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PROSPECTUS

15,000,000 Shares

Common Stock

We are offering 15,000,000 shares of our common stock, par value $.01 per share. Our common stock is listed on the
Nasdaq Global Market under the symbol “FRBK.” On June 21, 2010, the last reported sale price of our common stock
on the Nasdaq Global Market was $2.02 per share. At our request, the underwriters have reserved for sale up to 30%
of the shares of our common stock to be sold in the offering to certain of our directors, officers and convertible trust
preferred holders.

The shares of common stock are not deposits or other obligations of any bank or savings association and are not
insured or guaranteed by the Federal Deposit Insurance Corporation, the Deposit Insurance Fund or any other

governmental entity.

Investing in our common stock involves significant risks. See ‘“Risk Factors” beginning on page 6 of this prospectus.

Per Share Total
Public offering price $ 2.00 $ 30,000,000
Underwriting discount and commissions (1) $ 0.12 $ 1,440,000
Proceeds, before expenses, to Republic First
Bancorp, Inc. $ 1.88 $ 28,560,000

(1) The underwriting discounts and commissions will be $0.12 per share. However, the underwriters have agreed that
the underwriting discounts and commissions will be $0.04 per share for up to 4,500,000 of the shares sold to
certain of our officers, directors and convertible trust preferred holders. The total underwriting discounts and
commissions and the total proceeds to us, before expenses, reflect the reduced discount for these sales.

The underwriters may purchase up to an additional 2,250,000 shares of common stock within 30 days of the date of
this prospectus to cover over-allotments, if any.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a

criminal offense.

The underwriters expect to deliver the shares of common stock to purchasers on or about June 24, 2010.

RBC Capital Markets

The date of this prospectus is June 21, 2010.
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ABOUT THIS PROSPECTUS

You should rely only on the information contained in this prospectus and any permitted free writing prospectuses we
have authorized for use with respect to this offering. We have not, and the underwriters have not, authorized anyone to
provide you with different or additional information. If anyone provides you with different or additional information,
you should not rely on it. We are not, and the underwriters are not, making an offer to sell the securities in any
jurisdiction where the offer or sale is not permitted or in which the person making such offer or solicitation is not
qualified to do so or to any person to whom it is unlawful to make such offer or solicitation. You should not assume
that the information in this prospectus or any permitted free writing prospectus is accurate or complete as of any date
other than the dates of the applicable documents. Our business, financial condition, liquidity, results of operations and
prospects may have changed since those dates.

It is important for you to read and consider all of the information contained in this prospectus before making your
investment decision to purchase shares of our common stock in this offering. See “Where You Can Find More
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Information” in this prospectus for instructions on how you can access additional information.

Unless the context requires otherwise, or unless otherwise noted, all references to the “Company,” “we,” “our,” or “us” refe
collectively to Republic First Bancorp, Inc. and its consolidated subsidiary, and all references to the “Bank” or “Republic”

refer to our wholly-owned subsidiary, Republic First Bank.
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STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements included in this prospectus and any prospectus supplement are forward-looking statements within

the meaning of Section 27A of the Securities Act of 1933, as amended, which we refer to as the Securities Act. All
statements other than statements of historical facts contained in this prospectus and any prospectus supplement,
including statements regarding our plans, objectives, goals, strategies, future events, capital expenditures, future
results, our competitive strengths, our business strategy and the trends in our industry are forward-looking
statements. The words “believe,” “may,” “could,” “estimate,” “continue,” “anticipate,” “intend,” “should,” “plan,” “expect,
“likely,” “probably,” “suggest,” “goal,” “potential” and similar expressions, as they relate to us, are intended to ident
forward-looking statements. All statements, other than statements of historical fact, included in this prospectus and

any prospectus supplement regarding our financial position, business strategy and plans or objectives for future
operations are forward-looking statements.

LIS 99 ¢ 2 ¢

99 ¢

Forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ
materially from those projected in the forward-looking statements. For example, and in addition to the “Risk Factors”
discussed elsewhere in this prospectus, risks and uncertainties can arise with changes in:

eeneral economic conditions, including current turmoil in the financial markets and the efforts of government
agencies to stabilize the financial system;

* the adequacy of our allowance for loan losses and our methodology for determining such allowance;
. adverse changes in our loan portfolio and credit risk-related losses and expenses;

concentrations within our loan portfolio, including our exposure to commercial real estate loans, and to our primary
service area;

. changes in interest rates;

* business conditions in the financial services industry, including competitive pressure among financial services
companies, new service and product offerings by competitors, price pressures, and similar items;

. deposit flows;
. loan demand;
* the regulatory environment, including evolving banking industry standards, changes in legislation or regulation;
. our securities portfolio and the valuation of our securities;

* accounting principles, policies and guidelines as well as estimates and assumptions used in the preparation of our
financial statements;

. rapidly changing technology;
. litigation liabilities, including costs, expenses, settlements and judgments; and

* other economic, competitive, governmental, regulatory and technological factors affecting our operations, pricing,
products and services.
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Readers are cautioned not to place undue reliance on any forward-looking statement, which reflects management’s
analysis only as of the date of the statement. Except as required by applicable law or regulation, we do not undertake,

and specifically disclaim any obligation to update or revise any forward-looking statements to reflect any changed

assumptions, any unanticipated events or any changes in the future.
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In addition, you should refer to the “Risk Factors” section of this prospectus beginning on page 6 for a discussion of
factors that may cause our actual results to differ materially from those which may be inferred from our
forward-looking statements. As a result of these factors, the forward-looking statements in this prospectus and any
prospectus supplement will prove to be accurate. Furthermore, if our forward-looking statements prove to be
inaccurate, the inaccuracy may be material. In light of the significant uncertainties in these forward-looking
statements, you should not regard these statements as a representation or warranty by us or any other person that we
will achieve our objectives and plans in any specified time frame, if at all. Accordingly, you should not place undue
reliance on these forward-looking statements. All subsequent written and oral forward-looking statements attributable
to us or the persons acting on our behalf are expressly qualified in their entirety by the applicable cautionary
statements.
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PROSPECTUS SUMMARY

The following summary highlights selected information contained in this prospectus. Because
it is a summary, it does not contain all the information you should consider before investing in
our common stock. Before making any investment decision, you should read the entire
prospectus carefully, including the “Risk Factors™ section of this prospectus beginning on page
6, and the financial statements and notes to the financial statements beginning on page F-1.

The Company

Republic First Bancorp, Inc. is a corporation incorporated under the laws of the
Commonwealth of Pennsylvania, and a registered bank holding company. We offer a variety
of retail and commercial banking services to individuals and businesses throughout the Greater
Philadelphia and Southern New Jersey area through our wholly-owned subsidiary, Republic
First Bank. As of March 31, 2010, we had approximately $968 million in total assets, $679
million in loans, $846 million in deposits and $65 million in equity capital. We currently have
eleven store locations in Philadelphia, Montgomery and Delaware Counties in Pennsylvania,
and one in Camden County, New Jersey, and plan to open additional stores in 2010 and
beyond.

Beginning in 2005, our primary objective had been to be an alternative to the large banks for
commercial banking services in the Greater Philadelphia and Southern New Jersey area. Since
the second quarter of 2008, we began to redirect our strategic efforts toward retail banking and
creating a major regional retail and commercial bank with a distinct brand, by focusing on
innovation, customer satisfaction, brand building and shareholder value creation. To
achieve this transformation, the Bank hired a number of former senior Commerce Bank
employees: Andrew Logue, President and Chief Operating Officer; Rhonda Costello, Chief
Retail Officer; Jay Neilon, Chief Credit Officer and Frank Cavallaro, Chief Financial Officer.
With this management team in place and additional new employees for support, we believe
Republic First Bank has the foundation and commitment to become a leading financial
institution in the Philadelphia metropolitan area.

Additionally, the Bank hired two experienced and former Commerce Bank regional market

managers, Stephen McWilliams and Robert Worley. Messrs. McWilliams and Worley focus

on our commercial lending initiatives and lead the Bank’s lending efforts in the Greater
Philadelphia and Southern New Jersey area. They in turn have hired a number of experienced

lenders with the same focus and the Bank is beginning to see the results of these teams in

many new opportunities for loan and deposit relationships.

In November 2008, we entered into a merger agreement with Metro Bancorp, Inc., then known
as Pennsylvania Commerce Bancorp, Inc., which we had hoped would accelerate our strategic
plans. Because of uncertainties over regulatory approvals, however, we did not complete that
merger. With the termination of the Metro agreement in March 2010, we have re-focused our
strategic plans to develop our franchise as an independent institution. We believe we have a
strong management team and adequate capital resources and liquidity to deal with current
economic conditions and plan for the future. In connection with the change in strategy to
internally grow our brand, we are in the process of rebranding our stores to begin operating
under the name, “Republic Bank,” the name under which the Bank was incorporated and under
which it did business from 1988 until 1996.
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During 2009, we renovated, refurbished and remodeled most of our existing stores, including
significant capital improvements, as part of our ongoing efforts to adopt a more retail customer
focus and attract additional retail business. We have plans to expand customer services hours,
relocate certain existing stores, enhance our banking systems to better serve the retail customer
and expand our retail product offerings.

The success of these efforts is already being observed in the growth of our core deposits,
which we define as total deposits less public and brokered certificates of deposit. Core
deposits have grown by $217 million, or 43%, for the twelve month period ended December
31, 2009 compared to the same period in 2008. This growth has allowed us to reduce Federal
Home Loan Bank advances and short-term borrowings by $77 million, or 75%, from
December 31, 2008, to $25 million at March 31, 2009, and also reduce brokered deposits by
$116.1 million, or 85%, over the same period. We believe core deposits are the best measure
of the deposit gathering strength of our branch network and the success of our strategic effort
to transform our banking model.
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On the lending side, we historically focused efforts on business banking and commercial
lending transactions, in particular commercial real estate loans. We have begun to restructure
our loan portfolio and deemphasize commercial real estate loans. To further these efforts,
during 2009, we undertook detailed reviews of our more significant credit relationships with
an emphasis on reducing exposure, enhanced our allowance for loan loss methodology, and
committed to originate fewer commercial real estate loans in order to reduce credit
concentrations in that loan category. As a result of these initiatives, our commercial real estate
portfolio has decreased by $88.6 million, or 15%, during the twelve month period ended
December 31, 2009. This reduction together with deposit growth has reduced the loan to
deposit ratio to 77% at December 31, 2009 compared to 105% at December 31, 2008. This
will afford the Bank the opportunity to initiate more commercial and industrial and consumer
lending.

We continue to believe that an attractive niche exists serving small to medium-sized business
customers not adequately served by our larger competitors, and we will continue to seek
opportunities to build commercial relationships to complement our retail strategy. We believe
small to medium-sized businesses will respond very positively to the attentive and highly
personalized service we provide.

We are subject to federal and state laws and regulations governing virtually all aspects of our
activities, including our lines of business, capital, liquidity, investments, payment of
dividends, and others. These laws and regulations and the costs of compliance can have a
significant impact on our business, financial condition, and results of operations.

Our principal executive offices are located at Two Liberty Place, 50 South 16th Street, Suite
2400, Philadelphia, PA 19102. Our telephone number is (215) 735-4422 and our website
address is www.rfbkonline.com. Information included or referred to on our website is not a
part of this prospectus.

Service Area/Market Overview

Our primary service area consists of Greater Philadelphia and Southern New Jersey, and we
currently have eleven store locations in Philadelphia, Montgomery and Delaware Counties in
Pennsylvania, and one in Camden County, New Jersey, to serve this area. Our commercial
lending activities extend beyond our primary service area, to include other counties in
Pennsylvania and New Jersey, as well as parts of Delaware, Maryland, New York and other
out-of-market opportunities.

We will carefully evaluate growth opportunities throughout 2010, as we believe the national
and local economies will begin to recover. We have applied for regulatory approval to open
one new store in 2010 in Haddonfield, New Jersey, taken substantive steps toward operating
two additional stores in Cherry Hill and Turnersville, New Jersey and anticipate pursuing
additional de novo branching opportunities in our primary service area in 2010 and beyond.
The opening of these stores is subject to regulatory approval.

Competition

10
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We face substantial competition from other financial institutions in our service
area. Competitors include Wells Fargo, Citizens, PNC, Sovereign, TD Bank and Bank of
America, as well as local commercial banks. In addition, we compete directly with savings
banks, savings and loan associations, finance companies, credit unions, factors, mortgage
brokers, insurance companies, securities brokerage firms, mutual funds, money market funds,
private lenders and other institutions for deposits, commercial loans, mortgages and consumer
loans, as well as other services. Competition among financial institutions is based upon a
number of factors, including the quality of services rendered, interest rates offered on deposit
accounts, interest rates charged on loans and other credit services, service charges, the
convenience of banking facilities, locations and hours of operation and, in the case of loans to
larger commercial borrowers, applicable lending limits. Many of the financial institutions
with which we compete have greater financial resources than we do, and offer a wider range of
deposit and lending products.

Credit Risk and Asset Quality

As a commercial lender, we are subject to credit risk and recent economic and financial
conditions have adversely effected our borrowers and our business. To manage this
challenging environment, we have adopted a more conservative loan classification system,
enhanced our allowance for loan loss methodology, and undertaken a comprehensive review
of our loan portfolio. Although we follow established underwriting policies, and monitor
loans through our loan review program, we remain subject to credit risk. Although the
majority of our loan portfolio is collateralized with real estate or other collateral, a portion of
the loan portfolio is unsecured.

11
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We have been impacted by the challenging conditions in the economy and financial
markets. Since mid-2008, like many other commercial lenders, we have experienced
significant charge-offs, provisions for loan losses, and increased non-performing loans and
other real estate owned, and continue to manage a significant amount of non-performing
assets. We do, however, believe that the markets that we serve and the local economy are
showing signs of stabilizing and during 2009 we instituted a vigilant credit administration
process in which we reviewed over 40% of our loan portfolio and will continue to review our
loan portfolio on a quarterly basis in order to closely monitor our borrowers.

Products and Services

We offer a range of competitively priced banking products and services, including consumer
and commercial deposit accounts, including checking accounts, interest-bearing demand
accounts, money market accounts, certificates of deposit, savings accounts, sweep accounts,
lockbox services and individual retirement accounts (and other traditional banking services),
secured and unsecured commercial loans, real estate loans, construction and land development
loans, automobile loans, home improvement loans, mortgages, home equity and overdraft lines
of credit, and other products. We attempt to offer a high level of personalized service to both
our retail and commercial customers.

12
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THE OFFERING

Issuer Republic First Bancorp, Inc.

Common stock offered by 15,000,000 shares of common stock (or 17,250,000

us shares if the underwriters exercise in full the
over-allotment option to purchase additional shares).

Option to purchase additional We have granted the underwriters a 30-day option to

shares purchase up to 2,250,000 shares of common stock, to
cover over-allotments, if any.

Offering price $2.00 per share

Common stock outstanding after the 25,553,093 shares (27,803,093 shares if the underwriters

offering(1) exercise their over-allotment option in full).

Use of proceeds We estimate that the net proceeds of this offering (after
deducting offering expenses payable by us) will be
approximately $28.1 million (or $32.3 million if the
underwriters exercise their over-allotment option in full).
We intend to contribute the net proceeds of this offering
to our subsidiary, Republic First Bank, for its general
corporate purposes.

Transfer agent and Registrar and Transfer Company

registrar

Nasdaq Global Market FRBK

symbol

(1) The number of shares of our common stock to be outstanding after this offering is based

on 10,553,093 shares outstanding on June 21, 2010. Unless otherwise indicated, the number of
outstanding shares of common stock presented in this prospectus excludes: 2,250,000 shares of
our common stock issuable pursuant to the exercise of the underwriters' over-allotment option;
2,347,592 shares of our common stock issuable upon conversion, exchange or exercise in respect
of outstanding options and other securities; and 853,946 shares of our common stock that may be
issued under our amended and restated stock option plan and restricted stock plan, referred to as
our equity plan.

Risk Factors

Investing in our common stock involves risks. You should carefully consider the information under “Risk Factors”
beginning on page 6 before investing in our common stock.

13
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SUMMARY SELECTED CONSOLIDATED FINANCIAL AND OPERATING DATA

The following summary selected consolidated income statement data for the fiscal years ended December 31, 2009, 2008 and -
the balance sheet data, asset quality ratios and liquidity and capital ratios for the fiscal years ended December 2009 and 2008 ai
from, and qualified by reference to, our audited consolidated financial statements and related notes appearing elsewhere in this
prospectus. The following summary selected consolidated income statement data for the fiscal years ended December 31, 200
2005, the balance sheet data, asset quality ratios and liquidity and capital ratios for the fiscal years ended December 2007, 200¢
and performance ratios for the fiscal years ended December 31, 2009, 2008, 2007, 2006 and 2005 are derived from our audited
consolidated financial statements and related notes not appearing in this prospectus. The summary historical financial informat
and for the three months ended March 31, 2010 and 20009 is derived from, and qualified by reference to, our unaudited consolic
financial statements and related notes appearing elsewhere in this prospectus. The unaudited financial information as of and for
months ended March 31, 2010 and 2009 has been prepared on the same basis as our audited financial statements and includes,
opinion of management, all adjustments, consisting of only normal recurring adjustments, necessary to fairly present the data f
periods. The results of operations for the three months ended March 31, 2010 are not necessarily indicative of the results of ope
be expected for the full year or any future period. This information should be read in conjunction with our consolidated financ:
statements and related notes, “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” inclt
prospectus.

As Of or For the
Three Months

Ended March 31, As Of or For the Years Ended December 31,
(Dollars in thousands, except per share
data)
Balance Sheet Data 2010 2009 2009 2008 2007 2006
Total assets $967,507 $911,380 $1,008,642 $951,980 $1,016,308 $ 1,008,824
Total loans,
net 665,711 741,822 680,977 774,673 813,041 784,002
Total investment securities 183,400 79,608 192,395 90,066 90,299 109,176
Total
deposits 846,232 779,128 882,894 739,167 780,855 754,773
FHLB & overnight advances 25,000 25,000 25,000 102,309 133,433 159,723
Subordinated
debt 22,476 22,476 22,476 22,476 11,341 6,186
Total shareholders’
equity 65,182 76,487 70,264 79,327 80,467 74,734
Income Statement Data
Total interest
income $ 10435 $ 11,128 $ 43470 $ 53,976 $ 68,346 $ 62,745
Total interest
expense 3,026 4,270 16,055 25,081 38,307 28,679
Net interest
income 7,409 4,270 27,415 28,895 30,039 34,066
Provision for loan
loss 5,500 4,800 14,200 7,499 1,590 1,364
Non-interest
income 475 652 79 1,242 3,073 3,640
Non-interest
expenses 8,405 8,485 30,959 23,887 21,364 21,017

15
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Income (loss) before provision (benefit)

for income
taxes (6,021
Provision (benefit) for income taxes (2,159
Net income
(loss) (3,862)
Per Share Data
Basic earnings per
share
Net income
(loss) $ (.37)
Diluted earnings per share
Net income
(loss) (.37)
Book value per
share 6.13
Performance Ratios
Return on average assets on continuing

operations (1.61)%
Return on average shareholders’ equity
on

continuing operations (22.65)%
Net interest
margin 3.38%
Total non-interest expenses as a
percentage

of average assets 3.51%
Asset Quality Ratios
Allowance for loan losses as a
percentage

of loans 2.02%
Allowance for loan losses as a

percentage of non-performing loans 37.37%
Non-performing loans as a percentage

of total
loans 5.41%
Non-performing assets as a percentage

of total
assets 4.94%
Net charge-offs as a percentage of

average loans,

net 2.74%
Liquidity And Capital Ratios

Average equity to average assets 7.11%
Leverage

ratio 8.35%
Tier 1 capital to risk-weighted assets 10.43%
Total capital to risk-weighted assets 11.90%

(5,775)
(2,015)

(3,760)

$ (.35)

(.35)

7.19

(1.66)%

(19.44)%

3.23%

3.75%

1.13%

46.22%

2.43%

3.10%

2.51%
8.57%
10.88%

12.35%
13.39%

(17,665)
(6,223)

(11,442)

$ (1.07)

(1.07)

6.59

(1.22)%

(15.32)%

3.13%

3.29%

1.85%

49.32%

3.75%

3.93%

1.33%
7.94%
9.36%

11.89%
13.14%

(1,249)
(777)

472)

(0.04)

(0.04)

7.46

(0.05)%

(0.60)%

3.28%

2.54%

1.07%

48.51%

2.21%

2.72%

0.96%
8.44%
11.14%

12.26%
13.26%

10,158
3,273

6,885

0.66

0.65

7.80

0.71%

8.86%

3.26%

2.20%

1.04%

38.19%

2.71%

2.55%

0.14%
8.01%
9.44%

10.07%
11.01%

15,325
5,207

10,118

1

16

0.97

0.95

7.16

1.19%

14.59%

4.20%

2.48%

1.02%

16.51%

0.87%

0.74%

0.13%
8.17%
8.75%

9.46%
10.30%
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RISK FACTORS

In addition to the other information included in this prospectus and any prospectus supplement, the following factors
should be carefully considered in evaluating an investment in our common stock, our business, financial condition,
results of operations, and future prospects. Any of the following risks, either alone or taken together, could materially
and adversely affect our business, financial condition, results of operations, or future prospects. If one or more of
these or other risks or uncertainties materialize, or if our underlying assumptions prove to be incorrect, our actual
results may be materially adversely affected. There may be additional risks that we do not presently know or that we
currently believe are immaterial which could also materially adversely affect our business, financial condition, results
of operations, or future prospects. In any such case, the market price of our common stock could decline substantially
and you could lose all or a part of your investment.

Risks Related to Our Business

We are subject to credit risk in connection with our lending activities, and our financial condition and results of
operations may be negatively impacted by economic conditions and other factors that adversely affect our borrowers.

Our financial condition and results of operations are affected by the ability of our borrowers to repay their loans, and
in a timely manner. Lending money is an significant part of the banking business. Borrowers, however, do not
always repay their loans. The risk of non-payment is assessed through our underwriting and loan review procedures
based on several factors including credit risks of a particular borrower, changes in economic conditions, the duration
of the loan and in the case of a collateralized loan, uncertainties as to the future value of the collateral and other
factors. Despite our efforts, we do and will experience loan losses, and our financial condition and results of
operations will be adversely effected. Our non-performing assets were approximately $47.8 million and $39.6 million
on March 31, 2010 and December 31, 2009, respectively. Our allowance for loan losses was approximately $13.7
million and $12.8 million on March 31, 2010 and December 31, 2009, respectively. Our loans which were between
thirty and fifty-nine days delinquent totaled $23.1 million and $13.4 million on March 31, 2010 and December 31,
2009, respectively.

Our concentration of commercial real estate loans could result in increased loan losses and costs of compliance.

A substantial portion of our loan portfolio—71.9% as of March 31, 2010—is comprised of commercial real estate
loans. The commercial real estate market is cyclical and poses risks of loss to us because of the concentration of
commercial real estate loans in our loan portfolio, and the lack of diversity in risk associated with such a
concentration. Banking regulators have been giving and continue to give commercial real estate lending greater
scrutiny, and banks with larger commercial real estate loan portfolios are expected by their regulators to implement
improved underwriting, internal controls, risk management policies and portfolio stress-testing practices to manage
risks associated with commercial real estate lending. In addition, commercial real estate lenders are making greater
provisions for loan losses and accumulating higher capital levels as a result of commercial real estate lending
exposures. Additional losses or regulatory requirements related to our commercial real estate loan concentration
could materially adversely affect or business, financial condition and results of operations.

Our allowance for loan losses may not be adequate to absorb actual loan losses, and we may be required to make
further provisions for loan losses and charge off additional loans in the future, which could materially and adversely
affect our business.

We attempt to maintain an allowance for loan losses, established through a provision for loan losses accounted for as

an expense, which is adequate to absorb losses inherent in our loan portfolio. If our allowance for loan losses is
inadequate, it may have a material adverse effect on our financial condition and results of operations.
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The determination of the allowance for loan losses inherently involves a high degree of subjectivity and judgment and
requires us to make significant estimates of current credit risks and future trends, all of which may undergo material
changes. Changes in economic conditions affecting borrowers, new information regarding existing loans,
identification of additional problem loans and other factors, both within and outside of our control, may require us to
increase our allowance for loan losses. Increases in nonperforming loans have a significant impact on our allowance
for loan losses. Our allowance for loan losses may not be adequate to absorb actual loan losses. If current trends in
the real estate markets continue, we could continue to experience increased delinquencies and credit losses,
particularly with respect to real estate construction and land acquisition and development loans and one-to-four family
residential mortgage loans. Moreover, we expect that the current recession will negatively impact economic
conditions in our market areas and that we could experience significantly higher delinquencies and credit losses. As a
result, we will continue to make provisions for loan losses and to charge off additional loans in the future, which could
materially adversely affect our financial conditions and results of operations.
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In addition to our internal processes for determining loss allowances, bank regulatory agencies periodically review our
allowance for loan losses and may require us to increase the provision for loan losses or to recognize further loan
charge-offs, based on judgments that differ from those of our management. If loan charge-offs in future periods
exceed the allowance for loan losses, we will need to increase our allowance for loan losses. Furthermore, growth in
our loan portfolio would generally lead to an increase in the provision for loan losses. Any increases in our allowance
for loan losses will result in a decrease in net income and capital, and may have a material adverse effect on our
financial condition, results of operations and cash flows.

We are required to make significant estimates and assumptions in the preparation of our financial statements,
including with respect to our allowance for loan losses, and our estimates and assumptions may not be accurate.

The preparation of our consolidated financial statements in conformity with accounting principles generally accepted
in the United States of America, or GAAP, require our management to make significant estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date
of the consolidated financial statements, and the reported amounts of income and expense during the reporting
periods. Critical estimates are made by management in determining, among other things, the allowance for loan
losses, carrying values of other real estate owned, and income taxes. If our underlying estimates and assumptions
prove to be incorrect, our financial condition and results of operations may be materially adversely effected.

Our results of operations may be materially and adversely affected by other-than-temporary impairment charges
relating to our investment portfolio.

During 2008 and 2009, we recorded other-than-temporary impairment charges for certain bank pooled trust preferred

securities, and we may be required to record future impairment charges on our investment securities if they suffer

declines in value that we determine are other-than-temporary. Numerous factors, including the lack of liquidity for

re-sales of certain investment securities, the absence of reliable pricing information for investment securities, adverse

changes in the business climate, adverse regulatory actions or unanticipated changes in the competitive environment,

could have a negative effect on our investment portfolio in future periods. If an impairment charge is significant

enough, it could affect the Bank’s ability pay dividends, which could materially adversely affect us and our ability to
pay dividends to shareholders. Significant impairment charges could also negatively impact our regulatory capital

ratios and result in us not being classified as “well-capitalized” for regulatory purposes.

Our net interest income, net income and results of operations are sensitive to fluctuations in interest rates.

Our net income depends on the net income of the Bank, and the Bank is dependent primarily upon its net interest
income, which is the difference between the interest earned on its interest-earning assets, such as loans and
investments, and the interest paid on its interest-bearing liabilities, such as deposits and borrowings.

Our results of operations will be effected by changes in market interest rates and other economic factors beyond our
control. If our interest-earning assets have longer effective maturities than our interest-bearing liabilities, the yield on
our interest-earning assets generally will adjust more slowly than the cost of our interest-bearing liabilities, and, as a
result, our net interest income generally will be adversely affected by material and prolonged increases in interest
rates, and positively affected by comparable declines in interest rates. Conversely, if liabilities reprice more slowly
than assets, net interest income would be adversely affected by declining interest rates, and positively affected by
increasing interest rates. At any time, our assets and liabilities will reflect interest rate risk of some degree.
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In addition to affecting interest income and expense, changes in interest rates also can affect the value of our
interest-earning assets, comprising fixed- and adjustable-rate instruments, as well as the ability to realize gains from
the sale of such assets. Generally, the value of fixed-rate instruments fluctuates inversely with changes in interest
rates, and changes in interest rates may therefore have a material adverse affect on our results of operations.

We are a holding company dependent for liquidity on payments from our banking subsidiary, which payments are
subject to restrictions.

We are a holding company and depend on dividends, distributions and other payments from the Bank to fund dividend
payments, if any, and to fund all payments on obligations. The Bank and its subsidiaries are subject to laws that
restrict dividend payments or authorize regulatory bodies to block or reduce the flow of funds from those subsidiaries
to us. Restrictions or regulatory actions of that kind could impede our access to funds that we may need to make
payments on our obligations or dividend payments, if any. In addition, our right to participate in a distribution of
assets upon a subsidiary’s liquidation or reorganization is subject to the prior claims of the subsidiary’s creditors.

Increases in FDIC insurance premiums may have a material adverse effect on our results of operations.

During 2008 and 2009, higher levels of bank failures have dramatically increased resolution costs of the Federal
Deposit Insurance Corporation, or the FDIC, and depleted the deposit insurance fund. In addition, the FDIC and the
U.S. Congress have taken action to increase federal deposit insurance coverage, placing additional stress on the
deposit insurance fund.

In order to maintain a strong funding position and restore reserve ratios of the deposit insurance fund, the FDIC
increased assessment rates of insured institutions uniformly by seven cents for every $100 of deposits beginning with
the first quarter of 2009, with additional changes beginning April 1, 2009, which require riskier institutions to pay a
larger share of premiums by factoring in rate adjustments based on secured liabilities and unsecured debt levels.

To further support the rebuilding of the deposit insurance fund, the FDIC imposed a special assessment on each
insured institution, equal to five basis points of the institution’s total assets minus Tier 1 capital as of September 30,
2009. For us, this represents an aggregate charge of approximately $0.4 million, which was recorded as a pre-tax
charge during the second quarter of 2009. The FDIC has indicated that future special assessments are possible,
although it has not determined the magnitude or timing of any future assessments.

In November 2009, the FDIC also imposed a 13-quarter prepayment of FDIC premiums. The prepayment will be
used to offset future FDIC premiums beginning with the March 31, 2010 payment.

We are generally unable to control the amount of premiums that we are required to pay for FDIC insurance. If there
are additional bank or financial institution failures, we may be required to pay even higher FDIC premiums. Our
expenses for the year ended December 31, 2009 have been significantly and adversely affected by these increased
premiums and the special assessment. These increases and assessment and any future increases in insurance premiums
or additional special assessments may materially adversely affect our results of operations.

Our business is concentrated in and dependent upon the continued growth and welfare of our primary market area.

Our primary service area consists of Greater Philadelphia and Southern New Jersey. Our success depends upon the
business activity, population, income levels, deposits and real estate activity in this area. Although our customers’
businesses and financial interests may extend well beyond this area, adverse economic conditions that affect our
primary service area could reduce our growth rate, affect the ability of our customers to repay their loans to us, and
generally adversely affect our financial condition and results of operations. Because of our geographic concentration,
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we are less able than other regional or national financial institutions to diversify our credit risks across multiple
markets.
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Unfavorable economic and financial market conditions may adversely affect our financial position and results of
operations.

Economic and financial market conditions in the United States and around the world may remain depressed for the
foreseeable future. Conditions such as slow or negative growth and the sub-prime debt devaluation crisis have
resulted in a low level of liquidity in many financial markets and extreme volatility in credit, equity and fixed income
markets. These economic developments could have various effects on our business, including:

tncreasing our credit risk, by increasing the likelihood that major customers of ours become insolvent and unable to
satisfy their obligations to us;

tmpairing our ability to originate loans, by making our customers and prospective customers less willing to borrow,
and making loans that meet our underwriting criteria difficult to find; and

* limiting our interest income, by depressing the yields we are able to earn on our investment portfolio.

These potential effects are difficult to forecast and mitigate. Distress in the credit markets and issues relating to
liquidity among financial institutions have resulted in the failure of some financial institutions and others have been
forced to seek acquisition partners. The United States and other governments have taken unprecedented steps in an
effort to stabilize the financial system, including investing in financial institutions. These efforts, however, may not
succeed. Our business and our financial condition and results of operations could be adversely affected by continued
or accelerated disruption and volatility in financial markets, continued capital and liquidity concerns regarding
financial institutions, limitations resulting from further governmental action in an effort to stabilize or provide
additional regulation of the financial system, and recessionary conditions that are deeper or longer lasting than
currently anticipated.

Our ability to use net operating loss carryforwards to reduce future tax payments may be limited.

As of March 31, 2010, we had approximately $3.9 million of U.S. Federal net operating loss carryforwards, referred
to as NOLs, available to reduce taxable income in future years.

Utilization of the NOLs may be subject to a substantial annual limitation due to ownership change limitations that
may have occurred or that could occur in the future, as required by Section 382 of the Internal Revenue Code of 1986,
as amended, referred to as the Code. These ownership changes may limit the amount of NOLs that can be utilized
annually to offset future taxable income and tax, respectively. In general, an ownership change, as defined by Section
382 of the Code results from a transaction or series of transactions over a three-year period resulting in an ownership
change of more than 50 percentage points of the outstanding stock of a company by certain stockholders or public
groups. The issuance of securities in connection with this offering may have resulted in an ownership change, or could
result in an ownership change in the future upon subsequent dispositions of our stock. In the event of an ownership
change, Section 382 imposes an annual limitation on the amount of post-ownership change taxable income a
corporation may offset with pre-ownership change NOLs. The limitation imposed by Section 382 for any post-change
year would be determined by multiplying the value of our stock immediately before the ownership change (subject to
certain adjustments) by the applicable long-term tax-exempt rate. Any unused annual limitation may be carried over to
later years, and the limitation may under certain circumstances be increased by built-in gains which may be present
with respect to assets held by us at the time of the ownership change that are recognized in the five-year period after
the ownership change. Our use of NOLs arising after the date of an ownership change would not be affected.

In addition, the ability to use NOLs will be dependent on our ability to generate taxable income. The NOLs may
expire before we generate sufficient taxable income. There were no NOLs that expired in the fiscal years ended

December 31, 2009 and December 31, 2008. There are no NOLs that could expire if not utilized for the year ending
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Our assets as of March 31, 2010 included a deferred tax asset and we may not be able to realize the full amount of
such asset.

We recognize deferred tax assets and liabilities based on differences between the financial statement carrying amounts
and the tax bases of assets and liabilities. At March 31, 2010, the net deferred tax asset was approximately $9.7
million, up from a balance of approximately $6.3 million at March 31, 2009. The increase in net deferred tax asset
resulted mainly from the allowance for loan losses recorded for financial reporting purposes, which are not currently
deductible for federal income tax reporting purposes. The net deferred tax asset balance at March 31, 2010 attributable
to the allowance for loan losses was $4.9 million.

We regularly review our deferred tax assets for recoverability based on history of earnings, expectations for future
earnings and expected timing of reversals of temporary differences. Realization of deferred tax assets ultimately
depends on the existence of sufficient taxable income, including taxable income in prior carryback years, as well as
future taxable income. We believe the recorded net deferred tax asset at March 31, 2010 is fully realizable; however, if
we determine that we will be unable to realize all or part of the net deferred tax asset, we would adjust this deferred
tax asset, which would negatively impact our earnings or increase our net loss.

We may not be able to manage our growth, which may adversely impact our financial results.
As part of our retail growth strategy, we may expand into additional communities or attempt to strengthen our position
in our current markets by opening new stores and acquiring existing stores of other financial institutions. To the

extent that we undertake additional stores openings and acquisitions, we are likely to experience the effects of higher
operating expenses relative to operating income from the new operations, which may have an adverse effect on

25



