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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On March 21, the Board of Directors (the “Board”) of FinWise Bancorp (the “Company”) appointed James Noone as President, Chief
Strategy Officer & Chief Credit Officer of FinWise Bank, a wholly owned subsidiary of the Company (the “Bank”).  Mr. Noone
previously served as the Bank’s the Chief Strategy Officer & Chief Credit Officer and Executive Vice President.  In connection with his
promotion, the Board approved an increase in Mr. Noone’s annual base salary to $450,000 effective as of March 21, 2023.

 
Also on March 21, 2023, the Board, acting on the recommendation of its Compensation Committee, adopted an executive compensation
program for the Company’s executive officers other than Mr. Kent Landvatter, which, in addition to base salary, comprises a cash bonus
plan (the “Cash Bonus Plan”) that will be used to calculate cash bonuses that may become payable with respect to 2023 and a long-term
incentive plan (the “LTIP”) that will be used to award equity compensation in 2023.

 
Cash Bonus Plan

 
The Cash Bonus Plan is intended to align pay with financial performance and shareholder value creation by basing cash bonuses on the
achievement of specified levels of pre-tax net income.  Such bonuses may range from 0% of the target bonus amounts to maximum bonus
amounts to be established based on an aggregate bonus pool determined utilizing actual pre-tax net income realized by the Company.  No
bonus amount is provided for performance below the threshold level, which is 60% of the target level; 60% of the target bonus amount is
provided for performance at the threshold level; the target bonus amount is provided for performance at the target level; and a greater
bonus amount up to the maximum bonus amount is provided for performance greater than the target level.  Actual bonus amounts are
calculated by linear interpolation between the different levels, i.e., between the threshold and the target and between the target and the
maximum bonus amounts.

 
For 2023, the amounts payable under the Cash Bonus Plan range from $0 to the maximum bonus amount for Mr. Noone based on a target
bonus of $400,000, and from $0 to the maximum bonus amount for Mr. Javvis Jacobson, Chief Financial Officer and Executive Vice
President of the Company, based on a target bonus of $90,000.

 
The Compensation Committee can reduce the bonus for all employees covered by the Cash Bonus Plan collectively by up to 25% if it
determines, in its sole discretion, that inappropriate risk was taken by the Company.  In addition, the Committee retains the ability to
assess the incentive plan outcomes and determine if any discretionary adjustments should be considered for any covered employee to best
align with overall performance and shareholder interests.

 



LTIP
 

The long-term incentive grants are intended to align executives with the company’s value creation.  Grants under the LTIP are expected
be made pursuant to the Company’s 2019 Stock Option Plan or other equity incentive plan of the Company and will comprise a
combination of restricted stock and stock options.  80% of the LTIP award value will be in the form of restricted stock and 20% of the
LTIP award value will be in the form of stock options, with both grants vesting ratably over three years based on achievement of
specified levels of the Company’s return on average assets (ROAA).

 
The grant date value of each LTIP award will be determined based on a formula taking into account a nominal target award value, an
assumed stock price and the actual stock price as of the date of grant.  Assuming that such stock price is $10.00 per share, Mr. Noone’s
award would have a value of $300,000 as of the date of grant and Mr. Jacobson’s award would have a value of $270,000 as of the date of
grant.  The actual award values would be higher if the stock price as of the date of grant were greater than $10.00 per share and lower if
the stock price as of the date of grant were less than $10.00 per share.
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