversely affected; and the market price of our common stock could decline. In addition, we could
become subject to investigations by the stock exchange on which our securities are listed, the SEC, the Federal Reserve, the
FDIC, or other regulatory authorities, which could require additional financial and management resources. These events could
have an adverse effect on our business, financial condition and results of operations. If our trademarks and trade names are not
adequately protected, or if we are deemed to infringe the trademarks or trade names of others, then we may not be able to build
name recognition in our markets of interest and our business may be adversely affected. Our registered or unregistered
trademarks or trade names may be challenged, infringed, or determined to be infringing on other marks. Competitors may have
adopted or may adopt trade names or trademarks similar to ours, thereby impeding our ability to build brand identity and
possibly leading to market confusion. In addition, there could be potential trade name or trademark infringement claims brought
by owners of other registered trademarks or trademarks that incorporate variations of our registered or unregistered trademarks
or trade names. Additionally, our efforts to enforce or protect our proprietary rights related to trademarks, trade secrets, domain
names, copyrights or other intellectual property may be ineffective and could result in substantial costs and diversion of
resources. Each of the foregoing could adversely impact our financial condition or results of operations. We are subject to
litigation, which could result in substantial judgment or settlement costs and legal expenses. We are regularly involved in
litigation matters in the ordinary course of business. We believe that these litigation matters should not have a material adverse
effect on our business, financial condition, results of operations or future prospects. We cannot assure you, however, that we will
be able to successfully defend or resolve any current or future litigation matters, in which case those litigation matters could
have an adverse effect on our business, financial condition and results of operations. We are party to a lawsuit in the United
States Court of Federal Claims seeking a ruling that the United States Postal Service (“ USPS ”) is obligated to make payment to
us with respect to invoices totaling approximately $ 19. 4 million that it separately paid to our customer, a vendor to the USPS
who hauls mail pursuant to contracts it has with such entity, in violation of notices provided to the USPS that such payments
were to be made directly to us (the “ Misdirected Payments ). Although we believe we have valid claims that the USPS is
obligated to make payment on such receivable and that the USPS will have the capacity to make such payment, the issues in this
litigation are novel issues of law that have little to no precedent and there can be no assurances that a court will agree with our
interpretation of the law on these matters. If a court were to rule against us in this litigation, our only recourse would be against
our customer, who failed to remit the Misdirected Payments to us as required when received, and who may not have capacity to
make such payment to us. Consequently, we could incur losses up to the full amount of the Misdirected Payments in such event,
which could be material to our business, financial condition and results of operations.



