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Approximate date of commencement of proposed sale to the public: From time to time after this Registration
Statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment hereto that
shall become effective upon filing with the Securities and Exchange Commission, or the Commission pursuant to Rule
462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
a smaller reporting company, or an emerging growth company. See the definitions of "large accelerated filer,"
"accelerated filer," "smaller reporting company," and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer =~ Smaller reporting company
Non-accelerated filer

Accelerated filer Emerging growth company

CALCULATION OF REGISTRATION FEE
Proposed maximum Proposed maximum

Title of each class of Amount to offerine price acereate offerin Amount of

Securities to be registered be registered (1) g pri £greg e Registration Fee
per unit (2) price (1)

Common Stock, $0.01 par value (3) (1) 2) )

Preferred Stock, $0.01 par value (3) (1) 2) (1)

Debt Securities (4) (1) 2) (1)

Warrants (5) (1) 2) (1)

TOTAL $ 200,000,000 $ 200,000,000 $ 200,000,000 $ 24,240.00 (2)
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Pursuant to General Instruction II.D. of Form S-3, such indeterminate number of principal amount of Debt
Securities (including Senior Debt Securities and Subordinated Debt Securities), Common Stock, Preferred
Stock, and Warrants of Republic First Bancorp, Inc. (the “Company”) as shall have an aggregate initial
offering price not to exceed $200,000,000 exclusive of accrued interest and dividends, if any. Any securities
registered hereby may be sold separately or together with other securities registered hereunder. There are
also being registered hereunder an indeterminate number of shares of Common Stock, Preferred Stock, and
Warrants and an indeterminate principal amount of Debt Securities of the Company as shall be issuable
upon the conversion or exchange of convertible or exchangeable Debt Securities or of shares of convertible
or exchangeable Preferred Stock registered hereunder or as shall be issuable pursuant to anti-dilution
provisions. No separate consideration will be received for such Common Stock, Preferred Stock, Warrants
or Debt Securities.
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The proposed maximum offering price per unit will be determined from time to time in connection with the

issuance of the securities registered hereunder. The maximum aggregate offering price will be such amount in U.S.
(2)dollars or the equivalent thereof in foreign currencies as shall result in a maximum aggregate offering price for all

securities of $200,000,000, estimated solely for the purpose of calculating the registration fee pursuant to

Rule 457(0) under the Securities Act of 1933 and exclusive of accrued interest and dividends, if any.

Shares of Common Stock or Preferred Stock may be issued in primary offerings, upon conversion of debt securities
(3)or Preferred Stock registered hereby, or upon the exercise of warrants to purchase Common Stock or Preferred
Stock.

Debt Securities may be offered hereunder in one or more series of senior debt securities or subordinated debt

securities.

There is being registered hereunder an indeterminate principal amount of Warrants representing rights to receive an

(5)amount of cash or number of securities that will be determined and as may be sold, from time to time. Includes
Warrants which may be purchased by underwriters to cover over-allotments, if any.

“)

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until this
Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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We will amend and complete the information in this prospectus. We may not sell any of these securities or accept your
offer to buy any of them until the registration statement filed with the Securities and Exchange Commission relating to
these securities has been declared "effective" by the Securities and Exchange Commission. This prospectus is not an
offer to sell these securities and we are not soliciting any offer to buy these securities in any state or other jurisdiction
where that would not be permitted or legal.

SUBJECT TO COMPLETION, DATED NOVEMBER [_], 2018

PROSPECTUS
$200,000,000

REPUBLIC FIRST BANCORP, INC.

Common Stock
Preferred Stock
Warrants

Debt Securities

We may offer and sell any combination of the securities listed above, in one or more offerings, up to a total dollar
amount of $200,000,000 (or the equivalent in foreign currency or currency units). We may offer these securities
separately or together, in separate series or classes and in amounts, at prices and on terms described in one or more
prospectus supplements. The debt securities, preferred stock and warrants may be convertible or exercisable or
exchangeable for debt or equity securities of the Company or of one or more entities.

We will provide the specific terms of the securities offered in supplements to this prospectus. This prospectus may not
be used to sell securities unless accompanied by a prospectus supplement. The prospectus supplement and any related
free writing prospectus may also add, update or change information contained in this prospectus. Please read this
prospectus, the applicable supplement and any related free writing prospectus, as well as any documents incorporated
by reference in this prospectus or any prospectus supplement, carefully before you invest in any of our securities.

Our common stock is traded on the Nasdaq Global Market under the symbol "FRBK." On November [ ], 2018, the
closing price of our common stock on the Nasdaq Global Market was $[ ] per share. You are urged to obtain current
market prices of our common stock. The applicable prospectus supplement will contain information, where applicable,
as to any listing on the Nasdaq Global Market or any securities market or other exchange of the securities covered by
the applicable prospectus supplement.

The securities may be offered and sold on a continuous or delayed basis, through agents, dealers or underwriters, or
directly to purchasers. The prospectus supplement for each offering of securities will describe in detail the plan of
distribution for that offering. If agents or any dealers or underwriters are involved in the sale of the securities, the
applicable prospectus supplement will set forth the names of the agents, dealers or underwriters and any applicable
commissions or discounts. Net proceeds from the sale of securities will be set forth in the applicable prospectus
supplement. For general information about the distribution of securities offered, please see "Plan of Distribution" in
this prospectus.

Investing in our securities involves risk. You should carefully review the risks and uncertainties described under the
heading "Risk Factors" beginning on page 5 of this prospectus and in our periodic reports and other information we
file with the Securities and Exchange Commission before making any decision to invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission nor any other regulatory body
has approved or disapproved of these securities or determined that this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

These securities are not savings accounts, deposits or other obligations of any bank and are not insured or guaranteed
by the Federal Deposit Insurance Corporation or any other governmental agency.

The date of this prospectus is November [ ], 2018.
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ABOUT THIS PROSPECTUS

In this prospectus, the "Company," "we," "our," "ours," and "us" refer to Republic First Bancorp, Inc., which is a bank
holding company headquartered in Philadelphia, Pennsylvania, and its subsidiaries on a consolidated basis, unless the
context otherwise requires. References to "Republic Bank" or the “Bank" mean Republic First Bank (dba Republic
Bank), which is a Pennsylvania state-chartered commercial bank and our wholly owned banking subsidiary.

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or
the “Commission”, utilizing the "shelf" registration process. Under this process, we may, from time to time, offer and
sell, in one or more offerings, the securities described in this prospectus with a total aggregate principal amount or
initial purchase price amount of $200,000,000. This prospectus provides you with a general description of the
securities we may offer. Each time we sell securities, we will provide a prospectus supplement containing specific
information about the terms of that offering. You should read this prospectus, the prospectus supplement, and the
information incorporated by reference in this prospectus before making an investment in our securities. See "Where
You Can Find More Information" and "Incorporation of Certain Information by Reference" for more information. If
there is any inconsistency between the information in this prospectus and any prospectus supplement, you should rely
on the information in the prospectus supplement.

The registration statement filed with the Commission that contains this prospectus, including the exhibits and the
documents incorporated herein by reference, contains additional information about us and the securities offered under
this prospectus and any prospectus supplement. The registration statement can be read at the Commission's website,
our website, or at the Commission's offices, which are mentioned in this prospectus under the heading "Where You
Can Find More Information."

You should rely only on the information contained in or incorporated by reference in this prospectus and in any
prospectus supplement or free writing prospectus that we may provide to you in connection with any offering of our
securities described in this prospectus. We have not authorized anyone to provide you with different information. This
document may be used only in jurisdictions where offers and sales of these securities are permitted. You should not
assume that information contained in this prospectus, in any supplement to this prospectus, or in any document
incorporated by reference is accurate as of any date other than the date on the front page of the document that contains
the information, regardless of when this prospectus is delivered or when any sale of our securities occurs.

We may sell our securities to underwriters who will in turn sell the securities to the public on terms fixed at the time
of sale. In addition, the securities may be sold by us directly or through dealers or agents which we may designate
from time to time. If we, directly or through agents, solicit offers to purchase the securities, we reserve the sole right
to accept and, together with our agents, to reject, in whole or in part, any of those offers.

A prospectus supplement will contain the names of the underwriters, dealers or agents, if any, together with the terms
of offering, the compensation of those underwriters and the net proceeds to be received by the Company. Any
underwriters, dealers or agents participating in the offering may be deemed "underwriters" within the meaning of the
Securities Act of 1933, as amended, or the "Securities Act".

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is a part of a registration statement on Form S-3 filed by us with the Commission under the Securities
Act.

This prospectus does not contain all the information set forth in the registration statement, certain parts of which are
omitted in accordance with the rules and regulations of the Commission. For further information with respect to us
and the securities offered by this prospectus, reference is made to the registration statement. Statements contained in
this prospectus concerning the provisions of such documents are necessarily summaries of such documents, and each
such statement is qualified in its entirety by reference to the copy of the applicable document filed with the
Commission.

We file periodic reports, proxy statements and other information with the Commission. Our filings with the
Commission are available to the public over the Internet at the Commission's website at http://www.sec.gov. Our
filings with the Commission are also available to the public on our website at www.myrepublicbank.com, as well as
through document retrieval services.
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The Commission allows us to "incorporate by reference" information into this prospectus. This means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is an important part of this prospectus and information that we file subsequently with the Commission will
automatically update and supersede the information in this prospectus. In all cases, you should rely on the later
information to the extent the information on any given topic included in this prospectus is different.
We incorporate by reference the documents listed below and any filings we make with the Commission under
Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended, or the “Exchange Act,” after the
initial filing of the registration statement that contains this prospectus and prior to the time that all the securities
offered by this prospectus are sold by us; provided, however, that we are not incorporating any information that is
deemed "furnished" in accordance with the Commission's rules, including, but not limited to, information under Items
2.02 or Item 7.01 of any Current Report on Form 8-K including related exhibits:

our Annual Report on Form 10-K for the year ended December 31, 2017, filed on March 14, 2018;

our Quarterly Reports on Form 10-Q filed on May 9, 2018, August 7, 2018 and November 7, 2018;

our Current Reports on Form 8-K filed on April 30, 2018;

the description of our common stock contained in our registration statement on Form S-1 as initially filed with the

€Commission pursuant to the Securities Act on April 23, 2010.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or
all of the documents or information that have been incorporated by reference in this prospectus but not delivered with
this prospectus. You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is
specifically incorporated by reference into that filing) at no cost, by writing to or telephoning us at the following
address and telephone number:

Republic First Bancorp, Inc.

50 South 16th Street, Suite 2400

Philadelphia, Pennsylvania 19102

Attention: Kemma Brown

Telephone: (215) 735-4422

You should rely only on the information contained or incorporated by reference in this prospectus and in any
applicable prospectus supplement. We have not authorized anyone else to provide you with additional or different
information. You should not assume that the information in this prospectus is accurate as of any date other than the
dates on the front of those documents.

11
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus, any accompanying prospectus supplement and the documents incorporated by reference herein or
therein may contain forward-looking statements within the meaning of Section 27A of the Securities Act and Section
21E of the Exchange Act, and are intended to be covered by the safe harbor provisions for forward-looking statements
contained in the Private Securities Litigation Reform Act of 1995. We are including this statement for the purpose of
invoking those safe harbor provisions. Forward-looking statements often include the words "believes," "continues,"
"expects," "anticipates," "estimates," "forecasts," "intends," "plans," "targets," "potentially," "probably," "projects,"
"outlook" or similar expressions or future or conditional verbs such as "may," "will," "should," "would" and "could."
These forward-looking statements may include, among other things:

statements and assumptions relating to financial performance;

statements relating to the anticipated effects on results of operations or financial condition from recent or future

developments or events;

statements relating to our business and growth strategies and our regulatory capital levels; and

any other statements, projections or assumptions that are not historical facts.

nn nn nn nn nn

Actual future results may differ materially from our forward-looking statements, and we qualify all forward-looking
statements by various risks and uncertainties we face, some of which are beyond our control, as well as the
assumptions underlying the statements, including, among others, the following factors:
the strength of the United States economy in general and the strength of the local economies in which we
conduct operations and the impact they may have on us and our customers;
the credit risks of lending activities, including changes in the level and trend of loan delinquencies and
write-offs;
. the overall quality of the composition of our loan and securities portfolios;
. electronic, cyber and physical security breaches;
legislative and regulatory changes, including the Dodd-Frank Wall Street Reform and Consumer
Protection Act (the "Dodd-Frank Act") and impending regulations, changes in banking, securities and tax
laws and regulations and their application by our regulators, including the Basel III capital requirements,
and changes in the scope and cost of Federal Deposit Insurance Corporation ("FDIC") insurance;
the effects of, and changes in, monetary and fiscal policies and laws, including interest rate policies of the
Board of Governors of the Federal Reserve System (the "Federal Reserve");
inflation, interest rate, market and monetary fluctuations and their effect on the market value of financial
assets;
fluctuations in the demand for loans, the number of unsold homes and other properties and fluctuations in
real estate values in our market areas;
the results of examinations of us by the Federal Reserve and of the Bank by the Pennsylvania Department
of Banking and Securities and the FDIC, including the possibility that the FDIC may, among other things,
require Republic Bank to increase its capital ratios, increase its allowance for loan losses or to write-down
assets;
risks of expansion through acquisitions and mergers, such as unexpected credit quality problems of the
. loans or other assets, unexpected attrition of the customer base of the acquired institution or branches, and
difficulties in integration of the acquired operations;
. our ability to control operating costs and expenses;
. our ability to manage delinquency rates;
. our ability to retain key members of our senior management team;
. the costs of litigation, including settlements and judgments;
. the increased competitive pressures among financial services companies;
the timely development of and acceptance of new products and services and the perceived overall value of
. these products and services by businesses and consumers, including the features, pricing and quality
compared to our competitors' products and services;
. rapid technological changes and developments;

12
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changes in consumer and business spending, borrowing and saving habits and demand for financial
services in our market area;
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the ability of key third-party providers to perform their obligations to us;

changes in auditing or accounting policies and practices, as may be adopted by the financial institution regulatory
agencies, the Public Company Accounting Oversight Board or the Financial Accounting Standards Board;

the occurrence of extraordinary events (such as natural disasters, acts of terrorism, wars, or political conflicts);
other economic, competitive, governmental, regulatory and technological factors affecting our operations, pricing,
products and services and the other risks described elsewhere herein or in the documents incorporated by reference
herein and in our other filings with the Commission; and

our success at managing the risks involved in the foregoing.

Some of these and other factors are discussed in the "Risk Factors" section and elsewhere in this prospectus and in the

documents incorporated by reference herein. The development of any or all of these factors could have an adverse
impact on our financial position and results of operations.

Any forward-looking statements are based upon management's beliefs and assumptions at the time they are made. We

undertake no obligation to publicly update or revise any forward-looking statements included or incorporated by
reference in this prospectus or to update the reasons why actual results could differ from those contained in such
statements, whether as a result of new information, future events or otherwise, unless otherwise required to do so by
law or regulation. In light of these risks, uncertainties and assumptions, the forward-looking statements discussed in
this prospectus or in the documents incorporated by reference herein might not occur, and you should not put undue
reliance on any forward-looking statements.

If one or more of the factors affecting our forward-looking information and statements proves incorrect, then our
actual results, performance or achievements could differ materially from those expressed in, or implied by,
forward-looking information and statements contained in this prospectus and in the information incorporated by
reference herein. Therefore, we caution you not to place undue reliance on our forward-looking information and
statements. We will not update the forward-looking statements to reflect actual results or changes in the factors
affecting the forwarding-looking statements.

Forward-looking statements should not be viewed as predictions, and should not be the primary basis upon which
investors evaluate us. Any investor in our common stock should consider all risks and uncertainties disclosed in our
filings with the Commission described above under the heading "Where You Can Find More Information," all of
which are accessible on the Commission's website at http://www.sec.gov.

4
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ABOUT REPUBLIC FIRST BANCORP, INC.

Republic First Bancorp, Inc. is a one-bank holding company organized and incorporated under the laws of the
Commonwealth of Pennsylvania. It is comprised of one wholly-owned subsidiary, Republic First Bank, which does
business under the name of Republic Bank. Republic Bank is a Pennsylvania state-chartered bank that offers a variety
of banking services to individuals and businesses throughout the Greater Philadelphia and South Jersey area through
its offices and store locations in Philadelphia, Montgomery, Bucks, and Delaware counties in Pennsylvania and
Camden, Burlington and Gloucester counties in New Jersey. The Company also has two unconsolidated subsidiaries,
which are statutory trusts established by the Company in connection with its sponsorship of two separate issuances of
trust preferred securities. We provide banking services through Republic Bank. We also offer residential mortgage
loan services through the Bank's mortgage division, Oak Mortgage Company, which the Bank acquired on July 28,
2016.

The Company and Republic Bank encounter vigorous competition for market share in the geographic areas they serve
from bank holding companies, national, regional and other community banks, thrift institutions, credit unions and
other non-bank financial organizations, such as mutual fund companies, insurance companies, mortgage companies
and brokerage companies. Additionally, the Company and Republic Bank are subject to federal and state regulations
governing virtually all aspects of their activities, including but not limited to, lines of business, liquidity, investments,
the payment of dividends and others. Such regulations and the cost of adherence to such regulations can have a
significant impact on earnings and financial condition.

As of September 30, 2018, we had total assets of approximately $2.7 billion, total shareholders' equity of
approximately $235.8 million, total deposits of approximately $2.4 billion, net loans receivable of approximately $1.4
billion, and net income of $6.5 million for the nine months ended September 30, 2018. The Company has one
reportable segment: community banking. The community banking segment primarily encompasses the commercial
loan and deposit activities of Republic Bank, as well as the consumer loan products offered in the areas surrounding
our stores, and the residential mortgage activities of Oak Mortgage Company.

Our principal executive offices are located at 50 South 16th Street, Suite 2400, Philadelphia, Pennsylvania 19102. Our
Internet address is http://www.myrepublicbank.com. Our annual reports on Form 10-K, quarterly reports on

Form 10-Q, current reports on Form 8-K and other documents filed by the Company with the Commission are
available free of charge on the Company’s website under the Investor Relations tab. Information on our website
should not be treated as part of this prospectus.

RISK FACTORS

An investment in our securities involves a high degree of risk. Prior to making a decision about investing in our
securities, you should carefully read and consider the risks, uncertainties and assumptions discussed under Item 1A,
"Risk Factors," in our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 and any updates
described in our subsequent Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K, all of which are incorporated herein by reference and may be amended, supplemented or superseded from
time to time by other reports we file with the Commission in the future, together with information in this prospectus
and any other information incorporated by reference into this prospectus. See the section of this prospectus entitled
"Where You Can Find More Information." The risks and uncertainties we have described are not the only ones we
face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also
affect our business and operations. The occurrence of any of these known or unknown risks might cause you to lose
all or part of your investment in the offered securities.

USE OF PROCEEDS

Unless otherwise set forth in a prospectus supplement, we intend to use the net proceeds from the sale of the securities
for general corporate purposes. General corporate purposes may include, among other purposes, contribution to the
capital of the Bank to support its lending and investing activities; the repayment of our debt; to support or fund
acquisitions of other institutions or branches, if opportunities for such transactions become available; and investments
in activities that are permitted for bank holding companies. We may temporarily invest funds that we do not
immediately need for these purposes in investment securities or use them to make payments on our borrowings. The
applicable prospectus supplement will provide details on the use of proceeds of any specific offering.

15
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SECURITIES WE MAY OFFER
The securities that may be offered from time to time through this prospectus are:
common stock;
preferred stock, which we may issue in one or more series;
debt securities, which we may issue in one or more series; and
warrants entitling the holders to purchase common stock, preferred stock or debt securities.

We will describe the terms of particular securities that we may offer in the future in a prospectus supplement that we
will deliver with this prospectus. This prospectus may not be used to offer or sell any securities unless accompanied
by a prospectus supplement. In each prospectus supplement we will include, if relevant and material, the following
information:

type and amount of securities that we propose to sell;

tnitial public offering price of the securities;

maturity;

original issue discount, if any;

rates and times of payment of interest, dividends or other payments, if any;

redemption, conversion, exercise, exchange, settlement or sinking fund terms, if any;

ranking as to priority of payment upon liquidation or right to payment of dividends;

woting or other rights, if any;

conversion, exchange or settlement prices or rates, if any, and, if applicable, any provisions for changes to or

adjustments in the conversion, exchange or settlement prices or rates and in the securities or other property receivable

upon conversion, exchange or settlement;

names of the underwriters, agents or dealers, if any, through or to which we will sell the securities;

compensation, if any, of those underwriters, agents or dealers;

details regarding over-allotment options, if any;

net proceeds to us;

information about any securities exchange or automated quotation system on which the securities will be listed or

traded;

material United States federal income tax considerations applicable to the securities;

any material risk factors associated with the securities; and

any other material information about the offer and sale of the securities.

In addition, the applicable prospectus supplement and any related free writing prospectus may add, update or change
the information contained in this prospectus or in the documents we have incorporated by reference.

DESCRIPTION OF COMMON STOCK

The following description of our common stock is a summary, which includes only those terms of our common stock
that we believe will be most important to your decision to invest in our common stock. However, it is our articles of
incorporation and bylaws as well as the Pennsylvania Business Corporation Law of 1988, as amended, referred to as
the PBCL, and not this summary, which define your rights as a holder of our common stock. This summary is
qualified in its entirety by reference to the complete text of these documents and the PBCL, which you should read for
a full description of the terms of our common stock. Our articles of incorporation and bylaws are incorporated by
reference in this prospectus as exhibits to the registration statement of which this prospectus is a part.

6
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General

Our authorized capital stock consists of 100,000,000 shares of common stock, par value $0.01 per share, and
10,000,000 shares of preferred stock, par value $0.01 per share.

Holders of our common stock are entitled to one vote for every share having voting power on all matters submitted for
action by the shareholders. The holders of our common stock do not have cumulative voting rights in the election of
directors. Our articles of incorporation provide that certain "business combinations" with "related persons" (each as
defined below) may only be authorized if at least 75% of the outstanding shares of "voting stock" (as defined below)
held by shareholders other than the "related person" are voted in favor of any such "business combination." In
addition, certain amendments to our articles of incorporation, including amendments relating to our authorized capital
stock, "business combinations," our board of directors, certain duties of our directors, and the indemnification of our
directors and officers, may only be authorized if at least 60% of the votes entitled to be cast are voted in favor of such
amendments.

Holders of common stock are entitled to receive ratably dividends if, as and when dividends are declared from time to
time by our board of directors out of funds legally available for that purpose, after payment of dividends required to be
paid on outstanding preferred stock, if any. While we are not subject to certain restrictions on dividends applicable to
a bank, our ability to pay dividends to the holders of our common stock will depend to a large extent upon the amount
of dividends paid by Republic Bank to us. Regulatory authorities restrict the amount of cash dividends Republic Bank
can declare without prior regulatory approval. Presently, Republic Bank cannot declare dividends in any one year in
excess of retained earnings, subject to risk-based capital requirements.

Upon our liquidation, dissolution or winding up, the holders of common stock are entitled to receive ratably the assets
available for distribution to the shareholders after payment of liabilities and accumulated and unpaid dividends and
liquidation preferences on outstanding preferred stock, if any.

Holders of common stock have no preemptive or conversion rights and are not subject to further calls or assessment
by us. There are no redemption or sinking fund provisions applicable to our common stock. The rights, preferences
and privileges of holders of common stock will be subject to, and may be adversely affected by, the rights of the
holders of shares of any series of preferred stock, which our board of directors may designate and issue in the future
without further shareholder approval.

Our outstanding shares of common stock are validly issued, fully-paid and nonassessable.

Preferred Stock

Our articles of incorporation authorize our board of directors to fix by resolution the voting rights, designations and
preferences, priorities, qualifications, privileges, limitations, restrictions, options, conversion rights, dividend features,
retirement features, liquidation features, redemption features and other special or relative rights of our preferred stock
and any series thereof. Our board of directors has full authority to issue authorized preferred stock from time to time
in one or more series, without further shareholder approval.

Anti-Takeover Provisions

Certain provisions of our articles of incorporation, our bylaws and the PBCL could have an anti-takeover effect and
could delay, defer or prevent a tender offer or takeover attempt that a shareholder might consider in its best interest,
including those attempts that might result in a premium over the market price for the shares of our common stock held
by shareholders.

Pennsylvania Anti-Takeover Provisions
Certain anti-takeover provisions of the PBCL apply to Pennsylvania registered corporations (e.g., publicly traded
companies) including those relating to (1) control share acquisitions, (2) disgorgement of profits by certain controlling

persons, (3) business combination transactions with interested shareholders, and (4) the rights of shareholders to
demand fair value for their stock following a control transaction. Pennsylvania law allows corporations to opt-out of
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these anti-takeover sections. We have opted out of the provision relating to the rights of shareholders to demand fair
value for their stock following a control transaction, but have not opted out of any other of these anti-takeover
provisions. A general summary of these applicable anti-takeover provisions is set forth below.
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Control Share Acquisitions. Pennsylvania law regarding control share acquisitions relates to the act of acquiring for
the first time voting power over voting shares (other than (i) shares owned continuously by the same natural person
since January 1, 1988, (ii) shares beneficially owned by any natural person or trust, estate, foundation or similar entity
to the extent such shares were acquired solely by gift, inheritance, bequest, device or other testamentary distribution,
directly or indirectly, from a natural person who beneficially owned the shares prior to January 1, 1988 or (iii) shares
acquired pursuant to a stock split, stock dividend or similar distribution with respect to shares that have been
beneficially owned continuously since their issuance by the Company by the shareholder that acquired them from the
Company or that were acquired from such shareholder pursuant to (ii) above) equal to: (a) at least 20% but less than
33 1/3%; (b) at least 33 1/3% but less than 50%; or (c) 50% or more of the voting power of the corporation. Once a
control share acquisition has occurred, then all shares in excess of the triggering threshold, plus shares purchased at
any time with the intention of acquiring such voting power or shares purchased within 180 days of the date the
triggering threshold was exceeded, are considered control shares. Control shares cannot vote either until their voting
rights have been restored by two separate votes of the shareholders, as described below, or until they have been
transferred to a person who is not an affiliate of the transferor and does not thereby also become the holder of control
shares.

The holder of control shares may wait until the next annual or special meeting after the acquisition took place to
submit the question of the restoration of voting rights to the shareholders, or the acquiring person may accelerate the
process by agreeing to underwrite the cost of a special meeting of shareholders for that purpose. In either case, the
acquiring person is required to furnish for distribution to the shareholders an information statement containing a
detailed disclosure concerning the acquiring person, its intentions with respect to ownership of securities of the
corporation and other matters. As an alternative, a person submitting a bona fide written offer to make a control share
acquisition may request prospective approval by the shareholders of the exercise of the voting rights of the shares
proposed to be acquired, provided that the control share acquisition is consummated within 90 days after shareholder
approval is obtained. Two shareholders' votes are required to approve the restoration of voting rights. First, the
approval of a majority of all voting power must be obtained. Second, the approval of a majority of all disinterested
shareholders must be obtained.

For a period of 24 months after the later of (a) a control share acquisition by an acquiring person who does not
properly request consideration of voting rights, or (b) the denial of such a request or lapse of voting rights, the
corporation may redeem all the control shares at the average of the high and low public market sales price of the
shares on the date notice of the call for redemption is given by the corporation.

Disgorgement of Profits by Certain Controlling Persons. Pennsylvania law regarding disgorgement of profits by
certain controlling persons applies in the event that (a) any person or group directly or indirectly publicly discloses or
causes to be disclosed that the person or group may seek to acquire control of the corporation, or (b) a person or group
acquires, offers to acquire or directly or indirectly publicly discloses or causes to be disclosed an intent to acquire)
20% or more of the voting power of the corporation and, in either case, sells shares within 18 months thereafter. Any
profits from sales of equity securities of the corporation received by the person or group during such 18-month period
will belong to the corporation if the securities that were sold were acquired during the 18-month period after or within
24 months prior to becoming a controlling person.

Business Combination Transactions with Interested Shareholders. Pennsylvania law regarding business combination
transactions with interested shareholders provides that a person who acquires the direct or indirect beneficial
ownership of shares entitled to cast at least 20% of the votes entitled to be cast for the election of directors or an
affiliate or associate of the Company who at any time within the prior five years was the beneficial owner, directly or
indirectly, of 20% of the voting shares of the Company is an "interested shareholder." A corporation subject to this
provision may not effect mergers or certain other business combinations with the interested shareholder for a period of
five years, unless:
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the business combination or the acquisition of stock by means of which the interested shareholder became an
interested shareholder is approved by the corporation's board of directors prior to such stock acquisition;
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the business combination is approved by the affirmative vote of the holders of all the outstanding common shares of
the corporation; or

the business combination is approved by the affirmative vote of the holders of a majority of all shares entitled to
vote, excluding votes of shares held by the interested shareholders or their affiliates, and at the time of such vote, the
tnterested shareholder is the beneficial owner of at least 80% of the voting shares of the corporation. This exception
applies only if the value of the consideration to be paid by the interested shareholder in connection with the business
combination satisfies certain fair price requirements.

After the five-year restricted period, an interested shareholder of the corporation may engage in a business
combination with the corporation if (a) the business combination is approved by the affirmative vote of a majority of
the shares other than those beneficially owned by the interested shareholder and its affiliates, or (b) the merger is
approved at a shareholders meeting and certain fair price requirements are met.

Blank Check Preferred Stock

Our articles of incorporation provide for the issuance of preferred stock having terms established by our board of
directors without shareholder approval.

Staggered Board of Directors

Our articles of incorporation provide for the classification of the board of directors into three classes with each class
serving a staggered three-year term. As a result of this classification, only one third of the entire board of directors
stands for election in any one year and a minimum of two annual meetings would be required to elect a majority of the
board of directors. This may have the effect of deterring or discouraging, among other things, a proxy contest for
control of the Company, the assumption of control of the Company by a holder of a large block of our common stock,
and the removal of incumbent management of the Company or Republic Bank.
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