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"But | keep cruisin’
Can't stop, won't stop movin’
It's like | got this music in my mind
Sayin’, It's going to be alright”

- Taylor Swift
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2026 Banking Outlook
Banks Enter 2026 with Tailwinds from Yield Curve and Capital Capacity/Availability, and Increasing M&A Activity

Impact |Current Factors
AA Earming Tailwinds are Back
* Current industry supports strong EPS growth as core banking trends continue to normalize
AR The Margin Story Isn™t Over
e NIMMs improved in 2025 — a positively sloped vield curve (both 2% /10% and 305 ) and continued
repricing will keep this trend in place for 2028, even if the pace of improvement moderates
+ A new Fed chair to be picked in 2026 is expected to be dovish and continue or accelerate pace of
rate cuts
AR Loan Growth 1s Improving and Credit BE.emains Manageable
+ Pipelines are healthier and demand is returning; this will position 2026 as a higher volume vear than
the last several guarters
* (Credit gquality remains benign, with risks more idiosyvnceratic than systemic
* TWe've seen large, vet contained losses with regional banks (1.e_, Tricolor, First Brands, Cantor
Group) — expect focus to continue on NDFT lenders and consumer strength
AR MEA Momentum 1s Rising
* DMdore deals and faster approvals are returning as a real catalyst for strategy and valuation
¢ Deal economics are getting a boost as early adoption of the new CECL FASB guidance improves
acquisition optics and capital impact
AR Valuations Continue to Increase
¢« Banks continue to be inexpensive vs. historical, both relative to 5&P 500 and in terms of % of banks
trading below their historical average P/'TBW
* Room for re-rating of individual names and sector as a whole if execution is solid and macro trends
continue favorable
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Contributions to Percent Change in Real GDP, 4t Quarter 2025 Real GDP
Increased 1.4 Percent

Percentage points
Seasonally adjusted annual rates

2.00
1.00
0.00 T -
-1.00
Real GDP, Consumer spending Investment Government Exports Imports

percent change

GDP Gross domestic product
Note. Imports are a subtraction in the calculation of GDP; thus, a decrease in imports results in a positive contribution to GDP.
U.S. Bureau of Economic Analysis
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Evolution of Atlanta Fed GDPNow real GDP estimate for 2026:
Q1 Quarterly percent change (SAAR)

Atlanta Fed
GDPMow estimate

—
3

Blue Chip consensus

e

Range of top 10 and
bottom 10 average
forecasts
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Date of forecast
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Bullish Outlook
Tariff refunds
War Spending

Political momentum — Policymakers are likely to push for short term, pro
growth policies that can fuel economic growth

OBBBA — focused on revitalizing domestic manufacturing

Capital investment boom (boomlet). International firms are expanding U.S.
manufacturing. Municipalities are upgrading infrastructure

Macro signals support growth
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Falling Real Interest Rates

Two-year Treasury yield, change since end of 2025

0.5 pct. pis

0.4 m Nominal
0.3

0.2

04 m Real

Yield on G-%ear Treasury inflation-adjusted note due April 15, 2028
Source: Haver
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Core Trend

When Federal Reserve officials talk about their 2% inflation target, they mean inflation as
measured by “Core PCE.” That's the Personal Consumption Expenditures index, minus
food and energy. The chart below offers some perspective on this benchmark.

U.S. Core PCE Inflation Rate (Yo¥ 24 Change)

Data via Yharts [March 2021 - lanuary 2026)
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Source: Charlie Bilelio

Core PCE was running at a 2.3% annual rate as the COVID crisis receded in early 2zo21. It
climbed quickly from there, reaching 5.6% in 2022 thanks to both supply chain pressures
and the Ukraine war. By mid-2024 it was below 3% again but remained stubbornly above
the zo21 level.

The most recent data covering January 2026 shows Core PCE back above 3%. There is
no sign it will fall to the Fed’'s 2% target. Reaching that level would likely require a severe
recession... which of course no one wants to see. But with the target still at 2%. recession
would appear to be the Fed's implicit goal.
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Service Surge

The charts drill into the PCE data to remove the impact of housing prices. Inflation data
(both CPI and PCE) considers housing a “service” and not a “good.” This data shows
services inflation rising even if you ignore housing prices.

Market-Based Core PCE ex. Housing Inflation

CORE GOaDDE & SEFVICES EX HOUSING COHE SEAVICET EX HOLTEMG
& L]

Source: Ernie Tedeschi

The right chart shows core services ex-housing recently broke out of the two-year range
between 2.7% and 3%. It is now 3.2%.

The left chart adds core goods to the picture, minus housing. This kind of inflation (not

counting food, energy or housing) is rising at 2.7%, the highest since vear 2000. Worse,
it’s climbing quickly.

Inflationary forces seem to have embedded themselves deeper into the economy, even
before any impact from the Iran war.
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Changing Rates

Market implied probability in 2026
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Mote: through Thursday, March 19
Source: Federal Reserve Bank of Atlanta
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Banks, credit unions marketing 1-year CDs above 4% have fallen since early
September

mm Number of credit unions offering APY above 4%  msmNumber of banks offering APY above 4%

Percentage of total credit union deposits —Percentage of total bank deposits
1200 60
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w
a
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= ©
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= 200 10 &
L
E o 0
< 6/30/2023 9/29/2023 12/29/2023 3/29/2024 ©6/28/2024  9/6/2024  9/27/2024 12/27/2024

Data complod Jan. B, 2025,

APY = anrisal parcentage yield; CO = corfoate of deposit

Based on 1-yaar COs with a §10,000 minimum invassmant.

Banks comprises LS commeroial banks, savings banks and savings and loan assocations

‘Souron: SLP Global Markot Intodigenca.

S&P Global
Market Intelligence
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Which Inflation do you believe?

Year-over-year change

10%

9

m Coreservices PCE
excluding housing”

m CPI

1]
2019 20 25

Price index of personal-consumption expenditures excluding goods, food, energy and housing
Sources: Labor Department (CP1D, Commerce Department (PCE), both via Haver
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Return of Inflation?

Break out 2023 Playbook
Swaps/hedges/interest rate cap
Funding. Lock in some longer term deposits?
Revisit CD prepayment penalties

Keep securities portfolio shorter
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Banks, credit unions marketing 1-year CDs above 3.5% holding fairly
steady

mmm Number of credit unions offering APY above 3.5% Number of banks offering APY above 3.5%
Percentage of total credit union deposits Percentage of total bank deposits
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12/29/2023  3/29/2024 6/28/2024 9/6/2024 9/27/2024  12/27/2024  3/28/2025 7/11/2025

Data compiled July 15, 2025.

APY = annual percentage yield; CD = certificate of deposit.

Based on T-year CDs with a $10,000 minimum investment.

Banks comprise US commercial banks, savings banks and savings and loan associations.
Source: S&P Global Market Intelligence.
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Number of US Banks by Average 1-year $10,000 CD Rate

Hl Proporticn of industny's deposits (%)™ B Mo, of banks marketing T-year COs over 436 (actual
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Number of US Banks by Average 1-year $10,000 CD Rate
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CD = certificate of deposit
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Number of US Banks by Average 1-year $10,000 CD Rate

Proporiion of indusiry's deposits (3" Mo, of banks marketing 1-year CDs over 3% (actual
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Cost of deposits of U.S. Banks

11%
10%
9%
8%
7%
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5 0

Note: among FDIC-insured banks
Source: FDIC
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Quarterly Change in Domestic Deposits

All FDIC-Insured Institutions
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Source. FDIC.
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Community Bank Deposit Costs will Become Even More
Competitive with Institutional Markets (%)

s Gap: Fed funds - cost of depaosits ——Community bank aggregate cost of deposits ——Fed funds

1;9?" AT '-':‘_.?H ";'“ F:I"?"“ i F’ ar o ?’ nu?" e *1_.:?"“ -ﬁ"‘ I G
ﬁl;g"‘ ..t:.h“‘ r':-"“ "-l- '-l.-' ﬁt_\. Q'"l.- ".:}L .-Q}r‘b er "-'r- r'l.-\?{ .-{:}'l’ L_P ._'u;:}'l* Ik ¥ '"IS“'H ﬂr' F,_:lf {:-:'{ PQ]‘-L- n&:b- '““-Q{‘f

S PP P G"‘C:‘Qp"f}ta*ﬁ“-:;c?:}“‘

Data compilad Feb. 6, 2026,

A= actual; P = projected,

Community banks defined as institutions with less than 310 billion in assets in & given period.
Sources: SEP Global Market Intalligence; proprietary estimatas,

@ 2028 5&P Global.
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US Bank Loan Growth Slows in Q4 2025
QOQ changes in US bank aggregate asset composition (%)

9.3

9 B Total loans and leases Total securities B Cash and equivalents

1.9 1.82 2.1 2
-3 2.4

v v v v
S & S S

Data compiled Feb. 17, 2026

ROAL = return on avarage assets; ROAE = return on average equity; FTE = fully
taxable equivalent; MFA = nonparforming asset; NCO = net charge-off
Analysis includes US commercial banks, savings banks, and savings and loan
associations. Mondepository trusts and companies with a foreign banking
arganization charter are excluded.

* Excludes modified loans and leasss.

Data based on regulatory filings as of Dec. 21, 2026,

Source: S&P Global Market Intelligeance.
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Quarterly Change in Loan Balances

Quarterly Change in Loan Balances

3Billions  we Quarterly Dollar Change (Left Axis) —Annual Growth Rate (Right Axis) ~ Percent
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-300 - - -8
2006 2010 2014 2018 2022 2025
Source: FDIC.

Note: ASC Topics 810 and 860 resulted in the consolidation of large amounts of securitized loan balances back onto banks' balance
sheets in the first quarter 2010. Although the amount consolidated cannot be precisely quantified, the industry would have reported
adecline in loan balances for the quarter absent this changein accounting standards.
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Consumers have spent excess savings
Cumulative aggregate pandemic-era excess savings

Cumulative excess savings mmm Monthly savings —Pre-pandemic avg. monthly savings*
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Data compiled July 21, 2025.
* Represents the average monthly savings from January 2019 to February 2020.

Source: Bureau of Economic Analysis, San Francisco Federal Reserve
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Where are bank earnings heading from here?

Median Bank Industry ROAA

Tax Reform/Reduction
Increased ROAA

1.2

1.1 .
1.1 1.08

1.03
1
0.94
0.93
0.91 066 0.92 .
0.9 )
0.84 0.84

0.8 0.76
0.7 0.68
0.6 I
0.5

S &§F& &S FTFTFFIFIFFSS

v v v v v v v v v v v v v v

Includes financial data for all U.S. commercial banks, savings banks, and thrifts (top tier consolidated only)
Source: S&P Capital IQ Pro; Data as of Q4 2025
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Contributors to the Year-Over-Year Change in Income
FDIC-Insured Community Banks

Quarter-Over-Quarter Change in Net Income

$ Billions )
10 # Negative Factor
M Positive Factor
8 -
6 - $5.1
$4.1
4 =
2 50.2 s §1.2
: $0.1 0.1

R p— v
2 -$1.6

-4

6 -

-8 4
10 -

Net Income Net Interest Noninterest Provisions MNoninterest Realized Applicable
Income Income Expense Securities Gains Income Taxes
(Losses)
-2.0 2.2 0.2 0.4 3.4 -14.3 5.6
Quarterly Percent Change
Source: FDIC.

Note: Striped bars show a negative effect on net income; solid bars show a positive effect on net income.
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Quarterly Net Interest Margin

Quarterly Net Interest Margin

Percent
6 —
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Source: FDIC.
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Contributors to the Year-Over-Year Change in Income
FDIC-Insured Community Banks

Quarter-Over-Quarter Change in Net Income

$ Billions )
10 # Negative Factor
M Positive Factor
8 -
6 - $5.1
$4.1
4 =
2 50.2 s §1.2
: $0.1 0.1

R p— v
2 -$1.6

-4

6 -

-8 4
10 -

Net Income Net Interest Noninterest Provisions MNoninterest Realized Applicable
Income Income Expense Securities Gains Income Taxes
(Losses)
-2.0 2.2 0.2 0.4 3.4 -14.3 5.6
Quarterly Percent Change
Source: FDIC.

Note: Striped bars show a negative effect on net income; solid bars show a positive effect on net income.
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Bank earnings rising in the face of higher credit costs

Community bank aggregate profitability metrics (%)

Forecast in January

Revised forecast before tariffs
20247 Q1'25A 2025P 2026P 2025P 2026P
Efficiency ratic 63.39 B3.04 B2.97 G2.10 61.87 £1.33
Metinterest margin 3.42 3.50 3.54 3.54 3.51 3.54
ROAA 1.07 112 1.04 113 1.07 117
ROAE 10,84 1077 £.99 10LE3 107 1079
YOY earnings change -0 5.5 07 12.6 5.5 n7

Data compiled Feb. 6, 2026.
A= actual; P = projected; 2025T3A = represents data through the first nine months of 2025
Community banks dafined as institutions with less than 310 billion in assets in a given period.

Stable cradit scenario assumeas that nonacerual loans/loans, net charge-offs/ave. loans and reserve/loans hold steady with
third quarter 2025 levels.

Sources: S&F Global Market Inteligence; proprietary estimates.
@ 2028 S&P Global,
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Insights From 2025 Performance and Longer Loans
for Profitability

Loan vs Deposit Growth: Funding Dynamics

Larger banks face funding pressure as loan growth outpaces deposits

=

B.G6%

B5.5% —

B%: =

5.5%

5% =

<HF500M $500M-351B $1B-35B £5B-520B

B Loan Growth B Deposit Growth

Loan-to-Deposit Ratio by Segment

<$500M $500M-%1B S1B-35B $5B-%20B
T6.7% 6.2% 86.4%
Small Banks (<=$1B) Large Banks ($1B+)
Deposits growing faster than loans & excess Loans growing faster than deposits & may nead
liquidity, but struggling to deploy profitably wholesale funding, rate competition
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Insights From 2025 Performance and Longer Loans
for Profitability

The $500M-$1B Sweet Spot

Best NIM improvement + Lowest Cost of Funds (p=0.0019)

NIM Change YoY (bps) Cost of Funds (%)

<2500M +9 <3500M 2.36%

$500M-81B $500M-51B

$1B-%5B $1B-$5B 2:33%

$5B-%20B S$5B-%20B 2.:41%

T
0

=

+16 bps 2.11% 650
EBest NIM Gain Lowest CoF Banks

Why it works: Large enough for dedicated ALM/treasury functions, small enough for agile
decision-making.
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Insights From 2025 Performance and Longer Loans
for Profitability

NIM Quarterly Progression: The Q4 Inflection Point

Q3 2025 marked the peak — Q4 erased 69% of gains

3.65% =
=3 E\I:
3. 486%
I 3.40% T T 1
@1 2025 22 2025 Q3 2025 Q4 2025
Q1203 Q3204 Met Yoy
+13 bps -9 bps +4 bps

Key Insight: 65% of community banks saw NIM decline in Q4, signaling the end of easy
margin expansion.
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Performance of large bank stocks and the broader market in
2026

10.0% Operation Epic Fury Begins

7.5%
5.0%
2.5%

0.0% =

B saps00

-5.0%

-7.5%
-10.0% [ KBW Nasdaq Bank Index

-12.5%
2026 March

Source: FactSet
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CRE: Checking In




Average interest rate on commercial real estate mortgages originated in
2025 is roughly 150 basis points higher than mortgages maturing in 2025 (%)

B.24

4,76

Maturing in 2025 Qriginated in 2025

Data compiled Sept. 23, 2025
Data represents the aggregation of 2.8 million commercial real estate property mortgapss, sourced from various tax filings from

approximatsly 75% of US counties,
Source: Commercial Prospecting dataset, S&P Global Market Intelligence.

& 2025 5&F Global.
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Commercial Real Estate Lenders

Total: $4.93 Trillion

Agency & GSE, Portfolio &
MBS ($1.117)

Banks & Thrifts ($1.8T7) 23%
37%
Life Insurance
Companies ($783B)
/ 16%
Others ($552B) t CMBs, CDO, other MBS ($642B)
1% 13%

Data current as of Q3 2025
Source: Mortgage Bankers Association
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CRE composition and delinquency at US banks

mmmm CRE loans secured by collateral other than real estate (§ trillion)
mmm CED loans (3 trillion)
e M ULtIFA MLy loans (& trillion)

(% trillion) mmm [Nonowner-occupied nonresidential property loans (3 trillion) (3%)
28 =0—Delinquent CRE loans/total CRE loans (%) 1.8
15

2.1
1.2
14 oA
0.

0r
0.3
Q0.0 0.

23 Q4 1 Lz Q3 Q4 1 () Q23 Q4 8] (R Q3
2022 2023 2024 2025

Data compiled Dec. 1, 2025,
CRE = commercial real estate; C&D = construction and development.
Delinguant loans consist of loans 20 or more days past dus and loans in nonaccrual status.

Analysis based on aggregates for operating and historical US commercial banks, savings banks, and savings and loan
associations. Mondepository trusts and companieswith a foreign banking organization charter are excludsad.

Fegulators define commercial real estate loans as construction and land development loans + multifamily loans + nonownar-
occupied nonresidential property loans + commercial real estate loans sscured by collateral other than real estats.

Data based on regulatory filings.
Source: 5&F Global Market Intelligence.
@ 2025 S&P Global
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Banks with elevated CRE exposures continue to decline

H U NTO N © 2025 S&P Global,

Number of US banks exceeding 2006 CRE loan concentration guidance

=0~ CRE loans at least 300% of risk-based capital and 38-month CRE growth of S0%: or higher
=0= C&D loans at least 100% of risk-based capital
=0= Maeting either criteria

Q3 4 an oz Q@3 24 c Q2 3
2023 2024 2025

Data compiled Dec. 1, 2026.

CRE = commercial real estate; C&D = construction and development; ALLL = allowance for loan and lease lossas.
Analysis ncludes operating and historical US commencial banks, savings banks, and savings and loan associations.
Mondapository trusts and companies with a foreign banking organization charter are excluded.

Regulators define commaercial real estate loans as construction and land development loans + multifamily loans + nonowner
occcupled nonresidential proparty loans + commercial real estate loans secured by collateral other than real estate.

Since the first guarter of 2020, regulators have recommeandead using Tier 1 capital plus the entire ALLL as the denominatorin
credit concentration calculations because of many banks qualifying for and opting into the community bank leverage ratio
framawork. Banks adopting the curmant expectad credit loss model should use the pordon of the credit lossas attributed o
loans and leases plus Tier 1 capital

Companies that met both criteria are Iincluded in the witals for each criterion, causing overlap betweaen the totals of sach
critarian.

Data based on regulatory filings.

Source: 5&P Global Markeat Intzlligance.




Quarterly Change in Loan Balances

Quarterly Change in Loan Balances

3Billions  w Quarterly Dollar Change (Left Axis) —Annual Growth Rate (Right Axis) ~ Percent
500 -+ Ll

400 - - 10
300 -+ - 7
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MM vy
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-300 - - -8
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Source: FDIC.

Note: ASC Topics 810 and 860 resulted in the consolidation of large amounts of securitized loan balances back onto banks' balance
sheets in the first quarter 2010. Although the amount consolidated cannot be precisely quantified, the industry would have reported
adecline in loan balances for the quarter absent this changein accounting standards.
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Owner-occupied vs. nonowner-occupied loans

($B)
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[
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1,400 s
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s Monowner-occupied CRE loans (5E)

mmmm Oiner-occupied CRE loans (3B) (%)
Delingquent nonowner-occupied CRE loans (36)*

O Delinquent cwner-cccupied CRE loans (%) *

III]IIIIII
i

2.0

f2

5

f2

.0

2

G

o

0
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Data compiled Dec. 4, 2025.
MZ0 = net charge-off.

2023 2024 2025

Analysis includes operating US commercial banks, savings banks, and savings and loan associations. Excludes nondepository
trusts and companieswith a foreign banking organization chartar.

* Delinquent loans include loans 20-plus days past due orin nonaccrual status,

Data based on regulatory filings.

Source: 5&F Global Markat Intelligance.

@ 2025 5&F Global
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CRE loan breakdown by type, assets and region, Q3 2025

Delinquent CRE loans*

CRE leans Owner-occupied Nonowner-occuplied
Nonowner- QoQ QoQ
Total occupied Q32025 change Q32025 change
By asset size ($B) (%) (%)  (bps) (%)  (bps)
Less than $3B 452.45 58.2 1.30 & 115 3
$3B-310B 30487 BE.7 .99 -1 051 1
$10BE-3100B 62972 B4.7 Q.89 -3 1.27 7
Greater than $100B 483.50 E5.3 113 -14 3.99 -29
By region (Less than $10B in total assets)
South Central 122.81 §1.2 1.48 22 112 -15
Southeast 132.08 59.0 1.05 5 1.05 1
West 14.26 63.3 116 10 103 16
Midwest 23370 581 119 5 1.00 3
Mortheast 154.47 G6E6.4 112 23 1.07 4

Data compiled Dec. 4, 2026,
MZ0 = net charge-off.

Nonocwner-occupled

CRE NCOs/avg.

nonowner-occupled
CRE loans (%4)

Qoq
Q32025  change
(3%) (bps)
0.08 2
0.09 -2
0,29 &
075 3
0.09 4
0.04 ad
002 -8
016 7
007 -5

Analysis includes operating US commercial banks, savings banks, and savings and loan associations, excludes nondepositary

trusts and companies with a foreign banking organization chartar,
* Delinquant loans include loans 30-plus days past due orin nonaccrual status.

Data based on regulatory filings.
source: 5&F Global Market Intelligeance.
@ 2025 SEP Global.
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Median premium (discount) to NAV as of Jan. 30, 2026 (%)

Property type
(number of companies)

Healthcare (15)

I z4s

Data centar (2)
Other retail (10)
Casino (2)

Self-storage (5)

| RE
19 |
0.0 [
0.2 |

Industrial (12 2127
Regional mall (3) 2.9 |1
AllUS REITs (126%) 6.2 [T
Farmland (2) <54 [

Shopping center (11)
Communications (3)
Residential (16)
Diversified (14)

77
7o I
127
0.2 I

Timber(@)  -200 I
Horet12) <335
office (14 -33.6 |

Data compiled Fel. 2, 2028,
M&Y = net assetvalue.

Includes equity real estate investment trusts that trade on the Masdag, NYSE or NYSE American with market capitalizations

of at least $200 million.

Otherretailincludes outlet centers and single tanant; residential includes multifamily, single-family and manufactured homes.

-35

-28

-21 -14 -7 0

* Includes two additional specialty REITs that are not reflected in a property typs category.
Source: 5&P Global Market Intelligence.

@ 2028 S&F Global.
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Fixed to Floating Subdebt

Integrate Ranges Percentage of Outstanding Subdebt
5-6% 45%
4 -5% 22%
3-4% 31%

35% of outstanding Subdebt will reset to floating rate during the remainder of
2026

SOFR has hovered around 4% plus 3 — 4% above the index
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Where are bank earnings heading from here?

Median Bank Industry ROAA

Tax Reform/Reduction
Increased ROAA

1.2

1.1 .
1.1 1.08

1.03
1
0.94
0.93
0.91 066 0.92 .
0.9 )
0.84 0.84

0.8 0.76
0.7 0.68
0.6 I
0.5

S &§F& &S FTFTFFIFIFFSS

v v v v v v v v v v v v v v

Includes financial data for all U.S. commercial banks, savings banks, and thrifts (top tier consolidated only)
Source: S&P Capital IQ Pro; Data as of Q4 2025
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Number of Banks with Price to Tangible Book Values Greater Than 2x

160 150
140
120
100
80
60
40

20

70
49
37
. 28
09/30/2016  08/31/2018 12/31/2019 12/31/2022 12/29/2023 12/31/2024 12/31/2025
(Pre-Trump) (Peak)

Data as of Q4 2025

Note: Includes all U.S. banks traded on NYSE and NASDAQ exchanges
where price/ tangible book metrics are available.

Source: S&P Capital I1Q Pro
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Number of Banks by Asset Range

Number of Banks by Asset Size

2000

1800

1600

1400

1200

1000

800
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400

200

Are there enough buyers

1791 to restore deal flow?
1427
706
. -

<$300M $300M-$1B $1B-$5B $5B-$15B

Note: Includes all top tier consolidated regulated depositories.
Source: S&P Capital IQ Pro; Data current as of Q4 2025
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$15B-$40B

Between 2017 and
2019, each year 4.5% of
the bank universe would
consolidate through
whole bank M&A.

Implied Transactions:
2%: 88 transactions

3%: 132 transactions
4%: 176 transactions
5%: 221 transactions

23

$40B-$100B

20

>$100B




Nationwide # of Whole Bank & Thrift Transactions

Nationwide # of Whole Bank & Thrift Transactions

300
280 277 275 125 transactions in
269 269 2024, still well below
249 252 253 historical averages.
250
200
200
176
150 146 14
110
100
50
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Data current through the end of 2025.
Source: S&P Capital IQ Pro
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Jamie Dimon on Community Banking

" ... Midsized and community banks...are essential to the
American economic system. They fill a critical role in small
communities, offering local knowledge and local

relationships that some large banks simply can’t provide—or
can't provide cost-effectively.”

-Jamie Dimon, CEO J.P. Morgan Chase
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The New Battle for Deposits

Peter G. Weinstock

Hunton Andrews Kurth LLP
1445 Ross Ave., Suite 3700
Dallas, TX 75202

214-468-3395

Bank CEO Network:

Heather

Hunton Andrews Kurth LLP
2200 Pennsylvania Ave. NW
Washington, DC 20037

202-955-1954
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Toplines

This is a topline overview of banker expectations for the 12 months ahead in four key categories

DEPOSIT COMPETITIOMN

&% Improved

48%

A5 WWorse

Same

LOAN DEMAMND

DU
Worse

S56%

Improved

34%
Same

FUNDING COSTS

&89
B%%
Improved VWorse
23 %
Same

ACCESS TO CAPITAL

3% Worse

2T Yo
Improwved

F0O0%

Same

Q4 2025 IntraFi Bank Executive Business Outlook Sureey
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Deposit Competition

Experience
Compared to 12 Months Prior

40%

Worse

13%

improved /47%

Same

HUNTON

Expectation
Looking 12 Months Ahead

46%

Same




Funding Costs

Experience
Compared to 12 Months Prior

;Ll?""l 78%

2%\ Improved
Worse
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Expectation
Looking 12 Months Ahead

23%

Same

68%

Improved

8%

Worse




Access to Capital

Experience Expectation
Compared to 12 Months Prior Looking 12 Months Ahead

Wl el
29%, = 7 5 % 3%m 7 0%
Worse Same Worse Same
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Loan Demand

Experience
Compared to 12 Months Prior

29%

Same

S50%

21% Improved

Worse
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Expectation
Looking 12 Months Ahead

34%

Same

9%‘
Worse

56%
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Banks that won on deposit growth in 2025 got boost from M&A

Overperformers

Banks with between $10 billion and $100 billion of assets reported stronger core deposit growth
than the rest of the industry from the end of 2024 to the end of 2025, largely due to M&A activity.

Four largest LU.5. banks

=
-
2 $100B-51T
=
I $10B-51008
=z
- $1B-3108
@
= Under $1B
=
(=]

Total industry

-53 -4% -3% -2% -1% 0% 1% 2% 3% 4% 5% 6% 7¥ 8% 9%
Source: Invictus Group analysis of call reports, asof 12/31/2025 » The four largest LS. banks
are JPMorganChase. Bank of America. Citi and Wells Fargo. AMEB’H}AN MKER‘

= Absent the acquisitions, banks in the $10B-$100B asset tier that completed deals
last year likely would have grown core deposits by less than 2% (Source: Invictus
Group)

= Bank M&A boom heating up — deposit franchises a key motivating factor
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Core Deposit Growth Accelerated in 2025

Core Deposit Growth at U.S. Commercial Banks for the First Three Quarters of Each Year

15%

5%

Q0%

2021 2022 2023 2024 2025

-5%

SCURCES Consoldared Reocrts of Condition and income [Cail Reports) and authors calcuiations

m FEDERAL RESERVE BANK OF ST. LOUIS

= Core deposit growth at U.S. commercial banks accelerated in the first three
quarters of 2025, by about 4% compared with 1.5% through the first three
quarters of 2024.
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Rebuilding Momentum: A Return to Core Stability

Core Deposits Growth

Sourcea: The Financial Brand, July 2025

= |n early 2025, as rate volatility eased and consumer confidence improved, banks
saw renewed momentum.

= The FDIC showed three consecutive quarters of deposit gains, with brokered
deposits declining while core deposits rose.
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Depositor Rate Sensitivity

A. Extremely rate sensitive/willing to accept online offerings
- Competitors: MMMFs, Ally, Synchrony Bank, Capital One, Goldman Sachs, AMEX, and Crypto and
Technology companies

B. Rate sensitive, but want to transact business locally
- Competitors: Top 5 rate payors in the geographic market

C. Somewhat rate sensitive/somewhat fee sensitive (looking for value proposition)
D. Service focused, not really rate sensitive

E. Technology/product focused not rate sensitive
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Who is in the C-E Buckets?

Includes:
Nonprofits
Corporate treasurers
Municipalities
HSAs
529 plans

D. Includes:
HOAs (the operating accounts)
Law firms
Small businesses
Objective focused
Prepaid cards

Includes:
Retail customers
Trade associations
Youth and amateur sports leagues
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How to Attract Desired Business

Price differentiate
Focus on C-E with product and service propositions
Establish value proposition for each type of account

Determine product/service needs for target customers, e.g.:
Electronic lockbox
Treasury management
Sweep
Prepaid credit cards
Positive pay
Mobile banking
Zelle

Consider customer profitability pricing — C&I, SBA, owner occupied CRE
Cross sell: Lines of Credit?
Incentive and train relationship managers and lenders

Market consistent with focus especially digital marketing

HUNTON




Big Spenders

Banks are increasing their marketing budgets to reel in more deposits and leverage their investments in digital banking

® Year-over-year increase

90%
80%

Capital One  Pinnacle WSFS Huntington PNC
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Treasury or Cash Management

Basics
Online cash management (information/reports/account reconciliation)
Automated Clearing House (ACH)
Online wires
Business bill pay
Remote deposit capture (RDC)
Corporate credit cards
Sweep
Positive pay (ACH andi chieck)
Controlled disbursement
Foreign draft services
Fraud prevention services
Zero balance accounting
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Administration of Treasury Management Services

* Trends in recent years are for financial institutions to consolidate separate stand-
alone treasury management services agreements into “master” treasury management
services agreements with general terms applicable to all treasury management
services, and separate service-specific provisions applicable to each specific service
(example: ACH underwriting criteria, business online banking security provisions)

* A “master” treasury management services agreement can also grow with a particular
customer’s treasury management services needs as the service-specific provisions do

not apply until a customer “turns on” a particular service. Example:

* Customer A starts out utilizing positive pay and zero balance accounting services only.

* 1vyear later, Customer A wants to add ACH origination and business remote deposit capture

* Rather than executing separate new agreements, the customer updates the “service selection form” to “turn
on” the new services, and by doing so, agrees to the terms and conditions applicable to that new service (which
already exists in the “master” treasury management services agreement already executed and in place)
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Electronic Lockbox

Processing A/R for your customers

Targets
Associations, such as HOAs
Utilities
Municipalities
Schools
Smaller landlords
Youth sports
Churches/nonprofits
Insurance agencies
Title insurance agencies
Finance companies
Medical officers

Integrated with treasury management?

Integrated with nonprofits?

HUNTON




Payroll

Goal: Fees for services break even; deposit generation

. Free transfers to payroll accounts

. Email communications to employees
. W-2’s and 1099’s

. HR

. Tax calculation

. Payroll cards?

. Remittances?

Competition
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Smart Safe

Targets
Medium risk businesses with cash customers such as:
Nail salons

Gas stations/convenience stores
Grocery stores
Bars and restaurants
Bakeries
Coffee bars
Transportation services
Estate sale services
Cannabis
BSA/AML/KYC
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Mortgage

Wholesale mortgage lending
Fee offset

On balance sheet product
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Reciprocal Deposits

* Deposits placed through a deposit placement network in exchange for matching funds

* Economic Growth Regulatory Reform and Community Protection Act — no longer
considered “brokered deposits” (Main Street Capital Access Act)

* Target customers:
* Large deposits from local businesses considering “TBTF” banks

* Replacing collateral for trust and municipal deposits
* Attracting deposits from other financial institutions
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Partnering With Fintech

Fintech and financial services are competing less and coming
together. 82 percent expect to increase fintech partnerships in the
next three to five years.
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Fintech’s Wide-Reaching Terrain

Lending

Payments

Wealth Management

RegTech

Cloud and API Solutions
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Raffles, Lotteries, Awards, Kasasa

Savings promotion raffles
Savings promotion raffles are not lotteries
Each $1 of savings enters the depositor in a periodic drawing
Demand tends to be highest among people with the lowest savings
Legal in approximately 30 states and increasing

Variable rewards
Citibank
Example: $400 cashback bonus for:
New account (btw checking and savings)
Maintain $15k minimum for 60 days
Complete 1 direct deposit
Kasasa
High interest deposit with multiple requirements

HUNTON




Other Steps

Post-signup campaigns to encourage usage of products

Increase customer interactions
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If Must Offer CDs

Run CD specials in tangential zip codes
Require use of other products to obtain rate
Cross sell

Make sure auto-renew
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Millennials

Mobile banking
|dentification with a cause
P2P Zelle

Rewards Starbucks cards
|dentity theft protection
Data storage

Merchant discounts
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Bank CEO Network

Balance Sheet Management

Peter G. Weinstock

Hunton Andrews Kurth LLP
1445 Ross Ave., Suite 3700
Dallas, TX 75202
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Heather Archer Eastep
Hunton Andrews Kurth LLP
2200 Pennsylvania Ave. NW
Washington, DC 20037
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Topic No. 1:

Lending partnerships
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The DUS model participants

The DUS model works because the interests of all four players are aligned.

Borrower

Provides equity

Wants access to affordable O
capital. Provides at least
20% equity.

Lender

= Shares 1/3 credit risk

Wants to finance
creditworthy properties that
will generate good returns.

oo
Fannie Mae

Guarantees loan eeccecsccccccccccccccccsscscscccne

Shares 2/3 credit risk

Provides liquidity so lenders
® can finance deals. Securitizes
loans and sells MBS.

Investor

¢ Invests capital

Wants high-quality,
transparent security.
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Table 1: Types of Multifamily Mortgaged Properties Eligible for DUS MBS

Table 1: Types Of Multifamily Mortgaged Properties Eligible for DUS MBS

Property Type

Description

Multifamily

A multifamily loan secured by a residential property composed of five or more dwelling units and in
which generally no more than 20% of the net rentable area is rented to, or to be rented to, non-
residential tenants.

Cooperative

A multifamily loan made to a cooperative organization and secured by a first or subordinate lien on
a cooperative multifamily housing project that contains five or more units.

Manufactured Housing

A multifamily loan secured by a residential real estate development with lots on which
manufactured homes are located, together with amenities, utility services, landscaping, roads, and
other infrastructure.

Seniors

A multifamily loan secured by a mortgaged residential rental property with any combination of
independent living, assisted living, Alzheimer’s/dementia care, or skilled nursing units.

Dedicated Student

A multifamily loan secured by multifamily rental properties in which 80% or more of the units are
leased to undergraduate or graduate students.

Military

A multifamily loan secured by any multifamily rental property in which 40% or more of the units
are occupied by individuals serving in, or employed by, the United States military.

Multifamily MBS Prospectus documents on our website further detail multifamily mortgage loan and property types.
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Eligibility

Existing, stabilized Conventional Properties, Multifamily
Affordable Housing Properties, Seniors Housing Properties,
Student Housing Properties, and Manufactured Housing
Communities

Properties with a minimum of five units (50 pad sites for
Manufactured Housing Communities)

Credit-worthy single-asset U.S. borrower with U.S.
ownership

Borrowers may have indirect foreign ownership interests,
subject to proper structuring of the borrowing entity and
Its parent
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Principal Types of Multifamily DUS Loss Sharing

Tiered 100% of UPB Pro-rated
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Fannie Mae . DUS Lender
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Takeaways for non-DUS participants

Partner with DUS participant and split fee income
Move loans off balance sheet for volume

Similar programs:
Freddie Mac Optigo
FHA Map Program
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Topic No. 2:

Securitization



Advantages and Disadvantages

Advantages Disadvantages
Improves capital ratios by Regulatory approval to establish
removing assets from the subsidiary
balance sheet Transaction costs

Frees up balance sheet for
additional lending

Retained servicing is a source of
noninterest income
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Topic No. 3:

Sale Leasebacks



Sale Leaseback Activity by Financial Institutions,
SLB Capital Advisors
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2025 Examples

C Federal Bank: Completed a sale-leaseback deal with MountainSeed Real
Estate Services, announced in Jan 2026 as effective on November 25, 2025.

Primis Bank: Announced a large-scale sale-leaseback transaction covering 18
branches on December 8, 2025, to build capital for growth in 2026 and 2027.

SouthState Bank: Completed a $467 million, 165-branch sale-leaseback
transaction with Blue Owl Capital in early 2025, which has been cited as a
primary example of current industry trends in 2026.

Harborstone Credit Union: Closed on a $79.3 million sale-leaseback in 2025.
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https://primisbank.com/
https://www.southstatebank.com/personal

Typical Terms

15 year + lease term

Annual rent escalation clause

Triple net lease

BHC guaranty of bank lease agreement

Diligence and closing like typical transaction

Cap rates?
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Lending to Non-depository Lenders

Peter G. Weinstock Heather Archer Eastep
Hunton Andrews Kurth LLP Hunton Andrews Kurth LLP
1445 Ross Ave., Suite 3700 2200 Pennsylvania Ave. NW
Dallas, TX 75202 Washington, DC 20037

214-468-3395 202-955-1954
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Banking Issues in Focus:
Bank Lending to Nondepository Financial Institutions

CHART 1
Growth in Bank Loans to NDFIs Outpaced Other Major Loan Categories

Compound Annual Growth Rate from 2010-2024

Percent

25

20

15

10

5 I

o . [ ] L] ] o — —
MDFI Multifamily Commercial Total Monfarm Credit Other ADC Residential

& Industrial CRE Monres Card Consumer Real Estate

Source: FDIC.

Mote: Data are annual through 2024 and include only funded commitments. ADC stands for acquisition, development, and
construction loans. NDFI stand for nondepository financial institutions.
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Banking Issues in Focus:
Bank Lending to Nondepository Financial Institutions

CHART 2

Loans to NDFIs Grew Significantly from 2010 to 2025
Loans Outstanding Share of Total Loans
S Billions Percent

1,400 - 12
N lLcans to NDFls

1,200 - wes WDFI Loans as a Percent of Total Loans 10

1,000 —

300

&ld

400
200

- 2
o ||||IIIIII|||””I”II|I|||||” Hl 0

2010 20 12 21]'14 Z{I'IE 2018 2022 2024

Source: FDIC.
Mote: Data are quarterly through third quarter 2025 and include only funded commitments. NDFI stands for nondepository
financial institution.
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Banking Issues in Focus:
Bank Lending to Nondepository Financial Institutions

CHART 3
Larger Banks Have the Highest Concentration of Loans to NDFIs

MDFI Loans to Tier 1 Capital Plus Allowance

Percent
T
60 — —— Banks with Assets =5250 Billion

Banks with Assets $100-5250 Billion
30 - - — = Banks with Assets $10-5100 Billion
40 = == Bankswith Assets =510 Billion

> -

30 _1 -
20
10 - -

e

—-— R Sy -
B o e o == -----—---—-—--—.-—_’ ----——-_-'-'

2010 2011 2012 2013 2014 2015 201 2017 2018 201% 2020 2021 2022 2023 2024 2025

Source: FDIC.
Mote: Data are quarterly through third quarter 2025. NDFI stands for nondepository financial institution.
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Banking Issues in Focus:
Bank Lending to Nondepository Financial Institutions

CHART 4
More Than Half of NDFI Lending is to Credit Intermediaries
Other NDFIs, Mortgage Credit
5241.4B Intermediaries,

53158 B

Private Equity
Funds, 53085 B
Business Credit
Intermediaries,
$317.2B
Consumer Credit
Intermediaries,
5105.0 B

Source: FDIC.
Mote: Data are for third quarter 2025 and include only funded commitments. Only banks with more than $10 billion in assets
reported. NDFI stands for nondepository financial institution.
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Banking Issues in Focus:
Bank Lending to Nondepository Financial Institutions

CHART 5
Smaller Banks Are More Likely to Lend to Mortgage Credit Intermediaries

Share of MNDFI Loans at Banks
Percent

= 510 Billion to 5100 Billion
m Over 5100 Billion
m All Banks

Mortgage Credit Business Credit Consumer Credit Private Equity
Intermediaries Intermediaries Intermeadiarias Funds

Source: FDIC.

Mote: Data are for third quarter2025 for banks with assets greater than 510 billion and include only funded commitments.
MDFI stands for nondepository financial institution.

Other NDFls
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Banking Issues in Focus:
Bank Lending to Nondepository Financial Institutions

CHART 6
The NDFI Share of Financial Sector Assets Has Been Flat
Assets Share of Assets
S Trillion Percent
160 — 100
S0
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Source: Federal Reserve Board Z.1 Financial Accounts of the United States (Haver Analytics).
Mote: MDFI stands for nondepository financial institution.
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Bank CEO Network

Tech Issues and Opportunities
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& Overview of Topics

Mobile Wallets
Stablecoins and Tokenized Deposits
Artificial Intelligence

Fintech Competition
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Topic No. 1:

Mobile Wallets



Mobile Wallets

Why consumers like mobile wallets

Maore secure than physical cards
Like faster checkout
Will not shop at a card-only store

Will spend more with e-wallet

Dislike carrying cards

0

Source: LendingTree MRICAN BANKER

&

5% 10% 15% 20% 25% 30% 35% 40% 45%
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Mobile Wallets

40% of small and mid-sized merchants plan to switch to
PayTechs within a year, driven by faster onboarding and
better service...banks must modernize their infrastructure,
adopt “freemium” models, and offer segment-specific
services like instant settlement and fraud prevention to stay
competitive.

-Capgemini
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Mobile Wallets

Figure 2.
The new payments mix is taking up a bigger global share

8

n Instant payments + E a
E-money wallets ~a

5 g

B Direct Debits

{Payee-driven pull transactions)

n Credit transfers
{Payer-driven push kransactions)

H Cards
(Debit, credit, and pre-paid)

¥Iw Juawded \eybip
Jeuciyipes|

B Checks P
2020 2021 2022 2023 2024E 2029F

Sources: Capgemini Research Institute For Financial Services Analysis, 2025; GlobalData Payments Analykics 2025,
Mote: E = estimate and F = Forecast.
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Topic No. 2:

Stablecoins and Tokenized
Deposits



Definitions & Core Concepts

i . o — .
11l Tokenized Deposits &* Payment Stablecoins
Digital representations of traditional bank deposits Digital assets pegged 1:1 to a fiat currency, backed
recorded on a blockchain or distributed ledger. by reserves of high-quality liquid assets.
Key characteristics: Key characteristics:
o Issued by regulated depository institutions (banks, o Issued primarily by non-bank entities (Circle,
creditunions) Tether, etc.)
o Represent a deposit liability on the bank's balance o Backed 1:1 by off-balance-sheet reserves
sheet (Treasuries, cash)
o Eligible for FDIC insurance (up to insured limits) o Not FDIC-insured; holders bear issuer-specific risk
o Operate on private or permissioned ledgers o Operate on public blockchains (Ethereum, Solana)
(typically) o Full reserve (no lending against reserves under
o Support fractional reserve banking model GENIUS Act)
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Structural Comparison

m Tokenized Deposits Payment Stablecoins

Issuer Regulated banks & credit unions Non-bank fintechs, bank subsidiaries, state-chartered entities
Balance Sheet On bank's balance sheet (deposit liability) Off-balance-sheet; backed by segregated reserves

Reserve Model Fractional reserve (supports lending) Full 1:1 reserve (no lending permitted)

FDIC Insurance Yes (up to insured limits) No — holder bears issuer risk (bearer instrument)

Ledger Type Private / permissioned blockchain Public / permissionless blockchain

Interest / Yield Banks may pay interest (like traditional deposits) Prohibited under GENIUS Act

Redemption Direct redemption at par with bank Par redemption limited to approved arbitrageurs; others sell

on exchanges

Liquidity Effect Maintains bank liquidity (supports credit creation) Removes liquidity from banking system (funds sit in reserves
that must be maintained and cannot be lent out by custody
bank)

Instrument Type Account-based (tied to depositor identity) Bearer instrument (transferable by possession)
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Growth of Stablecoins Could Come at the Expense of Deposits

Growth of stablecoins could come at the expense of deposits
USS trillion

) Deposits without stablecoins -+ Deposits with stablecoins
@ Bullish stablecoin supply, global @ Bearish stablecoin supply, global @ US money market funds
24

20
18
16
14
12
10
8
6 Range of
stablecoin
— market size
4
2
0 —
2020 201 2022 2023 2024 2025 2026 2027 2028 2029 2030

Sources: Deposits and MMF data from the Federal Reserve Economic Data; Stablecoin supply data from the US Treasury; M2 projection from
Oxford Economics; range of stablecoin market estimates from different industry forecasts and Deloitte Center for Financial Services analysis.

Deloitte. | https://www.deloitte.com/us/en/insights/research-centers/center-for-financial-services.html
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Stablecoins: Use Cases

Cross-Border Payments: Real-time global settlement that streamlines costs and
eliminates traditional banking bottlenecks, with global financial research
highlighting the growing role of stablecoins in facilitating cross-border
transaction flows.

Merchant Payments: Instant payment confirmation with lower processing fees
and greater transparency for digital and retail commerce.

DeFi Participation: Direct access to decentralized financial markets for yield
generation, liquidity provision, and programmable financial services.

Treasury Settlement: On-chain treasury management enabling 24/7 settlement
and programmable corporate payment flows.
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Tokenized Deposits: Use Cases

Interbank Settlement: Real-time wholesale payments between
regulated financial institutions, requiring shared ledger connectivity
and standardized messaging across participating banks

Trade Finance & Supply Chain Management: Smart-contract-driven
settlement with embedded compliance, supported by integration into
existing risk, onboarding, and transaction monitoring frameworks

Payroll Disbursement: Integrated with tax, reporting, and domestic
banking systems.

Corporate Treasury: Large enterprise liquidity management that
connects banking networks with bank deposit ledgers to enable
automated sweeps, settlements, and reconciliation.
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Example Roles in the Emerging PSC Value Chain

Example roles in the emerging PSC value chain

Role Function
Issuer Create, distribute, and manage stablecoins
Custodian Safekeep private keys for client crypto assets

Reserve bank

Held and manage reserve assets for the payment stablecoins

Payment transaction processor

Facilitate seamless conversions between stablecoins and fiat currencies (on/off ramp)

Platform builder

Design, develop, and maintain platforms to integrate payment stablecoins with the
existing financial system

Value-added services provider

Offer a range of support services, such as "programmable money,” leveraging smart
contracts with stablecoins to autormate complex transactions

Facilitator of customer access through third-party platforms

Partner with core systems providers, fintechs, and payments networks to offer
stablecoin services to customers

Sources: Deloitte’s Business & Entity Transformation practice and Deloitte Center for Financial Services analysis.

Deloitte. | https://www.deloitte.com/us/en/insights/research-centers/center-for-financial-services.ntml
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Stablecoins and Tokenized Deposits

Regulatory uncertainty (US and/or global)

Accounting and tax treatment clarity

Operational complexity

Limited banking partner support

What are your organization's
top concerns or barriers

to adopting or further
adopting stablecoins?

Mot enough adoption from other parties

Internal compliance hurdles

Security of custody/wallet solutions

on-chain transaction visibility and privacy

Lack of integration with existing Enterprise Resource Planning (ERP)/treasury management system bank platform

Internal education/buy-in hurdles
1%

FX OF on-/off-ramp conversions

1%
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Regulatory Framework

How each instrument maps to U.S. banking and financial requlations

ﬁ Tokenized Deposits

Existing banking regulatory framework applies:

o Federal Reserve Act, OCC regulations

o FDIC depositinsurancerules

o Regulation E (EFTA) consumer protections

° BSA/AML & OFAC sanctions compliance

o Capital requirements (Basel lll / standardized)
° CRA obligations maintained

CSBS & federal agencies urging joint guidance on DLT-specific
risks (24/7 liquidity, smart contracts, reconciliation)

-
'f
——
L

Payment Stablecoins

New framework under the GENIUS Act (2025):

Federallicensing: OCC (nonbanks), bank regulators
(IDI subsidiaries)

State option forissuers < $10B (if "substantially
similar")

BSA/AML & sanctions compliance (FinCEN tailored
rules)

No bank-style capital requirements

Exempt from securities classification (SEC
confirmed)

Interest payments to holders prohibited

Effective: earlier of Jan 2027 or 120 days after final rules
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[ ] o
Risk Profiles

Credit / Counterparty Bank credit risk (mitigated by FDIC insurance) Issuer-specific; no deposit insurance; reserve asset quality risk

Run risk (as seen in USDC/SVB 2023); restricted par redemption to

Liquidit 24/7 red ti isk; t LCR f | - ttl t .
iquidity /7 redemption risk; must manage or always-on settlemen arbitrageurs
Operational / DLT reconciliation; smart contract risk; on-chain/off-chain ledger Smart contract exploits; public blockchain congestion; oracle
Technology integrity failures
Awaiting unified federal/state guidance; supervisory uncertainty on  GENIUS Act implementation in progress; 18-month transition
Regulatory .
DLT use period
Systemic / Contagion Integrated with banking system; deposit flight risks Large-scale redemptions could destabilize Treasury markets

Pseudonymous transactions; cross-border movement; novel

AML / Sanctions Existing BSA/AML framework; CIP/CDD well-established FinCEN rules needed
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The GENIUS Act Ended Regulatory
Ambiguity—Banks Must Now Act

The enactment of the GENIUS Act in July 2025 established
a federal framework for payment stablecoins, transitioning
digital assets from speculative instruments to regulated
financial infrastructure. Combined with updated guidance
from the OCC, FDIC, and Federal Reserve, a new reality has
emerged for US banks.

|
WM The question is no longer IF blockchain will integrate with banking—it is
PV HOW banks will protect their deposit franchises.

HUNTON

>$300B

Stablecoin market capitalization in early
2026 (up ~50% YoY)

$1.9T - $4.0T

Projected stablecoin circulation by 2030
(base versus bull case)

$100T - $140T

Projected annual transaction flows
supported by tokenized bank deposits
by 2030




The Fed Warns: Stablecoins Carry Run Risk and Illicit Finance
Exposure

Fed Governor Michael Barr (Mar. 31, 2026) flagged two principal concerns banks and regulators
must address:

1. Financial Stability Risk 2. Illicit Finance Risk

« “Stablecoins will be stable only if they can be « Stablecoins can be bought in secondary markets
reliably and promptly redeemed at par across a without strong customer ID.
wide range of conditions, including market stress.”
— Gov. Barr, Mar. 31, 2026

« AML/CFT rules for stablecoins should exceed

those for tokenized deposits.
« History shows private-money runs (Free Banking

era; MMF runs in 2008, 2020).

* Issuers may chase yield, risking reserve
asset quality.

Source: Governor Michael S. Barr, Federal Reserve; Brookings Institution
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Banks Should Deploy Both Instruments to Maximize
Value and Minimize Risk

Stablecoins and tokenized deposits are not competing products—they serve different customer
segments and use cases. A dual adoption strategy allows banks to:

Integrate Stablecoins To:

Retain institutional clients requiring « Facilitate cross-border payments and
remittances at lower cost.

Preserve the deposit base and sustain - Offer digital asset accounts and stablecoin
custody to retail and business clients.

Offer 24/7, real-time settlement within  Generate fee income through custody,
settlement, and white-label infrastructure.

Compete with non-bank stablecoin issuers on + Remain relevant as the global digital
speed without sacrificing safety. economy expands.

Source: Citi Institute (Nov. 2025); ABA / Stablecore (Jan. 2026); Federal Reserve FEDS Notes (Dec. 2025)
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Stablecoin and Tokenized Deposits

Takeaway for Community and Regional Banks - Deposits,
deposits, deposits

Retain customers and grow deposits
Send/receive alongside traditional payment rails
Overcollateralized lending

Speed and low cost
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Stablecoins and Tokenized Deposits — what to do now:

Assess customer expectations and desires

Develop strategic plan for stablecoins and
tokenized deposits

Establish a stablecoin wallet through a third-party
vendor

Consider a digital asset bank network
Reassess BSA/AML in light of stablecoin
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. Topic No. 3:

Artificial Intelligence



Al Tops the Agenda for the Third Consecutive Year, Cited by 27% as the

Most Important Issue

> believe Al adopters will gain a significant

significant competitive advantage.

> Governance and responsible deployment are
are emerging as critical concerns alongside

adoption.

78%

"Emphasize that Al should augment — not

— not replace — human judgment."”

Top Anticipated Benefits of Al Adoption

Cybersecurity |
Enhancement

Advanced Data
Analytics
Financial Crimes
Prevention

0 10 20 30 40 20
% of Respondents




Artificial Intelligence

What is your knowledge level on various areas of artificial intelligence, including agentic Al?

Machine learning

6% 25%

Use cases for Al

4%

5% or m Moderately knowledgeable

m Baseline understanding

Agentic Al
m I don‘t understand It at all

2% 17%

Al/data governance

4% 28%
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Artificial Intelligence

What risks associated with Al are you most concerned about as they pertain to your bank?

84% Increasingly sophisticated fraud and scams targeting our
customers

779{ Increasingly sophisticated fraud and scams targeting our
0 organizatlon and/or employees

389/ Competltive threat from other financlal Instltutlons or
O nonbanks

379% Data security risks from our own usage of Al

3495 1ncreased potential for third- and fourth-party risk

18% Operatlonal risk assoclated with our own use of AI technologles
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2026 State of Fraud Report

917

notice more financial
crimes being committed
with Al technologies

Source: “2026 State of Fraud Report,” Alloy, 2026
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Financial services executives’ views on generative/agentic Al
Figure 30

107%

55% | 58*

describe current
technology

as leading-edge
in Al integration

expect it to
be most
transformative
torce within
three years

rank generative
Al as a top
investment
priority in 2026

Source: "Re-engineering the bank for growth,” PwC, 2025
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Corporate end users expect their Fls to help them with Al
Figure 31

Which types of providers does your organization currently work with or
plan to work with for generative Al capabilities in banking and payments?

Cloud platform providers _ 45%
Enterprise software vendors _ 43%
Al model providers _ 43%
Qur primary financial institution/bank _ 41%

35%

Financial technology specialists

Consulting/integration partners 31%

30%

Payment/billing automation providers

20%

In-house development

Source: Datos Insights survey of 1,036 global midsize and large organizations, Q3 2025
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Artificial Intelligence - What to do now:

As you determine your business use, develop governance including
Al policy
Al usage reports to IT committee (or committee tasked with IT)
Develop fraud monitoring data specific to Al
Assess regulatory issues with Al tools (ex. Credit decisioning)
Review agreements with third parties regarding their use of Al with
your bank’s information

Monitor state law developments, as well as federal developments after
Trump's Executive Order

HUNTON




. Topic No. 4:

Fintech Competition



Key Fintech Themes in 2026

Licensed activity
Consolidation
Deepening of services (as opposed to breadth)

HUNTON



Fintech competition

Bank charter applications trend

m Bank charter applications filed = Applications withdrawn'

35
20
24
18
12
6 B

26 25 20 15 - a3 13

_Z -1 -16 0 - 0
A2
-18

20ms 209 2020 2021 2022 2023 2024 2025 20262

Data compiled March 30, 2026.
FOIC = Federal Deposit Insurance Corp.; OCC = Office of the Comptroller of the Currency.

Data based on the date a federal regulatory agency received a company’s charter application for a US bank or thrift. Shelf
charter banks, specialty banks and companies adopting new chartars are axcluded.

'Applications that were filed during the year butwithdrawn later. Applications that were refiled are shown in the yearwhen
those were filed again.

*Yaar to date through March 30, 2026.
Sources: S&F Global Market Intellipance; FDIC, OCC.
@ 2026 5&P Global.
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Bank investment/acquisition of Fintechs

Modernizing bank technology
Innovation
Expanded customer base
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Ten Years of Global FinTech Investment

Ten Years of Global FinTech Investment

@ Deals [ Capital Invested

Capital Invested ($ bn) Deals

$120 bn

4100 bn

$£80 bn

$60 bn

$40 bn

$20 bn

40 bn

BOOO

—- 6000

4000

2000

2016 2017 2018 2019 2020 2021 2022 2023 2024 2025
Made with Foursh » Create a chart
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Where FinTech is Attracting Investment

Top 10 Global Markets: Where FinTech Is Attracting

Investment
Country Deal Count &ag:ltl?;::;;fﬂ'sted

=5 United States 2,458 251 ]
&%  United Kingdom 534 3.6 ]
%  India 253 34 I
C uae 113 2.5 [
@h  gingapore 204 2.0 [ ]
&  Brazl 124 1.59 [ |
) canada 182 1.55 [ |
") Mexico 36 1.3 ]
() France 133 11 [
& Germany 113 1.0 [ |

*ade with Flowrish = Creats 2 table
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Businesses’ willingness to change
Fl for faster payments

Figure 32

47 %

of businesses report
they have already
changed Fls for access

to faster payments

of businesses

that have not yet
switched say they
are willing to do so

Source: Datos Insights survey of 1,039 midsized and large business, Q3 2025
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Top fintech usage by small businesses
Figure 33

?3%

44%
38%
- -
Online Accounting Mobile Payroll and HR
payment and banking management
platforms bookkeeping apps tools

software

Source: “2025 State of Fintech, Financial Technology Association,” June 2025
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What Are We Covering
Today?

State of Capital
Capital Planning

Capital Sources Common Stock
IPOs/Direct Listings

Preferred Stock

Sub Debt, Senior Debt and Bank stock loans

ESOP/KSOP

Uses of Capital
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State of Capital




Summary of
2025 Performance

ROA and Net Income Improved Over 2025
NIM improves—Community Banks at 3.65%
Loan Growth Expanding

Asset quality metrics strong

Unrealized losses in AFS continue to decrease
Deposits Increasing

Excess capital increasing
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Contributors To The Year-Over-Year Change In Income

FDIC-Insured Community Banks

3 Billions Positive Factor Megative Factor
3.5 51.85 53.08 50.11 50.25 5131 50.35 50.41
3.0 1
2.5 A1
2.0 1
1.5 A1
1.0~
0.5 1
0.5 - 51% 15% 8% 5% 8% MN/M 40%
Met Income Met Interest Income Loan Loss Meninterest Income Moninterest Realized Gains on Income Taxes
Provisions Expense Securities
Source: FDIC.

N/M - Mot Meaningful
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Net Interest Margin

Percent

=——Community Banks (3.77)
4.00 -

=—Industry (3.39)
3.75 1
3.50
325 A
3.00 A

275 4

2.50

2-25 T T 1T T L T T T T T
2012 2013 2014 2015 2016

T T T
2017 2018 2019 2020 2021 2022 2023 2024 2025

Source: FDIC.
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Quarterly Change in Loan Balances

5 Billions Percent
mm Quarterly Dollar Change (Left Axis) — Annual Growth Rate (Right Axis)
500 + r 12
400 A F 10

) il

-100 H -3
-200 4 F -5
-300 - - -8

2006 2010 2014 2018 2022 2025

Source: FDIC.

Mote: ASC Topics 810 and 860 rezulted in the consclidation of large ameunts of securitized lean balances back onte banks" balance sheets in the first guarter 2010. Although the ameunt consolidated
cannot be precizely quantified, the industry would have reported a declinz in loan balances for the quarter absent this change in accounting standards.
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Quarterly Change in Domestic Deposits

5 Billions

1,400 -
1,200 4
1,000 +
800 A
600 A
400 A

200 A

-200 A

-400 -

-600 -
2006 2010 2014 2018 2022 2025

Source: FDIC,
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Legislative Initiatives

Main Street Capital Access Act
+ Small Bank Holding Company Relief-$25 million

CBLR-increase threshold to $15 billion

CBLR-lower the statutory range from 8-10% to 6—-8%

Exam relief-18-month cycle for up to $6 billion in assets

Also combining S&S and compliance exams

Improvements to Discount Window

Brokered deposit relief based on liabilities for less than $10
billion institutions

BMA relief, including no competitive effects if under $10
billion in assets




Legislative Initiatives (contd)

Community Bank LIFT Act

CBLR-increase threshold to $15
billion

CBLR-lower the statutory range from
8-10% to 6-8%

ACRE Act (with OBBBA) 25% of ag
interest income exempt from tax
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Agency Initiatives

CBLR proposal reduction to 8% and four
quarter grace period for drop below 7%

Must have a leverage ratio greater
than 7%

Fed to propose eliminating capital
deduction for MSRs and seek comment
on whether risk weight should be
recalibrated

Revised supervisory appeals processes
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Capital Planning




Capital Plan

Purpose

Allows management to ensure that the bank has
sufficient capital to support its strategic plan and
effectively control the bank’s risk profile

Ensures that there is enough “fuel” in the tank to drive the
bank’s strategic plan and enable the bank to absorb risks
that it may encounter

Enables management to identify timing of capital needs
to avoid “just in time" capital through the use of tolerances
and triggers

Provides management with reference points for capital
alternatives and sources of capital

Capital plans are required of healthy banks as well as
problem institutions




Capital Plan
Healthy Banks

Bank regulators have communicated clear expectation
| for all banks, healthy or otherwise, to implement
capital plans, especially for growing organizations

Capital plans should be prepared in ordinary course of
business along with budget, strategic plan and
compliance risk management plan




Capital Plan Components

1. Relationship to Strategic Plan (integration versus
stand alone)

2. Capital planning process (who decides what, how
and how frequently)

3. Community bank leverage ratio section (if
applicable, why or why not opt-in)

4. Capital risk appetite (include current ratios,
regulatory minimums, PCA ratios, capital
conservation buffer ratios, peer ratios and end
with risk appetite ratios)
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Capital Plan Components
(contd)

5. Description of macro economic environment
(national, regional, COVID, interest rates, etc.)

6. Description of risks specific to Bank (credit,
liquidity, interest rate, operational, etc.)

7. Description of key three-year strategic
objectives (opening a branch, launching material
new product, M&A, etc.)

8. Description of base case three-year financial
projections with assumptions
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Capital Plan Components
(contd)

9. Description of stress tests (calibrated to
risk profile)

10.Based on economic conditions, strategic plans,
base case projections and stress tests, calibrate
and set capital event triggers

Select capital triggers, credit triggers, liquidity triggers,
earnings triggers (lesser extent, operational triggers,
interest rate triggers)

Typically set three thresholds for each trigger
(e.g. Stage 1, Stage 2, Stage 3)

11.Establish procedures for responding to a
trigger breach
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Capital Plan Components
(contd)

12.Lay out potential options for
responding to trigger breaches (i.e.
reduce certain expenses, sell assets,
reduce originations, raise capital, etc.).
Note contemplated timelines associated
with each action and availability of option
during different scenarios
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Triggers should be calibrated to your risk profile

Capital triggers
Consider peer ratios and be careful not to calibrate
too high

Credit triggers
Include concentration and performing asset triggers

If NPA ratio greater than 5%, potential for
administrative action

ACR ratio between 30% and 80%, potential for informal
administrative action




Sources of Capital




Most Common Forms of Capital

Common Subordinated Bank
Stock Debt Stock Loans

: Balance
Senior Debt Sheet Events ESOP/KSOP
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Capital Cost

STRICTLY PRIVATE AND CONFIDEN

*

Non-Cumulative
Convertible
Perpetual Preferred

*

Less Valuable Common Equity More Valuable

CoMMERCE STREET

Cheapest Form of Capital
More Valuable Senior Debt Less Valuable

. *

"E' Subordinated Debt g
T 9 2
5 € 2 DZ
=0 : <
D0 Convertible Debt (g 8.
0 —
g * ¢
i = . o) -
oo Non-Cumulative =

. <0

- Straight Perpetual 5
05 Preferred (@)
=
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Most Expensive Form of Capital
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Common Equity Issuance By Quarter

Common Equity Issued ($bn)

=} Of Common Equity Issuances

$4.0
§$M
& $3.0
o $2.5
|
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o $1.0
=
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Source: S&P Capital IQ Pro. Market data as of 03/27/26. Issuances exclude offerings by banks > $250bn in assets.
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Who Should the Bank Sell Stock To?

Existing shareholder base
Voluntary rights offering
Preemptive rights

New investors in growing markets
Bank customers

Institutional investors and private equity
Desire for liquidity event

Bank Holding Company Act issues
and “control” thresholds
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Preemptive rights

Does BHC have preemptive rights? If yes, amend
Articles/Certificate of Formation to remove, which
usually requires shareholder approval

Can you find an exemption with preemptive rights

Waiver of rights (just takes one to mess up)
Authorized shares

Does BHC have enough? If not, amend
Articles/Certificate of Formation to increase, which
usually requires shareholder approval

Subchapter S corporations

Number and type of shareholders
Other restrictions




Historical Bank IPO Market

Historical Bank IPO Market
Backlog building for H1 2026

B -:ofiPOs

= KRX Performance

2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025
»$100mm 3 1 ] - E 6 2 2 - 2 - - - 2
Total L g 14 8 6 11 14 7 1 6 2 - 1 4

Source: Dealogic. Search excludes Best Efforts Offerings and SPACs. Includes SEC Registered, Rank Eligible IPO and Follow-On
Offerings from the USA, Puerto Rico, Bermuda and the Cayman Islands with deal values greater than $15 million
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The Rationale For Going Public

Access to Capital

Branding Event

Broader Sponsorship

Valuation

Liquidity

Strategic / Tactical Options

HUNTON

In the IPO and afterwards in other markets (follow-on; convertibles; etc.)

Significant publicity garnered through IPO process plus increased profile
as a public company

From respected research analysts and a broad, engaged shareholder base

Opportunity to be rewarded by public markets for strong performance

Path for monetization by existing shareholders

Public market currency for use in strategic or personnel discussions




Backdrop

Positive Market Momentum
KRX +25% since mid-June 2024

FOMC policy shift
Sept 2025 (-25hbps) and cumulatively (-125bps)

Current Administration
More accommodative regulatory backdrop

Economic Outlook
Remains stable despite tariff risks

Return of Bank M&A
$52 billion of announced M&A since 2024

Large cap banks and market premiums are back

Capital Markets Open ®
$8 billion of equity raised since 2024
Generalists are coming back

.j
@J Positive Earnings Outlook
UUUUI] Double digit EPS growth expected 2026

HUNTON

Bank Follow-On Market is Back

Number of Deals

28 deals

9 deals

2022 -2023

2024 -2025YTD

Gross Proceeds (Sbn)

$4.6 bn

$2.5 bn

2022-2023 2024-2025YTD

Bank IPO Market is Accelerating

Number of Deals

5 deals

2 deals

2022-2023 2024-2025YTD

Gross Proceeds (Sbn)

$481 mm

$65 mm

2022-2023

2024 -2025YTD




FSBC Price Performance Since IPO Relative To KRX

FSBC == KRX
75.0%

50.0%

25.0%

0.0%
? (8.8%)

(25.0%)

(50.0%)
05/05/2021 11/03/2022 05/09/2024 11/14/2025

HUNTON




Pre-1PO Actions: Corporate Cleanup and Diligence

Legal "Corporate Clean-up" and Due Diligence

Revisit need for transfer restrictions on capital stock

Ensure compliance with Rule 701 and employee
equity disclosures

Engage in underwriter due diligence preparation

Implement "gun jumping" and IPO publicity training
program

Validate data privacy adherence

Review all related party transactions

Address plans to move executive officer loans off the
balance sheet

Discuss lock-up structures and alternatives with
outside counsel

Organize legal and financial documentation in a data
room

Evaluate the impact of acquisitions on financial
disclosures

HUNTON

Determine "named executive officers"

Consider how to position the issuer from a market
and regulatory perspective for enhanced public
scrutiny

Assess need for any restructuring for regulatory or
tax reasons

Resolve licensing or regulatory issue to the extent
possible

Address outstanding legal proceedings

Evaluate transaction approvals needed

Will any consents from third parties be required
relating to contracts expected to be included as
exhibits to the S-1?

Are appropriate corporate communication policies in
place? Website scrub done?

Are corporate minute books and other records
updated?




Governance

Board Composition
Governance
Pre-IPO Share Split, if Needed

What Anti-Takeover Devices Will
the Company Adopt (n.b., ISS and
shareholder watchdog groups)
Audit Committee

Compensation Committee
Nominating Committee

HUNTON

Pre-IPO Actions: Employment and Governance

Compensation & Employment Matters

Existing Plans and Practices
Plan for Post-IPO Compensation

Public Company Equity Incentive
Plan

Employee Share Purchase Plan (if
desired)

Executive Compensation




Audit / Tax

Recruit essential tax and critical accounting staff for
IPO readiness

Secure auditor and tax advisor relationships

Set up/discuss financial internal controls (new SEC
focus on cybersecurity)

IPO financials subject to audit by independent public
accountant registered with the PCAOB

Complete necessary audits and SAS 100 quarterly
reviews

Expect additional scrutiny from accountants in
connection with IPO audit, including involvement of
"national office"

If a material weakness in the company's disclosure
controls and procedures is uncovered during the
audit, will need to be disclosed in IPO registration
statement

Identify and resolve key tax and accounting issues

Are there any potential "cheap stock" issues?

HUNTON

Pre-IPO Actions: Finance, Audit & Tax

Finance

Align financial statement audits with Public
Company Accounting Oversight Board (PCAOB)
standards

Finance team reviews financial statement
requirements for IPOs and heighted standards for
public companies

Recruit essential finance staff for IPO readiness

Formulate a market entry strategy that highlights
growth potential

Confirm financial models reflect banker input

Conduct trial runs of financial disclosures and
investor communications

Identify critical financial and operational metrics
for public disclosure

Transition operations to meet public company
regulatory requirements

Select stock exchange and determine eligibility




Defining a Public Company




“GOING PUBLIC” - Issues to Consider

* What is a “public company”?

+ A company that has its shares traded on a national
securities exchange (e.g., NYSE or Nasdaq).

+ A company that is required to file reports with the U.S.
Securities and Exchange Commission.

HUNTON

Annual reports on Form 10-K (once per year)

Quarterly reports on Form 10-Q (quarterly)

Current reports on Form 8-K (real-time for certain events)
Proxy statements for shareholder meetings

Beneficial ownership disclosures by insiders

Strictly Confidential



Becoming a Reporting Company

* File a Form S-1 with the SEC

+ Initial registration statement for the Company’s
common shares under the Securities Act

+ Filed with the SEC

* Satisfies the listing requirements of an exchange

HUNTON
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“GOING PUBLIC" - Emerging Growth Company

* EGCs are companies within the first five years after its IPO and

with gross annual revenue of less than $1.235 billion during
their most recently completed fiscal year.

+ Confidential SEC Submission
+ Testing the waters with Institutional Investors
+ “Scaled” disclosure requirements:

* Two Years of Required Financial Information (rather than three years)

* Reduced Executive Compensation Disclosure

* Deferred Compliance with New or Revised Financial Accounting
Standards

* Exempt from auditor attestation of internal controls under SOX

HUNTON
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Emerging Growth Companies (cont'd)

* The vast majority of EGCs confidentially submit their first
filing

* Even though EGCs are only required to provide 2 years of
audited financials, the majority provide financial
information for additional years

HUNTON
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Emerging Growth Companies (cont'd)

* EGC status is terminated on the earlier of:

+ the last day of the fiscal year following the fifth anniversary
of the IPO

+ the last day of the fiscal year in which the company has
more than $1.235 billion in annual revenues

+ the date on which the company has a “public float” of more

than $700 million in market value of common shares held by
nonaffiliates, or

+ the date on which the company issues more than $1.0
billion of nonconvertible debt over a three-year period

HUNTON
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Potentially Greater Access to Capital Markets & Financial Flexibility

* Raising capital on more attractive terms

* Publicly traded securities typically trade at a higher
multiple than privately traded securities

* Availability of public information often simplifies
transaction documentation and expedites subsequent
capital raises

* Secondary public offerings may be available
* Private forms of financing may be more readily available

* PIPE offerings may be available

HUNTON
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Expands & Improves Acquisition Financing Alternatives

* Finance acquisitions through issuance of publicly traded
stock as acquisition currency

* Conserves cash

* Provides incentive for retained managers of acquired
company

* Eases burden on company to plan for liquidity events of
significant shareholders

HUNTON
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Stock and Options as Means of Aligning Director, Officer
and Shareholder Interests

* Assists in the recruitment and retention of directors and
employees

* Provides a means of providing compensation without
using cash

* Reduces pressure on cash flow from repurchasing stock on
exercise of options

* Allows for termination of put rights under ESOP

* Provides the potential for considerable upside potential to
employees

* Expands universe of benefit planning alternatives

HUNTON
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Investors May Achieve Greater Liquidity For Investment
Position

* Going public may create public market for the common
stock

* Publicly traded stocks typically trade at a higher multiple
than privately traded stocks

* Affiliates of company may be able to sell their common
stock pursuant to a registered resale, Rule 144 or another
transaction exempt from registration requirements

* Non-Affiliates may be able to sell their common stock
pursuant to Rule 144 or another transaction exemption

HUNTON
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Enhanced Corporate Governance Fosters Atmosphere of
Investor Confidence

* More transparency on corporate governance
matters

* More detailed corporate governance charters,
guidelines, policies and procedures

* More robust system of investor relations
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Brand Recognition

* May complement or extend product or service
marketing efforts

* Availability of public information may make
company more likely subject of media attention

* Demonstrable track record

HUNTON
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Groups and Their Roles in the Public Company

°* Management Team:
+ Chief Executive Officer and President
+ Chief Financial Officer

+ Other executive officers may participate based upon their
availability, experience, and other factors.

* Board of Directors:

+ Principal decision-making authority, based upon advice
from management and the company’s counsel, and
accountants.

+ Generally not involved in the day-to-day activities of the
working group.
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Groups and Their Roles in the IPO Process

* Company Counsel:

+ In connection with the ongoing 1934 Act reporting
obligations, company counsel will review and advise on:

* the company’s periodic and current reports
* Section 13 and Section 16 beneficial ownership filings
* respond to SEC comments

* the company’s proxy statement and annual meeting process
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Groups and Their Roles in the IPO Process
(contd)

* In addition, company counsel will advise the company on
Board independence issues, executive compensation and
stock plans, and other corporate governance matters.

+ Amend and restate articles and bylaws

+ Update committee charters and corporate governance
guidelines

+ Develop Code of Ethics, Insider Trading Policy,
Whistleblower Policy, Clawback Policy, etc.
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Groups and Their Roles in the IPO Process
(contd)

* Independent Accountants:

+ The accountants are responsible for reviewing the financial
statements to be included in the periodic reports, and
assisting with other financial data.

+ The accountants are also typically responsible for:

* verifying the accuracy of financial data in the periodic reports
and compliance with SEC accounting rules,

* dealing with accounting issues, and

* helping to review the Management'’s Discussion & Analysis
section of the periodic reports.
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Groups and Their Roles in the IPO Process
(contd)

* Regulators:

+ Regulatory agencies, including the SEC, FINRA, the stock
exchange on which the company plans to list, and state
securities or "blue sky” commissions, will play a role in
reviewing the offering documents.

+ The SEC reviews the disclosure in the periodic reports and
proxy statements.

+ If not on an exchange FINRA must receive notice of certain
corporate actions.

+ The stock exchange will require compliance with its
corporate governance requirements.
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Positioning the Company to be
Public




Crafting the Story

* Develop story for roadshow and prospectus
+ What makes the company unique?

+ What is the company’s strategy?

* Acquisitions, expansion, organic growth, new product lines,
etc.
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Officer Certifications, Financial Reporting and Controls

* The company’s Chief Executive Officer and Chief Financial
Officer will need to make certifications regarding the

completeness and accuracy of each quarterly and annual
report.

* The company’s senior management will need to make
quarterly evaluations of the company’s disclosure controls,
l.e., the processes that help to ensure that the company’s
disclosure documents are accurate, timely and complete.

* The company’s auditors will do a separate annual
evaluation and attestation of the internal controls and
management’s evaluation of them.
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Officer Certifications, Financial Reporting and
Controls (contd)

* More robust quarterly and annual disclosure to investors

+ Development of a workable system of disclosure controls
and internal controls prior to the IPO.

+ Section 404 of the Sarbanes-Oxley Act of 2002.
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Pre-Going Public Corporate Governance Issues

* Director selection and education
* Committee charters and independence
* Organizational documents and agreements

* Corporate Governance Guidelines, Code of Ethics, Insider
Trading Policy, Whistleblower Policy, Clawback Policy
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Pre-Going Public Corporate Governance Issues (cont'd)

* Consideration of Anti-Takeover Devices

* As a public company, the company will be more vulnerable to
hostile takeovers than it was as a private company.

* Consideration given to adopting certain anti-takeover
strategies, including one or more of the following:

+ Adoption of a “classified” or “staggered” Board.
+ No shareholder action by written consent.
+ A Shareholder Rights Agreement/“poison pill."

* Institutional investors and proxy advisors will weigh in on anti-
takeover provisions in governing documents.

* Hostile takeovers are very unusual in bank holding company
context due to regulatory oversight.
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Compensation and Benefits

* Review executive compensation arrangements and stock
plans prior to an IPO.

+ The arrangements must be fully disclosed in the
Prospectus.

+ Both NEO and director compensation is disclosed
* Equity Incentive Plan

* ESOP
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Selecting the Exchange

* The rules of the SEC and the individual stock exchange

rules require that companies comply with certain
governance standards.

* Selecting a stock exchange:
+ Nasdaq Stock Market:

* Nasdaqg Global Select Market
* Nasdaq Global Market or

* the Nasdaq Capital Market (for smaller capitalization
companies).

+ NYSE
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Listing on NASDAQ

* NASDAQ Global Select Market

+ Comply with all of NASDAQ's corporate governance
requirements,

+ Have a minimum closing bid price of $4.00,
+ Have at least 1,250,000 in publicly held shares,
+ Have at least 450 round lot shareholders, and

+ Have 3 market makers.
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Listing on NASDAQ (contd)

* The four different listing standards are (only 2 are
applicable):

+ Equity Standard
* Stockholders’ equity of at least $55 million,
* public float of at least $160 million, and
* 2-year operating history.
+ Earnings Standard
* Pretax earnings in prior 3 fiscal years > $11 million,
* Positive earnings for the last 3 fiscal years, and

* $2.2 million of earnings for each of the last 2 fiscal years.
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Listing on NASDAQ (contd)

* The listing fees for the Global Select Market depend on
the amount of shares to be listed.

* Non-refundable application fee = $25,000
* Listing fee for up to 30 million shares = $150,000
* Listing fee for more than 30 million shares = $150,000

* The Global Select also carries an annual listing fee of
$55,000 (from 10 to 50 million in shares investing)
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Issues Unique to IPOs




Lock-ups; Resales of Restricted Stock After Going Public

* Substantially all of the shares of the issuer's
shareholders will be locked up for a period of 180
days

* Unregistered shares acquired by directors and
executive officers prior to the IPO will be restricted
securities under the Securities Act

* Resales by “affiliates” will be subject to compliance
with Rule 144
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Lock-ups; Resales of Restricted Stock After
Going Public (cont'd)

* Affiliate restrictions on transfer
+ Brokered transaction
+Volume limitation
+ Form 144 Notice filing with SEC

H U N TO N Strictly Confidential A



Underwriting Agreement

* Agreement between issuer and
underwriters providing for underwriter
purchase of shares

* Reps and warranties of issuer to backstop
underwriter’s diligence

* Executed after pricing
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Green Shoe

* Over-allotment option if public demand
exceeds expectations

* Underwriters can buy up to an additional
15% of the issuer’s shares at the offering
price
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Gun Jumping

* Communications before filing the S-1 may
be “conditioning the market”

* “Test-the-waters” under the JOBS Act Is
permissible for EGCs, provided investors
meet the qualifications

* Dual track M&A/IPO communications

* Waiting period communications
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Issues Unique to Direct Listings




Issues Unique to Direct Listings

* “Direct listing” is when a company's securities are listed on
a national securities exchange without an underwritten
offering of new shares.

* Like an IPO requires the filing of a lengthy registration
statement with the SEC (either a Form S-1 or a Form 10)

* While the registration statement is pending, the company
files a listing application with the securities exchange (e.g.,
NYSE or Nasdaq)

* Takes anywhere from six (6) to twelve (12) months to
complete
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Potential Advantages

* Shares listed on an exchange vs quoted on OTCQX
* Existing shareholders may sell immediately

* Potentially wider initial market participation
(orders placed through investors’ brokers rather
than through an underwriter)

* No underwriter fees

* No lock-up arrangements
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Potential Disadvantages

* No new capital

* Registration statement is just as lengthy and time-
Intensive as IPO registration statement

* No underwriter to help with marketing and
preparation of registration statement

* Expenses may be less than an IPO, but still
material
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ISBA Dry Listing Example

3/25/25 - Proxy
showing the bank

applied to list
their common 5/1/25 - Announces
stock on the increase to share
Nasdaq repurchase program
® ® @ ®

4/8/25 - Provides

update on continuing
Nasdaq uplisting 5/8/25 - Announces

application Nasdaq listing

Isabella Bank Corporation is a $2B in assets bank headquartered in Mount Pleastant, Michigan. Their stock was previously
traded on the OTCQX market and now trades under the trading symbol “ISBA” on The Nasdaq Stock Market. Their market cap
as of May 14th, 2025, is $204.5m.
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ISBA Dry Listing Example

(contd)

Since Isabella announced their filing of an application
to list their shares on the Nasdag, the stock has gained

$29.00
$27.00
$25.00
$23.00
$21.00
$19.00
$17.00

$15.00

1/13/2025

1/20/2025

1/27/2025

2/3/2025

2/10/2025

2/17/2025

16.50%, significantly outperforming the BANK Index

and the Russell 2000 by 14.63% and 16.06%,

respectively.
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It is important to note that Isabella barely missed the cutoff
for listing to be included in the Russell 2000 index. Had the
shares been listed in time, the estimated passive demand
from index buyers was roughly 600k shares, which we
believe would have further boosted stock performance.
Starting in 2026, the Russell index is moving to semi-
annual reconstitution, with a recon occurring in June and
another in November.
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Isabella Bank Corporation Common Stock (ISBA)

Nasdaq Listed
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~ -0.90 -192% Isabella Bank Corporation Common stock (ISBA)
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Community Bancorp. Common Stock (CMTV)

Nasdac Listed

$35.48

LA Community Bancorp. Common Stock (CMTV)

Volume: 12,704 52 Week Range: 20,52 - 42.80
Apr1, 2026 |
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Preferred Equity Issuance By Quarter

Preferred Equity Issued ($bn) # of Preferred Equity Issuances
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Source: S&P Capital IQ Pro. Market data as of 03/27/26. Issuances exclude offerings by banks > $250bn in assets.

HUNTON



Summary of Indicative Convertible Preferred Terms

Bank XYZ

Security Type Non-Cumulative Convertible Perpetual Preferred Stock

Issuance Type Regulation D Private Placement with Registration Rights
Issuance Size Up to $50 million, pending further discussions with management
Non-Cumulative Dividend &M

Conversion Premium 15-20%+

Issuer Conversion Option Issuer may force conversion under certain conditions

Use of Proceeds General corporate purposed including balance sheet repositioning

Source: S&P Capital IQ Pro. Market data as of 02/20/26. Issuances exclude offerings by banks > $250bn in assets.
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Subordinated Debt Issuance By Quarter

Sub Debt Issued ($bn)
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Amount Issued ($bn)

# of Sub Debt Issuances
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Source: S&P Capital IQ Pro. Market data as of 03/27/26. Issuances exclude offerings by banks > $250bn in assets.

PT advised capital raises highlighted.
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BHC versus Bank Capital

BHC's with less than $3.0 billion in total assets are
generally not subject to Federal Reserve consolidated
capital guidelines

But, debt to equity limits

Large BHC's—consolidated capital guidelines

Either way, proceeds of debt or other capital raised at
BHC level can be injected into the bank as common
equity capital
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Standard Features of Sub Debt

FRB Sub Debt Policy Statement (12 CFR 250.166)
Unsecured

Ranking

Senior to stock and trust preferred

Junior to senior indebtedness such as bank stock loans

Must state that it is not a deposit and not insured by
a federal agency

Duration (at least 5 years for Tier 2 Capital for large BHCs;
usually 10-15 years)

Typically, interest only (and fixed-to-floating rate)

Can only accelerate payment of principal prior to maturity in
event of bankruptcy or receivership of subsidiary bank (not
missing payments)

Call features after five years




Advantages of Sub Debt

Tier 2 Capital at BHC level
(large BHCs)

No BHC capital treatment concerns for small BHCs
(but debt-to-equity ratio considerations)

Tier 1 Capital at bank level

Interest payments are deductible
(unlike dividends)

Non-dilutive to shareholders
(also, S corp considerations)

Preferred by coupon clippers
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Disadvantages of Sub Debt

For large BHCs:
Tier 2 Capital at BHC level
Requires minimum 5-year call right

Amount treated as Tier 2 capital rolls off 20% in each of
the last five years leading to maturity

For small BHCs:

Debt-to-equity ratio concerns at BHC level for BHCs with
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