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PURPOSE AND SCOPE

The Board of Directors of Ponce Financial Group (“PFG”) (together with its subsidiaries and
affiliates, (the “Company”) establishedthis Code of Business Conduct and Ethics (“ Code”) to
aid the Company’s directors, officers and employees in makingethical and legal decisions when
conducting the Company’s business and performing their day-to-day duties.

A common themeyou will hear as an employee of the Company is the importance of the positive
reputation we have in the community and with our customers. The confidence and trust the
community and our customershave forus is critical to our ongoingsuccess, and each of us plays a
critical role in maintainingand continuingto enhance this reputation. It is important that we hold
ourselves to the highest ethical standards and professional conduct.

The Company’s Board of Directors is responsible for administeringthe Code and shall review
and assess its effectiveness at least annually. The Boardof Directorshas delegated day-to-day
responsibility for administering and interpreting the Code to the Compliance Officer.

The Company encourages its directors, officers and employees to refer to this Code frequently to
ensure thatthey are actingwithin both the letter and the spiritof this Code. This Code will not
contain the answer to every situationyou may encounter. In these situations, or if you otherwise
have questions or concernsaboutthis Code, the Company encourages you to speak with your
supervisor (if applicable) or, if you are uncomfortable doingthat, with the Compliance Officer
under this Code.

The Company’s directors, officers and employees generally have other legal and contractual
obligations to the Company. This Code is not intended to reduce or limit the
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otherobligations thatthey may have to the Company. Instead the standards in this Code should be
viewed as the minimum standards that the Company expects from its directors, officers and
employees in the conduct of the Company’s business. All directors, officersandemployees are
expected to be familiar with this Code, and may periodically be asked to undergo training
regarding their obligations under the Code and the requirements and prohibitions contained in it.

The Compliance Officer will be responsible for obtaining acknowledgements of this Code and
any subsequentamendments to it, as well as related recordkeeping, from each Company director;
and the Compliance Officer will be responsible for obtaining and maintaining the same from
each Company officer and employee.

STANDARDS OF CONDUCT
Conflicts of Interest

The Company recognizes and respects the right of its directors, officers and employees to engage
in outside activities, which they may deem proper and desirable, provided thatthese activities do
notimpair or interfere with the performance of their duties to the Company or their ability to act
inthe Company’s best interests. In most, if not all, cases this willmean thatdirectors, officers and
employees must not commence or continue any relationship that might, even by implication,
cause embarrassment or create the appearance of a potential or actual conflict of interest or
impropriety or that might adversely affect the Company’s interests, public image, or good name.

A “conflict of interest” occurs when a director, officer or employee’s personal interest interferes
with the Company’s interests. Conflicts of interest may arise in many situations. For example,
conflicts of interest can arise when a director, officer or employee takes an action or has an
outside interest, responsibility or obligation that may make it difficult for him or her to perform
the responsibilities of his or her position objectively or effectively in the Company’s best
interests. Conflicts of interestmay also occur when a director, officer or employee or his or her
immediate family member receives somepersonal benefit (whether improper or not) as a result
of the director, officer or employee’s position with the Company. For example, a director,officer
oremployee who has a personal financial interest or family relationship in a business or venture ,
or who serves on the board of a nonprofitorganization, thatconducts business with the Company
may have a conflict of interest with the Company. Each individual’s situation is different, and, in
evaluatinghis or her own situation, a director, officer or employee will have to consider many
factors.

Directors, officers and employeesmay not personally transact business or process inf ormation
for themselves or on accounts in which they have a direct or indirect
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interest, nor receive remuneration (in the formof commissions, etc.) for such business or account
activity. This includes, but is not limited to, accounts owned by immediate family members (i.e .,
parents, siblings, children, grandchildren, includingin-laws and adoptive relationships, and any
other members of your household) or involving any other close personal relationship which
could be construedas a conflict of interest. Transactingbusiness includes, butis not limited to,
branch transactions (e.g., cashing checks, taking deposits or payments, processing travelers
checks or savings bonds); account opening/modifyingor file maintenance; charging, modifying
or waiving fees; taking a loan or deposit application; serving as account officer, relationship
manager, or trustee; or any other processing, modifications, or approvals.

Except with prior Company authorization, Company employees and officers shall not sign on
any customer’s deposit account, have access to customers’ safe deposit boxes, or otherwise
represent customers. This does not, however, preclude a Company officer or employee from
signing on a customer’s account on behalf of the Company, as when needed to perfect a
security interest, accomplish a collateral pledge, or to otherwise protect the Company’s interests;
or, when acting in any ownership capacity, or because of a close family relationship with the
customer, or as an officer or other authorized representative on behalf of a recognized nonprofit
organization.

Any transaction involvinga director, officer or employee of the Company must be conducted at
arm’s length, on terms not less favorable than terms available to an unaffiliated third party under
the same or similar circumstances. In accordance with Regulation O, any transaction with a
director or officer of the Companyrequiringaction of the Board of Directors shall be disclosed to
the Board of Directors prior to any action beingtaken, and any suchtransaction notrequiring the
Board of Directors’ approval shall be reported to the Board of Directors at least annually.

Any material transaction or relationship that reasonably could be expected to give rise to a
conflict of interest should be reported promptly to the Compliance Officer. The Compliance
Officer may notify the Board of Directors ora committee thereofas he orshe deems appropriate.
Actual or potential conflicts of interest involvinga director, executive officer or member of the
Human Resources of the Company should be disclosed directly to the Chairman of the Board o f
Directors.

Outside Employment and Activities

Outside employment for officers and employeesis permissible if it does not interfere, compete or
conflict with the Company’s interests. Such employment may not hinder in any way the
employee’s ability to meet the responsibilities or demands of his or her work forthe Company or
conflictwith oradversely affectin any way the image of the Company. Any outsideemployment
for officers must be approved in advance by the
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Compliance Officer. For all other employees, any outside employment that is directly or
indirectly related to the financial industry or the Company’s functions, activities or other similar
fields must be approved in advance by the Compliance Officer. The Company, acting through
the Compliance Officer, will have full authority and discretion to make all determinations
relating to the permissibility of outside employment, and any such determination will be binding
on the employee.

In order to enhance the stature of the Company in the community and to discharge our proper
civic responsibilities, directors,officers and employees are encouraged to accept appointments as
trustees, directors, or officers of nonprofit organizations such as educational, religious, and
health and welfare institutions, with prior notification to the Compliance Officer. Employees
should also take the opportunity to serve on civic committees and other local or professional
organizations. The holdingof such positions may attimesraise questions of conflictof interest,
especially where the handlingof funds isinvolved and personal bond may be required. In such an
event, if the local organization has legal counsel, he or she should be askedto rule on any conflict
of interest question, and the opinion of the Company’s legal counsel Compliance Officer should
also be sought.

Compliance with Laws, Rules and Regulations

The Company seeks to conductits business in compliance with both the letter and the spirit of
applicable laws, rules and regulations. No director, officer or employee shall engage in any
unlawfulactivity in conductingthe Company’s business or in performinghis or her day-to-day
company duties, nor shall any director, officer or employee instruct others to do so.

Protection and Proper Use of the Company’s Assets and Technology

Loss, theft and misuse of the Company’s assets (including, without limitation, the Company’s
intellectual property or work product created by Company employees using Company
intellectual property) havea direct impact on the Company’s business and its profitability, and
such activities are prohibited. Employees, officers and directors are expected to protect the
Company’s assets that are entrusted to them and to protect the Company’s assets in general.
Employees, officers and directors are also expected to take steps to ensure that the Company’s
assets are used only for legitimate business purposes.

Information,whether on a computerized systemor other media,is an asset of the Company. The
Company has the right to review all information on any of its systems. A director, officer or
employee’s use of the Company’s technology, software and
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equipment, including personal computers and telecommunication systems, must be consistent
with that individual’s job function and applicable Company policies. Limited use of Company-
licensed software and equipment for non-profit organizations is acceptable with prior written
approval of the relevant department manager of the Company. It is illegal and against
Company policy to make any unauthorized copies of Company software.

No director, officer or employee may use official Company stationery, email, phones, fax or
other media identifying the Company for improper personal gain or in personal matters where
such use would imply endorsement from the Company.

No employee may review customer (including customers whose employees) information unless
such employee has a demonstrated valid business purpose. Account surfingor the casual review
of customer account or other information is prohibited.

Data that is composed, transmitted, accessed, received, via the Internet, the e-mail system, the
computer network, the telephones or the voicemail system must not contain content that could be
considered discriminatory, offensive, obscene, threatening, harassing, intimidating or disruptive
to any employee, customer or other person. Examplesofunacceptable contentmay include, but
are not limited to, sexual commentary or images, racial slurs, gender-specific comments, or any
comments orimages thatcould reasonably offend someoneon the basis of race, color, age, sex,
religion, national origin, ancestry, citizenship, disability, marital status, sexual orientation,
veterans status, uniformed military service, genetic information, or any other category protected
by law. In addition, it is inappropriate to use any form of technology to send out chain letters or
mass mailings, to access on-line shopping, gambling or to download pirated software.

Employees are prohibited from sending unencrypted information that contains confidential
information through any internet-based deliverymechanism including, butnotlimited to, e-mail
and File Transfer Protocol.

Passwords and user IDs are assigned to each user and should not be shared with or divulged to
any other party, including other employees. Allemployees who are authorized to transport non-
public customer information or other confidential information outside of Company premises
musttake appropriate security and safety precautions to ensure against the loss, destruction, or
unauthorizedaccessof suchdata. Care should be taken to protect suchinformation from casual
viewing by unauthorized individuals.

Such informationshould be returned to Company premises as soon as practicable. In no event
should any nonpublic customer information or other confidential information be stored off
Company premises, unless specifically authorized.
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It is the responsibility of each director, officerand employeeto abide by all Company technology
policies.

Corporate Opportunities

Employees, officers and directors owe a duty to the Company to advance its legitimate business
interests when the opportunity to do so arises. Each employee, officer and director is prohibited
from:

e divertingto himself or herself or to others any opportunities thatare discovered through
the use of the Company’s property or information or as a resultof his or her position with
the Company unless such opportunity has first been presented to, and rejected by, the
Company;

e usingthe Company’s property or information or his or her position for improper personal
gain; and

e Competing with the Company.

Confidentiality

Financial institutions, like the Company, by their very nature generate, gather, and have access to
a variety of confidential information, whichplays a vital role in a company’s business, prospects
and ability to compete. “Confidential information” includes all non- public information that
might be of use to competitors or harmful to the Company or its customers if disclosed, including
commercial, personal and financial information. Directors, officers and employees may not
disclose or distribute the Company’s confidential information, except when disclosure is
authorized by the Company or requiredby applicable law, rule or regulation or pursuant to an
applicable legal proceeding. Directors, officers and employees shall use confidential
information solely for legitimate Company purposes. Directors, officers and employees must
return all of the Company’s confidential or proprietary information in their possession to the
Company when they cease to be employed by or to otherwise serve the Company.

The same rules apply to confidential information relating to the Company’s customers and to
other companies with which we do business. In the course of the Company’s business or in the
many pendingor proposed transactions that the Company has under considerationat any given
time, there is a great deal of non-public information relating to other persons to which the
Company’s employees, officersand directors may have access. All such information is strictly
confidential, includingthe fact that such a person has or is considering a relationship with the
Company. No such information may be disclosed to anyone outside the Company without prior
Company authorization, except as expressly authorized by the customer, other company, or as
required by law. No director, officer or employee may disclose to any person outside the
Company any such information that has been obtained during the course or as a result of his or
her employment or position at the Company, except as may be required in connection with the
performance of his or her Company duties.
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This policy extends to the disclosure or use of suchinformation, to orby family members and
close friends. Particular care must be taken to avoid inadvertent disclosure of confidential
customer and Company informationthrough conversation in public and common areas (such as
elevators, lobbies, corridors, restrooms, parking lots, buses, trains, restaurants, etc.) or
discussions with spouses, relatives, and friends, whether at home, at cocktail or dinner parties, or
at other social gatherings. Disclosures of confidential information could include “material”
information that is likely to affect these customers, other companies, or the value of their
securities. No director, officer or employee may take written or electronic customer information
with him or her when leaving the Company.

Fair Dealing

Competing vigorously, yet lawfully, with competitors and establishing advantageous, yet fair,
business relationships with customers and suppliers is a part of the foundation for long-term
success. However, unlawful and unethical conduct, which may lead to short- term gains, may
damage a company’s reputation and its long-term business prospects. Accordingly, it is the
Company’s policy that directors, officers and employees must endeavor to deal ethically and
lawfully with the Company’scustomers, suppliers,competitors and their respective employees in
all business dealings on the Company’s behalf. No director, officer or employee should take
unfair advantage of another person in business dealings on the Company’s behalf through the
abuse of privileged or confidential information or through improper manipulation, concealment
or misrepresentation of material facts. Moreover, all directors, officers and employees must
comply with the antitrust, unfair competitionand trade regulationlaws of the United States and all
of the other countries in which the Company does business.

Accuracy of Records

The integrity, reliability and accuracy in all material respects of the Company’sbooks, records
and financial statements is fundamental to the Company’s continued and future business success.
No director, officer or employee may cause the Company to enter into a transaction with the
intentto document or record it in a deceptive or unlawful manner. In addition, no director, officer
or employee may create any false or artificial documentation or book entry for any transaction
entered into by the Company. Similarly, officers and employees who have responsibility for
accountingand financial reportingmatters have a responsibility to accurately record all funds,
assets and transactions on the Company’s books and records.
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Each director, officer andemployee has a responsibility to ensure that all Company documents
and reports for which he or she is responsible are prepared and maintained properly and free of
any false, misleading, incomplete or otherwise improper information.

Records should always be retained or destroyed accordingto our record retention policies. The re
are legal requirements that certain records be retained for specific periods of time. If you are
unsure about the need to keep particular documents you should consult with the Compliance
Officer, so thata judgment can be made as to the likelihood that the documents will be needed.

Wheneveritbecomes apparentthatdocuments ofany type may be required in connection with
a lawsuit or government investigation, all possibly relevant documents should be preserved,
and ordinary disposal or alteration of documents pertaining to the subjects of the litigation or
investigation should be immediately suspended. If you are uncertainwhether documents under
your control should be preserved because they might relate to a lawsuit or investigation, you
should contact the Compliance Officer.

Quality of Public Disclosures

The Company is committed to providingits shareholders with complete and accurate information
about its financial condition and results of operations as required by the securities laws of the
United States and, if applicable, other foreign jurisdictions. Itis the Company’s policy that the
reports and documents it files with or submits to the U.S. Securities and Exchange Commission
(the “SEC”), and its earnings releases and similar public communications made by the Company,
include fair, timely and understandabledisclosure. Officers and employees who are responsible
for these filings and disclosures, including the Company’s principal executive, financial and
accounting officers, must use reasonable judgmentand perform their responsibilities honestly,
ethically and objectively in order to ensure that this disclosure policy is fulfilled.

The Company’s periodic reports and other documents filed with the SEC, includingall financial

statements and other financial information, must comply with applicable federal securities laws
and SEC rules.

Each director, officerand employee who is involved in the Company’s disclosure process must
be familiar with and comply with the Company’s disclosure controls and procedures and its
internal control over financial reporting and take all necessary steps within his or her area of
responsibility to ensure that all filings with the SEC and all other public communications about
the financial and business condition of the Company provide full, fair, accurate, timely and
understandable disclosure.
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Directors, officers and employees are prohibited from making any false entries and from
knowingly takingany action that results in the makingof a false entry in the books, records, and
financial accounting information of the Company. Company employees and officers shall
promptly bringto the attention of their immediate supervisor any information that may materially
affect the Company’s financial reporting and disclosure.

The Chief Executive Officer and the Chief Financial Officer shall promptly bring to the attention
of the Audit Committee any information theymay have concerning: significant deficiencies in
the design or operation of internal controls which could adversely affect the Company’s ability to
accurately and timely record, process, summarize, and report financial data; or, any fraud,
whether or not material, that involves management or other employees who have a significant
role in the Company’s financial reporting, disclosures, or internal controls.

Although the Company hasapolicy of maintaining good relations with allnews media and tries to
accommodate media inquiries, there is much information concerning the Company thatshould not
be made available to the public. This includes material, non- public information about the
Company; confidential or personal, non-public information about the Company’s customers,
which the Company has a responsibility notto divulge; and information thatmay be valuable to a
competitor. For these and other reasons, directors, officers and employees shouldnot under any
circumstances provide information or discuss matters involving the Company with the news
media, any broker- dealer, analyst, investment banker, investment advisor, institutional
investment manager, investment company or stockholder, even if contacted directly by such
persons, without express prior authorization. This restriction applies whether or not one identifies
oneself as associated with the Company. Please refer all such contact or inquiries to the Chief
Financial Officer.

All directors, officers andemployees of the Company are prohibited from makingany comments
or postings aboutthe Company, or respondingto comments or postings about the Company or the
Company’s business made by others, in Internetchatrooms, bulletin boards, blogs, forums, wikis,
Facebook, Twitter, LinkedIn or any other social networking media. One may encounter
information aboutthe Company on the Internetthatis harmful orinaccurate orotherinformation
that is true or beneficial forthe Company. Although one may have a natural tendency to deny or
confirm such information, anysortof response, even if itpresents accurate information, could be
considered improper disclosures and could result in legal liability.

Improper Influence of Auditors

No director, officer or employee of the Company may take any action to fraudulently influence,
coerce, manipulate or mislead the Company’s auditor of the Company’s
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financial statements for the purpose of rendering those financial statements materially
misleading.

Concerns regarding questionable accounting, internal accounting controls or auditing matters
may be reported anonymously, as described elsewhere in this Code.

The Audit Committee shallbe responsible for reviewingcomplaints receivedby the Company
regarding accounting, internal accounting controls, or auditing matters.

Investments

Prior to becominga partner or stakeholder in a business or economic venture (other thanthatof a
passive investor holding a 5% interest or less), an officer or employee of the Company must
obtain the approval of the Compliance Officer, and a director must notify the Compliance
Officer.

No director, officer or employeeof the Company mayinvest, directly or indirectly, in any of the
Company’s customers, borrowers, guarantors, or suppliers without prior approval of the
Compliance Officer, except as outlined in this section.

Investments are permitted in a company which is a customer, borrower, guarantor, or supplier of
the Company if such company’s securities are listed on an organizedexchange; the investment
would amount to 5% or less of such company’s total outstanding equity; and it is otherwise
evident and clear that such investments are not beingmade on any terms that are more favorable
than those terms available to the general public, subject to the following restrictions:

e No director, officer or employee may acceptpreferential treatmentin the form of
an allocation of “hot” issues by a broker, investment banker, issuer, or other seller
of securities.

e Asdiscussed in this Code, itis illegal to trade in the securities of a company while
in the possession of material, non-public information about the company.

Commissions paid to brokers by or through the Company to purchase or sell securities for the
Company or for customers must never be used to obtain special concessions from brokerage
firms for personal benefit. Directors, officers and employees of the Company shall not solicit or
accept benefits of any kind from brokers or other third party service providers doing business
with or on behalf of the Company or its trust or investment accounts except in conformity with
this Code.

Individuals responsible for authorizingtradingactivity (buyingor selling of investments and or
loans) on behalf of the Company must disclose any personal account
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relationship (or lack thereof) with any approved broker-dealers to the Board of Directors on an
annual basis.

Individuals who have responsibility for making Company investment decisions are prohibited
from “in-and-out or speculative trading” of Company securities or those of customers. For these
purposes, in-and-out or speculative tradingmeans trading of securities, includingso-called “ day
trading”, unless the transactions were made in accordance with a preexistinginvestment program
or, in the case of securities held for a customer, were made at the written direction of such
customer.

Certain Company employees who meet the definition of “employees subject to reporting” are
required to provide quarterly disclosure statements for securities transactions in personally
owned accounts in which the employee has the authority to direct buys and sells. The disclosure
is required, within ten days of hire and thereafter, for each reporting quarter. The employee
subject to reportingis to complete the required form and provide detail of buys and sells incurred
during that reporting period in excess of $10,000 of cumulative buys and sells. This dollar
threshold exempts reporting of mutual funds and government securities. The reporting will be
made in compliance with the Company’s Special Trading Procedures for Insiders and will be
maintained by the Compliance Department.

Bribes, Kickbacks and Other Improper Payments

The Company doesnotpermitor condone bribes, kickbacks or other improper payments, transfers
orreceipts. No director, officer or employee should offer, give, solicit or receive any money,
item, service, information, or other considerationof value for the purpose of obtaining, retaining
or directing business or bestowingor receivingany kind of favored treatment. In particular, the
U.S. Foreign Corrupt Practices Act (“FCPA”) prohibits any

U.S. individual or business from authorizing, offering or paying money or anythingelse of value,
directly orindirectly, to any foreign official or employee, political party,or candidate for public
office for the purpose of obtaining or maintaining business or for any other businessadvantage.
Violation of the FCPA could subject the Company and its individual directors, officers and
employees to serious fines and criminal penalties. Anyone aware of a person offering, giving,
soliciting, or accepting an offer of a bribe, kickback or other improper payment, transfer or
receipt to influence a business transactionaffectingthe Company should report the same to the
Compliance Officer.

Further, no director, officer or employee, nor any spouse, child or other member of the household
of a director, officer or employee, is permitted to solicit, retain, or acceptany of the following
items from an existingor prospective Company customer, supplier, competitor or person doing
business with the Company:
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e non-cash gifts (other than non-cash gifts with a market value of less than
$50 on an annual basis);

e entertainment that includes services or price concessions not available to the
general public;

e cash, gift cards, gift certificates, other cash equivalents, or securities; or

e personal benefits (i.e., any type of favor, service, loan, fee, discount or
other compensation).

The Company recognizes that customers, suppliers and others who do business with the Company
may on occasion be motivatedto make gifts or provide items of value to directors, officers or
employees by particular relationships, considerations, or circumstancesand not to secure corrupt
advantage in business dealings with the Company. Gifts of anyamountmay never be solicited
and, in all cases, the giving of gifts should be politely discouraged. However, the Company has
determined that “things of value” may be accepted by any director, officer or employee in the
following circumstances without violating this Code:

e (Gifts, gratuities, amenities or favors based on obvious family or personal
relationships (such as those betweenthe parents, childrenor spouses of Company
directors, officers or employees) where the circumstances make it clear that it is
those relationships were the motivating factors, rather than the business of the
Company.

e Meals, refreshments, entertainment, accommodations or travel arrangements, all
of reasonablevalue,in the course of a meetingor other occasion,the purpose of
which is to hold bona fide business discussions or to foster better business
relations, provided that the expense would be paid for by the Company as a
reasonable business expense if not paid for by another party. In determining
reasonable value,a general guideline is atotal value that does notexceed both (1)
an aggregate per person limit of
$200 annually; and (ii) an aggregate per event limit of $500 to all benefiting
directors, officers or employees. Anyofficer or employee intending to rely on this
exception should confer with his or her immediate supervisor to confirm that the
expense in question would be paid for by the Company if not paid by another
party.

e Inorderto be considered a bonafidebusiness purpose, the other party must be in
attendance at the event. Further,employees, officers anddirectors are prohibited
from accepting meals, refreshments, entertainment, accommodations or travel
arrangements extended to a spouse or other guests.

e Entertainment, accommodations or travel arrangements should not be accepted
from a vendor who is participating in an active Request for
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Proposal (“RFP”) process or whose aggregate potential or actual revenue paid by
the Company to the vendor exceeds $50,000 annually regardless of RFP status.
Meals and refreshments of nominal value are acceptable.

e C(Client events (sponsored by a vendor of the Company) are exempted from this
rule, provided that the event is offered to a group of clients and intended for
educational or client networking purposes. Charitable events are also exempted
from this rule, provided their value is not excessive.

e [f a gift, entertainment, or personal benefit does not clearly fall within the
exceptions notedin this section, the recipient must either tactfully refuse, citing
this Code, or consult with the Compliance Officer.

Political Contributions

The Company’s funds, credit, information, property and services may not be used, directly or
indirectly, to support any government official, political party, political organization, political
action committee, or candidate for public office, unless such contributions are expressly pre-
approved by the Chief Executive Officer of the Company with the concurrence of the
Compliance Officer. The Company encourages its directors, officers and employees, as
individuals, to lawfully support government officials, political parties, political organizations,
political action committees and candidates for public office on their own time and at their own
expense. However, directors, officers and employees may not represent personal views as being
those of the Company. The Company will not reimburse or subsidize any director, officer or
employee in any way for such political participation.

Gifts to Public Officials

State and federal laws prohibit anyone, other than as provided by law for the proper discharge of
official duty, from directly or indirectly giving, offering, or promisinganythingof “substantial
value” to any federal, state, or municipal employee. Any entertainment or gifts provided to a
public official costing in excess of $50 will, for purposes of the Code, be deemed to be
something of “substantial value.”

The policy of the Company regarding gifts offered or made, or expenses incurred, in connection
with activities involving public officials is as follows:

e Nogift or entertainment costingin excess of $50 may begiven oroffered to any
public official by or on behalf of any Company director, officer or employee.

e Entertainment provided to a public official and a guest of that official will be
considered as provided to the public official and aggregated for purposes of

determining compliance within the $50 limitation. (Example:
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two dinners for a public officialand a guestof the public officialat$15 each
would be permitted, but would not be permitted at $30 each.)

e Multiple gifts given by or on behalf of any one or more Company directors,
officers or employees to the same public official in close proximity to each oth er,
as part of a pattern or for the same occasion will be cumulated in order to
determine compliance with this limit. (Example: A lunch every week wouldnotbe
permitted since itwould establish a pattern of expenses, which would exceed $50.)

e All gifts to public officials must be reported immediately to the Compliance
Officer so that control may be exercised over giving by multiple Company
directors, officers or employees to the same public official.

Any loan given by the Companyto any public official for his or her personal use must be on the
same general terms and conditions as are offered to the general public.

Recommendations to Customers

Directors, officers and employeesof the Company may not recommend attorneys,accountants,
insurance agents, stockbrokers, real estate agents, or similar individuals or companies to
customers or others asking forthe Company’s input, unless several names are provided without
any indication of preference.

Financial Responsibility

All directors, officers andemployees of the Company should conduct their financial affairs
in a responsible manner.

Nepotism

Direct or indirect reporting relationships between family members are prohibited. In the event
family members are employed by the Company, the Compliance Officer must approve the
conditions of their continued employment. For purposes of this section, “family members” shall
mean spouses, domestic partners, parents, grandparents, children, grandchildren, siblings,
mothers- and fathers-in-law,sons- and daughters-in- law, aunts, uncles, nieces, nephews and first
cousins.

COMPLIANCE PROCEDURES
Communication of Code

All directors, officers and employees will be supplied with a copyof the Codeupon beginning
service at the Company and will be asked to reviewand sign an acknowledgmentregarding the
Code on a periodic basis. Updates of the Code will be
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provided from time to time. A copy of the Code is also available to all directors, officers and
employees by requesting one from the human resources department or by accessing the
Company’s website at www.poncebank.com.

Monitoring Compliance and Disciplinary Action

The Company’s management, under the supervision of its Board of Directors or a committee
thereof or, in the case of accounting, internal accounting controls, auditing or securities law
matters, the Audit Committee, shall take reasonable steps from time to time to (i) monitor and
audit compliance with the Code, including the establishment of monitoring and auditing systems
that are reasonably designed to investigate and detect conduct in violationofthe Code; and (ii)
when appropriate, impose and enforce appropriate disciplinary measures for violations of the
Code.

Grounds for disciplinary action include the failure to promptly report a known or reasonably
suspected violationof the Code and the failure to cooperate in internal investigations of apparent
or suspected violations.

Disciplinary measures for violations of the Code will be determined in the Company’s sole
discretion and may include, but are not limited to, counseling, oral or written reprimands,
warnings, probation or suspension with or without pay, demotions, reductions in salary,
termination of employmentor service, andrestitution. Certain violationsofthe Code may also
constitute violations of law that could subject the Company and the individual responsible to
criminal penalties, regulatory sanctions, and civil liability.

The Company’s management shall periodically report to the Board of Directors or a committee
thereof on these compliance efforts including, withoutlimitation, periodic reporting of alleged
violations of the Code and the actions taken with respect to any such violation.

Reporting Concerns/Receiving Advice

Be Proactive. Every employee is expected to act proactively by asking questions, seeking
guidance and reportingsuspected violations of the Code and other policies and procedures of the
Company, as well as any violation or suspected violation of applicable law, rule or regulation
arising in the conduct of the Company’s business or occurringon the Company’s property. If any
employee believes that actions have taken place, may be takingplace,or may be about to take
place that violate or would violate the Code or any law, rule or regulation applicable to the
Company, he or she must bring the matter to the attention of the Company.
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Seeking Guidance. The beststarting pointfor an officer or employee seekingadvice on ethics-
related issues or reporting potential violations of the Codewill usually be his or her supervisor.
However, if the conductin question involves his or her supervisor, if the employee has reported
the conduct in question to his or her supervisor and does not believe that he or she has dealt with
it properly, or if the officer or employee does not feel thathe or she can discuss the matter with
his or her supervisor, the employee may raise the matter with the Human Resourcesdepartment
of the Company.

Communication Alternatives. The whistleblowingprocedure is intended to be used for serious
and sensitive issues. Serious concerns relatingto financial reporting, unethical or illegalconduct
should be reported in either of the following ways:

* English speaking USA and Canada: (844)- 990-0002

* Spanish speaking North America: (800)- 216-1288

* Website: www.lighthouse-services.com/poncebank

* E-mail: reports@lighthouse-services.com (must include Company name with report)

* Fax alternative for written documents: 215-689-3885 (mustinclude Company name with report)

Reporting Accounting, Securities Law and Similar Concerns. Any concerns or questions
regardingpotential violations of the Code, any other company policyor procedure or applicable
law, rules or regulations involvingaccounting, internal accountingcontrols,auditing or securities
law (including FCPA) matters should be directed to the Audit Committee or a designee of the
Audit Committee. Officers and employees may communicate anonymously with the Audit
Committee or its designee by writing to 2244 Westchester Ave Bronx NY 10462.

Cooperation. Employees are expected to cooperate with the Company in any investigation of a
potential violation of the Code, any other company policy or procedure, orany applicable law,
rule or regulation.

Misuse of Reporting Channels. Employees mustnotuse these reportingchannelsinbad faith or
in a false or unreasonable manner.

Reporting; Anonymity

When reportingsuspected violations of the Code, the Company prefers that directors, officers
and employees identify themselves in order to facilitate the Company’s ability to take
appropriate steps to address the report, including conducting any appropriate investigation.
However, the Company also recognizes that some people may feel more comfortable reporting a
suspected violation anonymously.
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If a director, officer or employee wishes to remain anonymous, he or she may do so, and the
Company will use reasonable efforts to protect the confidentiality of the reporting person subject
to applicable law, rule orregulation or to any applicable legal proceedings. In the event the report
is made anonymously, however, the Company maynot havesufficient information to look into
or otherwise investigate or evaluate the allegations. Accordingly, persons who make reports
anonymously should provide as muchdetail as possible to permit the Company to evaluate the
matter(s) set forth in the anonymous report and, if appropriate, commence and conduct an
appropriate investigation.

No Retaliation

The Company expressly forbids any retaliation against any officer or employee who, acting in
good faith and on the basis of a reasonable belief, reports suspected misconduct. Specifically,
the Company will not discharge, demote, suspend, threaten, harass or in any other manner
discriminate against such an officer or employee in the terms and conditions of his or her
employment. Any person who participates in any such retaliation is subject to disciplinary
action, including termination.

Waivers and Amendments

No waiver of any provisions of the Code for the benefit of a director or an officer (including,
withoutlimitation, for purposes of this Code, the Company’s principal executive, financial and
accounting officers) shall be effective unless (i) approved by the Board of Directors or, if
permitted, a committee thereof; and (ii) if applicable, such waiver is promptly disclosed to the
Company’s shareholders in accordance with applicable U.S. securities laws and the rules and
regulations of the exchange or system on which the Company’s shares are traded or quoted, as
the case may be.

Any waivers of the Code for other employees may be made by the Compliance Officer, the
Board of Directors or committee thereof.

All amendments to the Code mustbe approved by the Board of Directors or a committee thereof
and, if applicable, mustbe promptly disclosed to the Company’s shareholders in accordance with
applicable U.S. securities laws and the rules and regulations of the exchange or system on which
the Company’s shares are traded or quoted, as the case may be.
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