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Item 2.01 Completion of Acquisition or Disposition of Assets.



On October 1, 2024, Capital Bancorp, Inc., a Maryland corporation (“Capital”), completed its previously
announced merger (the “Merger”) with
Integrated Financial Holdings, Inc., a North Carolina corporation (“IFHI”), pursuant to an Agreement and Plan of Merger and Reorganization (the
“Merger Agreement”), dated as of March 27, 2024. At the effective
time of the Merger (the “Effective Time”), IFHI merged with and into Capital, with
Capital continuing as the surviving corporation in the Merger. Pursuant to the terms of the Merger Agreement, each share of IFHI’s common stock, par
value $1.00 per
share (“IFHI Common Stock”) was converted into the right to receive (a) 1.115 shares of common stock of Capital, par value $0.01 per
share (“Capital Common Stock”); and (b) $5.36 in cash per share of IFHI Common Stock held immediately prior to the
Effective Time, in addition to
cash in lieu of fractional shares. In addition, each stock option granted by IFHI to purchase shares of IFHI Common Stock, whether vested or unvested,
outstanding immediately prior to the Effective Time, was assumed
 by Capital and converted into an equivalent option to purchase Capital Common
Stock, with the same terms and conditions as applied to the IFHI stock option.

In accordance with the terms of the Merger Agreement, each share of IFHI Common Stock subject to
vesting, repurchase or other lapse restriction
that was unvested or contingent and outstanding immediately prior to the Effective Time fully vested (with any performance-based vesting condition
deemed satisfied to the extent provided in the
 applicable award agreement) and was cancelled and converted automatically into the right to receive
merger consideration in respect of each such share of IFHI Common Stock underlying such restricted stock award.

Immediately following the Merger, West Town Bank & Trust (“West Town Bank”), a state bank chartered
under the laws of Illinois and wholly
owned subsidiary of IFHI, merged with and into Capital Bank, N.A. (“Capital Bank”), a national banking association and wholly owned subsidiary of
Capital, with Capital Bank as the surviving bank.

The foregoing description of the Merger does not purport to be complete and is qualified in its entirety
by reference to the Merger Agreement,
attached as Exhibit 2.1 to Capital’s current report on Form 8-K, filed with the Securities and Exchange Commission on April 1, 2024.

The issuance of shares of Capital Common Stock in connection with the Merger was registered under the
Securities Act of 1933, as amended,
pursuant to a registration statement on Form S-4 (File No. 333-279900) filed by Capital with the Securities and Exchange Commission and declared
effective on June 25, 2024 (the “Registration Statement”). The
joint proxy statement/prospectus (the “Joint Proxy Statement/Prospectus”) included in the
Registration Statement contains additional information about the Merger Agreement and the transactions contemplated thereby.

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

Appointment of Executive Officer

 At the Effective Time, Mr. Michael Breckheimer, age 37, was appointed to the position of Senior Vice
President, Head of Windsor Advantage,
LLC (“Windsor”), a wholly owned subsidiary of Capital Bank as of the Effective Time. Mr. Breckheimer previously served as President and Chief
Executive Officer of Windsor from July 2018 through immediately
prior to the Effective Time and also served as Executive Vice President of Corporate
Strategy of IFHI from February 2021 through immediately prior to the Effective Time. As previously described in the Joint Proxy Statement/Prospectus,
Mr.
Breckheimer entered into an employment agreement with Capital setting forth the terms of his employment following the Merger. Mr. Breckheimer’s
employment agreement was amended and restated as of September 17, 2024 (the “Breckheimer Agreement”) to
 cause Windsor to act as Mr.
Breckheimer’s employing entity but otherwise was not materially modified. A copy of the Breckheimer Agreement is attached hereto as Exhibit 10.1.
The foregoing description of the Breckheimer Agreement does not purport to
 be complete and is qualified entirely by reference to the text of the
Breckheimer Agreement and to the description contained in the Joint Proxy Statement/Prospectus under the caption “The Merger – Interests of IFHI
Directors and Executive Officers
in the Merger,” both of which are incorporated by reference into this Item 5.02.



As an executive officer, Mr. Breckheimer will be eligible to participate in certain of Capital’s
executive-level equity compensation and welfare
benefit programs. Additional information concerning Capital’s compensatory plans and programs for executive officers is provided in the sections of
Capital’s proxy statement for the 2024 annual
meeting of shareholders (the “2024 Proxy Statement”) captioned “Compensation Discussion and Analysis,”
which is incorporated into this Item 5.02 by reference.

There are no family relationships between Mr. Breckheimer and any director or executive officer of
Capital. Except as described in this Current
Report on Form 8-K, there are no arrangements or understandings between Mr. Breckheimer and any other person pursuant to which he was appointed as
Senior Vice President, Head of Windsor, and Capital has
not entered into any transactions with Mr. Breckheimer that are reportable pursuant to Item
404(a) of Regulation S-K promulgated under the Securities Exchange Act of 1934, as amended.

Appointment to Board of Directors
 

At the Effective Time, pursuant to the terms of the Merger Agreement, the size of the board of directors
(the “Board”) of Capital was increased
to twelve (12) directors and Mr. Marc McConnell was appointed to the Board. Mr. McConnell served as Chairman of the IFHI board of directors from
August 2020 through immediately prior to the Effective Time and
 as Chairman of West Town Bank’s board of directors from June 2009 through
immediately prior to the Effective Time. Mr. McConnell also served as President and Chief Executive Officer of IFHI from January 2023 through
immediately prior to the
Effective Time.

Mr. McConnell has not yet been appointed to any board committees and, other than the Merger Agreement,
there is no arrangement between Mr.
McConnell and any other person pursuant to which he was elected as a director. There are no transactions between the Company and Mr. McConnell
requiring disclosure under Item 404(a) of Regulation S-K.

As a director, Mr. McConnell will be eligible to participate in all compensation plans and programs
applicable to non-employee directors of
Capital. Additional information concerning Capital’s current compensation programs for non-employee directors can be found in the 2024 Proxy
Statement under the caption “Compensation of Non-Employee
Directors” which is incorporated by reference in this Item 5.02.

Item 8.01 Other Events

On October 1, 2024, the Company issued a press release announcing the completion of the Merger. A copy of
the press release is incorporated
herein by reference as Exhibit 99.1

Item 9.01

  (a) Financial statements of business acquired

The financial statements of IFHI required by Item 9.01(a) of Form 8-K will be filed by amendment to this
Current Report on Form 8-K not later
than 71 calendar days after the date this Current Report on Form 8-K was required to be filed.

(b) Pro forma financial information

The pro forma financial information required by Item 9.01(b) of Form 8-K will be filed by amendment to this
Current Report on Form 8-K not
later than 71 calendar days after the date this Current Report on Form 8-K was required to be filed.

(d) Exhibits

The following exhibits are filed as part of this Current Report:



Exhibit
No.

Description of Filed  Exhibit

2.1 Agreement and Plan of Merger and Reorganization, dated
March 27, 2024, by and between Capital Bancorp, Inc. and Integrated Financial
Holdings, Inc. (incorporated by reference to Exhibit 2.1 of the Current Report on Form 8-K filed on April 1, 2024).

   
10.1 Amended and Restated Employment Agreement, dated as of September 17, 2024, by and between Michael Breckheimer and Windsor

Advantage, LLC.
   
99.1 Press Release of Capital Bancorp, Inc., dated as of October 1, 2024.
 

https://www.sec.gov/Archives/edgar/data/1419536/000162828024014077/ex21-mergeragreement.htm
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Date: October 1, 2024 By: /s/ Dominic Canuso
      Dominic Canuso
      Chief Financial Officer
 



Exhibit 10.1

AMENDED AND RESTATED EMPLOYMENT AGREEMENT
 

This Amended and Restated Employment Agreement (this "Agreement"), dated as of the 17th day of September, 2024
("Agreement Date"), is by
and between Windsor Advantage LLC ("Windsor") and Michael Breckheimer ("Executive") and amends and restates that certain Employment Agreement,
dated March 27, 2024, by and between Capital Bank, N.A. and Executive.
 

WHEREAS, Capital
 Bancorp, Inc. (“Company”) has entered into an Agreement and Plan of Merger and Reorganization (the “Merger
Agreement”) with Integrated Financial Holdings, Inc. (“IFH”), pursuant to which IFH will merge with and into the Company, with the Company
surviving
(the “Transaction”); and
 

WHEREAS, in
connection with the Transaction, the Company, Capital Bank, N.A., Windsor and Executive desire to terminate Executive’s prior
Employment and Change in Control Agreement, dated December 31, 2018, by and among West Town Bancorp Inc., Windsor, and
 Executive, as
subsequently amended (the “Prior Employment and Change in Control Agreement”) and enter into an employment agreement as provided herein; and
 

WHEREAS,
Capital Bank, N.A. and Executive previously executed that certain Employment Agreement, dated March 27, 2024, and Capital
Bank, N.A., Executive and Windsor now desire to amend and restate such Employment Agreement to provide that Windsor, instead
of Capital Bank, N.A.,
shall act as the entity employing Executive; and
 

WHEREAS,
contingent upon and effective upon the closing of the Transaction (the “Effective Date”), Executive’s employment shall continue
with the Windsor in accordance with the terms of this Agreement.
 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and conditions hereinafter set forth, the Windsor and Executive
hereby agree as follows:
 

1. POSITION AND RESPONSIBILITIES; EFFECTIVE DATE
 

Contingent upon the Closing and effective as of the Effective Date, the Executive agrees to serve as the Senior Vice President,
Head of Windsor
during the period of his employment hereunder.   As such, the Executive shall be responsible for the customary duties associated with such position.   In
addition, the Executive will perform other duties for Windsor or its affiliates
as delegated to him from time to time by the Chief Executive Officer of the
Company   (the “CEO”) or the Company’s Board of Directors (the “Board”). For the avoidance of doubt, this Agreement shall automatically become
effective on the Effective
 Date without any action by any party hereto; provided, however, that in the event the Merger Agreement is terminated as
provided therein and the Transaction is not consummated, this Agreement shall have no further force or effect and will not
become effective.
 



2. TERMS AND DUTIES
 

(a)          The period of the Executive's employment under this Agreement shall begin as of the Effective Date and shall continue until one year
thereafter (the “Initial Term”), subject to renewal unless sooner terminated as provided for below.   After
 the Initial Term, this Agreement shall
automatically renew for successive one-year terms (collectively with the Initial Term, the “Term”) unless written notice of non-renewal (“Non-Renewal
Notice”) is provided by any party at least six (6)
months in advance of the end of the Term.  Subject to Sections 6 and 8, the Executive may terminate his
employment under this Agreement, with or without Good Reason, and Windsor may terminate the employment of the Executive, with or without
cause.
 

(b)          During the period of his employment hereunder, except for periods of absence occasioned by illness and reasonable vacation periods, the
Executive shall, on a full-time basis, faithfully perform his duties hereunder including activities and
services related to the organization, operation, and
management of Windsor.
 

3. COMPENSATION AND REIMBURSEMENTS
 

(a)          Transaction CiC Bonus Payout.  Executive shall be entitled to a “Transaction CiC Bonus” as a result of the Transaction in accordance
with
the following provisions:   (i) an award of restricted stock units of the Company (“RSUs”), granted  pursuant to, and subject to, the Capital Bancorp,
Inc., 2017 Stock and Incentive Compensation Plan (“Plan”) within 30 days of the Effective
Date, with the number of RSUs based on fair market value of
the Company’s common stock as of the grant date equal to $593,931, which such RSUs shall vest on the first day after the one year anniversary of the
Effective Date provided Executive
is employed by Windsor at the end of the Initial Term, and shall  be settled in shares of Company common stock within
30 days following such vesting date and (ii) a lump sum cash bonus payment  of $593,931 to be paid within 30 days of the
Effective Date, less applicable
taxes and payroll deductions. Notwithstanding the foregoing, in the case of a termination pursuant to Section 6(a)(i) or Section 6(a)(ii), Executive shall be
entitled to receive any unsettled or unpaid amounts of
 the Transaction CiC Bonus within 60 days of the Executive’s employment termination date
(provided, however, that the RSUs will not vest, in any event, prior to the first day after the one year anniversary of the Effective Date) . The settlement
and
payment of any part of the Transaction CiC Bonus is contingent upon (i) Executive's timely execution of (and non-revocation of) a release of all claims in a
form provided by Windsor and (ii)  Executive's continued observance of all
post-termination obligations described in this Agreement.
 

(b)        Base Salary.  In consideration of the services to be rendered by the Executive hereunder during the Term, Windsor shall pay the Executive
as compensation an annual base salary
 ("Base Salary") of $366,000.   All Base Salary shall be pro-rated to the extent that the Executive works partial
calendar years during the term of the Agreement.  Such Base Salary shall be payable semi-monthly.  During the period of this
Agreement, the Executive's
Base Salary shall be reviewed at least annually.  Such review shall be conducted by the Compensation Committee of the Company’s Board of Directors
(the “Compensation Committee”), and the Compensation Committee may
increase, in its sole discretion, but not decrease, Executive's Base Salary (any
increase in Base Salary shall become the "Base Salary" for purposes of this Agreement).
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(c)           Annual Incentive Compensation.  During the Term, the Executive shall have an annual incentive opportunity to earn up to an additional
30% at target (and up to 45% for
overachieving targets) of his current year's Base Salary as incentive compensation, based on annual performance targets
specified by the CEO and the Board, which shall be determined by the CEO and the Board in consultation with the Executive on
or before the last day of
March each year (other than with respect to partial calendar year in which this Agreement first becomes effective, which shall be determined as soon as
practicable after the Effective Date), with respect to the then
 current calendar year.   Any amounts earned shall be paid   in cash in accordance with
applicable regulatory requirements and guidelines regarding risk management and incentive compensation, and paid out no later than 2 ½ months after the
end of
 the year for which it was earned.   Any amount earned in the year in which this Agreement first becomes effective will be prorated to reflect
Executive’s first day of employment hereunder.   The terms and conditions of each annual incentive
 opportunity shall be set forth in writing and shall
specify the time and form of payment and such other terms that may be required with respect to any deferred compensation that is subject to Section 409A
of the Internal Revenue Code of 1986,
as amended ("Code").
 

(d)          Stock Options and Restricted Stock.  Stock options shall be granted to the Executive at the discretion of the Compensation Committee. 
All Stock option grants or restricted stock
awards shall be evidenced by a separate grant agreement which shall be consistent with the terms and conditions
of the Company’s stock plan.
 

(e)                 Welfare Benefit Plans.   During the Term, Executive will be entitled to participate in or receive benefits under any employee welfare
benefit plans made available by Windsor to its
 senior executives including but not limited to, retirement plans, supplemental retirement plans, medical,
disability, life insurance plans, paid-time off, holidays and any other employee welfare benefit plan or arrangement made available by
Windsor in the future
to its senior executives.
 

(f)                 Reimbursable Expenses.   Windsor shall also pay or reimburse the Executive for all reasonable travel and other reasonable expenses
incurred by the Executive in performing his
obligations under this Agreement, including reasonable entertainment, pursuant to policies and procedures
determined by the Board from time to time.
 

(g)          Fringe and Other Benefits.  In addition, during the Term, Executive shall be entitled to fringe benefits in accordance with the plans made
available by Windsor to its senior
executives.
 

(h)         Withholdings. Windsor will withhold from any amounts payable under this Agreement such federal, state, and local taxes as Windsor
determines are required to be withheld pursuant
to applicable law.
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(i)        Clawback Provisions.  Executive agrees that any incentive compensation that Executive receives from Windsor pursuant to this Agreement
or any other agreement or arrangement with
Windsor may be subject to clawback to the extent consistent with industry best practices, or as required by the
Company’s Incentive Compensation Recovery Policy or as required under any law, government regulation or stock exchange listing
regulation.
 

4. OUTSIDE ACTIVITIES
 

The Executive may only serve as a member of the board of directors of business, community and charitable organizations with the
 express
approval of the CEO provided that in each case such service shall not interfere with the performance of his duties under this Agreement or present any
conflict of interest.
 

5. WORKING FACILITIES
 

 Windsor shall provide Executive with support services suitable to his position with Windsor and necessary or appropriate in
connection with the
performance of his duties under this Agreement.
 

6. PAYMENTS TO EXECUTIVE UPON AN EVENT OF TERMINATION
 

(a)          The provisions of this Section 6 shall apply upon the occurrence of an Event of Termination (as herein defined) during Executive's term
of employment under this Agreement.  As used in this Agreement, an "Event of Termination" shall mean
and include any one or more of the following:
 

(i)          the involuntary termination by Windsor of Executive's full-time employment hereunder for any reason other than (A) Disability
(as defined in Section 7) or death; or (B) termination for Cause (as defined in Section 8 below) or (C) due to
regulatory requirements, provided that such
termination of employment constitutes a "Separation from Service" as defined in Section 6(f); or
 

(ii)               the Executive's voluntary resignation from Windsor's employ for "Good Reason," which means resignation upon any of the
following without the Executive's consent:
 

(A)          material diminution in Executive's authority, duties, or responsibilities for the position set forth in Section 1, except if
such diminution is due to regulatory requirements,

 
(B)          material reduction in the Executive's salary, compensation, or benefits from that described in Section 3, above, except

if such change is due to regulatory requirements,
 

(C)               a relocation of the Executive's principal place of employment to a geographic area that is more than 50 miles from
Executive’s assigned office location as of  the Effective Date,
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(D)         liquidation or dissolution of Windsor other than liquidations or dissolutions that are caused by reorganizations that do
not affect the status of the Executive, or

 
(E)         material breach of this Agreement by Windsor, following thirty days’ notice and opportunity to cure, except if such

breach is due to regulatory requirements.
 

Upon the occurrence of any event described in clauses (ii) (A) through (E), above, the Executive shall have the right to elect
 to terminate his
employment under this Agreement by resignation upon thirty (30) days prior written notice given within a reasonable period of time not to exceed ninety
(90) days after the initial event giving rise to said right to elect.   Windsor
shall have thirty (30) days to cure the conditions giving rise to the Event of
Termination, provided that Windsor may elect to waive such thirty (30) day period.   Notwithstanding the preceding sentence, in the event of a continuing
breach of this
Agreement by Windsor, the Executive, after giving due notice within the prescribed time frame of an initial event specified above, shall not
waive any of his rights solely under this Agreement and this Section by virtue of the fact that Executive
has submitted his resignation but has remained in
the employment of Windsor and is engaged in good faith discussions to resolve any occurrence of an event described in clauses (A) through (E) above,
provided, however, that the Executive must
actually terminate employment no later than one hundred and eighty (180) days after the initial event giving
rise to the right to elect to resign for Good Reason as described in this section.
 

(b)          Upon the occurrence of an Event of Termination, starting on the Date of Termination, as defined in Section 9(c), Windsor shall pay the
Executive, or, in the event of his death subsequent to the occurrence of the Event of Termination, his
beneficiary or beneficiaries, or his estate, as the case
may be, as severance pay an amount equal to 18 months of continued Base Salary, to be paid semi-monthly (“Separation Pay”). Any earned but unpaid
incentive compensation for a prior
completed calendar year shall be paid to the Executive in a lump sum no later than 2 ½ months after the end of the
calendar year in which it was earned. Unless the Board determines otherwise, no pro-rated incentive compensation shall be paid
with respect to the year in
which the Event of Termination occurs and no acceleration of vesting of outstanding compensatory equity awards shall be provided, except that if the Date
of Termination is six months or more into a calendar year, the
Executive shall also be paid a prorated portion of the bonus he would have received as part of
senior management (if bonuses are paid to senior management for that year) based on the portion of the calendar year he worked until the Date of
Termination,  and provided further that the Board, in good faith, shall determine the amount of such pro-rated bonus (if any).
 

(c)                Upon the occurrence of an Event of Termination, Windsor will, at its sole expense, cause to be continued under Windsor's group
coverages (or under appropriate substitute individual coverages), life and medical coverage substantially
identical to the coverage maintained by Windsor
for the Executive prior to his termination.  Such coverage or payment shall continue for 18 months from the Date of Termination.
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(d)             The payment of all amounts and benefits under this Section 6 is contingent upon (i) the Executive's timely execution of (and non-
revocation of) a release of all claims in a form provided by Windsor and (ii) the Executive's continued
 observance of all post-termination obligations
described in this Agreement.
 

(e)            Section 409A Compliance:
 
(i)         To the extent that any payment or benefit under this Agreement is subject to Section 409A of the Internal Revenue Code of 1986,

as amended (“Code”), it is intended that this Agreement as applied to that payment or benefit comply in all
respects with the requirements of Code Section
409A, and that the Agreement shall be administered and interpreted consistent with that intent.  Windsor and the Executive agree to work together in good
faith to limit or avoid any taxes,
penalties or excise taxes applicable to payment and benefits under this Agreement in compliance with Section 409A;
however, Windsor and its affiliates shall have no liability to the Executive, or his successor or beneficiary, in the event that
taxes, penalties or excise taxes
are ultimately determined to be applicable to any payment or benefit received by the Executive nor for reporting in good faith any payment of benefit as
subject to Code Section 409A.
 

(ii)        Notwithstanding any provision to the contrary in this Agreement, no amount that is nonqualified deferred compensation subject
to Code Section 409A will be payable pursuant to this Agreement in connection with the termination of the
Executive’s employment unless the termination
of the Executive’s employment constitutes a “separation from service” within the meaning of Treasury Regulations Section 1.409A-1(h) and, for purposes
of Code Section 409A, the Executive’s right to
receive installment payments pursuant to this Agreement will be treated as a right to receive a series of
separate and distinct payments.  Notwithstanding any provision to the contrary in this Agreement, if the Executive is deemed at the time
of his separation
from service to be a “specified employee” of a “publicly traded” company for purposes of Section 409A(a)(2)(B)(i) of the Code, if Separation Pay or any
other payments or benefits or any portion thereof must be delayed to avoid
a prohibited distribution under Section 409A(a)(2)(B)(i) of the Code, such
portion of the Executive’s Separation Pay or other applicable payments or benefits will be delayed until the earlier of (i) the expiration of the six-month
period
measured from the date of the Executive’s “separation from service” with the Company and Windsor under Code Section 409A, or (ii) the date of
the Executive’s death; at which time all payments delayed pursuant to this sentence will be paid in a
 lump sum to the Executive or, if applicable,
Executive’s estate, and any remaining payments due under this Agreement will be paid as otherwise provided herein.
 

7. TERMINATION UPON DISABILITY OR DEATH
 

(a)        Termination of Executive's employment based on "Disability" shall be construed to comply with Code Section 409A and shall be deemed
to have occurred if: (i) Executive is entitled to receive long-term disability benefits under Windsor’s
long-term disability plan; (ii) the Executive’s inability,
due to physical or mental incapacity to substantially perform his essential duties and responsibilities under this Agreement for ninety (90) days out of any
three hundred sixty-five
(365) period; or (iii) the Executive is determined to be totally disabled by the Social Security Administration.  In the event of the
Executive's Disability during the term of the Agreement, the Executive shall be paid only the Executive's
earned but unpaid Base Salary through the date of
the Executive's Disability.
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(b)          In the event of the Executive's death during the term of the Agreement, his estate shall be paid only the Executive's earned but unpaid
Base Salary through the date of the Executive's death.
 

8. TERMINATION FOR CAUSE; RESIGNATION WITHOUT GOOD REASON
 

In the event that employment hereunder is terminated by Windsor for Cause or upon the Executive's voluntary resignation without
Good Reason,
the Executive shall not be entitled to receive compensation or other benefits for any period after such termination, except as provided by law.   "Cause"
means that there has been a good faith determination by the Board that one or more
of the following events with respect to the Executive has occurred:
 

(i)          the conviction of the Executive of a felony or of any lesser criminal offense involving moral turpitude;
 

(ii)      the willful commission by the Executive of a criminal or other act that, in the judgment of the Board, will likely cause substantial
economic damage to Windsor or its affiliates or substantial injury to the business reputation of Windsor;
 

(iii)       the commission by the Executive of an act of fraud in the performance of his duties on behalf of Windsor;
 

(iv)           any material breach by the Executive of any material term of this Agreement provided that Windsor gives written notice to
Executive and Executive fails to cure the condition within thirty (30) days following notice;
 

(v)         the Executive’s arrest for any crime involving fraud, embezzlement, theft or dishonesty that in the sole opinion of a majority of
the Board has caused a material negative impact on the reputation of Windsor or its affiliates or prevents
the Executive from performing his duties;
 

(vi)       continued incompetence or the any willful failure by the Executive to follow a reasonable and lawful directive of the CEO or
Board, other than any such failure resulting from the Executive's incapacity due to physical or mental illness,
after written notice of the claimed deficiency
and a failure to cure the condition within thirty (30) days following notice;
 

(vii)         a finding by Windsor, after an independent investigation, that the Executive engaged in unlawful discriminatory or harassing
behavior toward employees of Windsor or its affiliates;
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(viii)     the Executive’s knowing and willful unauthorized disclosure of Confidential Information; or
 

(ix)       an order of a federal or state regulatory agency or a court of competent jurisdiction requiring the termination of the Executive's
employment by Windsor or requiring the removal of the Executive or a reduction in the Executive's duties or
title.
 

Notwithstanding the foregoing, Cause shall not be deemed to exist unless there shall have been delivered to the Executive a
copy of a resolution
duly adopted by the affirmative vote of not less than a majority of the entire membership of the Board other than the Executive at a meeting of the Board
called and held for the purpose (after at least seven calendar days’
notice to the Executive and an opportunity for the Executive to be heard before the
Board), finding that in the good faith opinion of the Board Cause exists to terminate the Agreement.  Upon a finding of Cause, the Board shall deliver to the
Executive a Notice of Termination, as more fully described in Section 9 below.
 

9. NOTICE
 

(a)          All notices required to be given under the terms of this Agreement or which either of the parties desires to give hereunder shall be in
writing and delivered personally or sent by certified mail, return receipt requested, addressed as
follows:
 

(i)          if to Windsor, addressed to:
 

Windsor Advantage, c/o Capital Bancorp, Inc.
2275 Research Blvd.  6th Floor
Rockville, MD 20850
Attention: Edward Barry, CEO

(ii)          if to the Executive, addressed to:
 

Michael Breckheimer
997 Morrison Dr, Ste. 205
Charleston, SC 29403

 
or at such other address as may be provided by Windsor or Executive by notice from one to another in writing from time to time.
 

(b)          Any purported termination by Windsor or by the Executive shall be communicated by Notice of Termination to the other party hereto. 
For purposes of this Agreement, a "Notice of Termination" shall mean a written notice, which shall indicate
 the specific termination provision in this
Agreement relied upon and shall set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination of the Executive's
employment under the provision so indicated.
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(c)          "Date of Termination" shall mean:
 

(i)          if the Executive’s employment terminated on account of the Executive’s death, the date of the Executive’s death;
 

(ii)         if the Executive's employment is terminated for Disability, the date that it is determined that the Executive has a Disability;
 

(iii)        if his employment is terminated for any other reason, the date specified in the Notice of Termination (which, except in the case
of a termination for Cause, shall not be less than thirty (30) days from the date such Notice of Termination
is given);
 

(iv)        in the event of termination for Cause, termination shall be immediate upon the date of the Notice of Termination.
 

10. PAYMENTS RELATED TO A CHANGE IN CONTROL
 

(a)           In the event that the aggregate payments or benefits to be made or afforded to the Executive in the event of a Change in Control would
be deemed to include an “excess parachute payment” under Section 280G of the Code or any successor
thereto, then (i) such payments or benefits shall be
payable or provided to the Executive over the minimum period necessary to reduce the present value of such payments or benefits to an amount which is
one dollar ($1.00) less than three times
the Executive’s “base amount” under Code Section 280G or (ii) the payments or benefits to be provided under this
Agreement shall be reduced to the extent necessary to avoid treatment as an excess parachute payment.
 

(b)         The parties intend that the severance payments and other compensation provided for herein are reasonable compensation for Executive’s
services to Windsor and shall not constitute “excess parachute payments” within the meaning of Code
Section 280G.  If Windsor’s independent accounting
firm or independent tax counsel appointed by Windsor (“Tax Counsel”) determine that any or the aggregate value (as determined pursuant to Code Section
280G) of all payments, distributions,
accelerations of vesting, awards and provisions of benefits by the Company and Windsor to or for the benefit of the
Executive (whether paid or payable, distributed or distributable, accelerated, awarded or provided pursuant to the terms of this
Agreement or otherwise), (a
“Payment”) would constitute an excess parachute payment and be subject to the excise tax imposed by Code Section 4999 (the “Excise Tax”), such
Payment shall be reduced to the least extent necessary so that no portion
of the Payment shall be subject to the Excise Tax, but only if, by reason of such
reduction, the net after-tax benefit received by the Executive as a result of such reduction will exceed the net after-tax benefit that would have been
received
by the Executive if no such reduction were made.  The Payment shall be reduced by the Company or Windsor pursuant to the foregoing sentence
in a manner that Tax Counsel determines maximizes the Executive’s economic position.  In applying this
principle, the reduction shall be made in a manner
consistent with the requirements of Code Section 409A, and where Tax Counsel determines that two economically equivalent amounts are subject to
reduction but payable at different times, such
amounts shall be reduced on a pro rata basis but not below zero.  If, however, such Payment is not reduced as
described above, then such Payment shall be paid in full to the Executive and the Executive shall be responsible for payment of any
Excise Taxes relating
to the Payment.
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(c)           All calculations and determinations under this Section 10 shall be made by Tax Counsel whose determinations shall be conclusive and
binding on Windsor and the Executive for all purposes.   For purposes of making the calculations and
determinations required by this Section 10, Tax
Counsel may rely on reasonable, good faith assumptions and approximations concerning the application of Code Section 280G and Code Section 4999. 
Windsor and the Executive shall furnish Tax
Counsel with such information and documents as Tax Counsel may reasonably request in order to make its
determinations under this Section 10.  Windsor shall bear all costs Tax Counsel may reasonably incur in connection with its services.  In
connection with
making determinations under this Section, Tax Counsel shall take into account the value of any reasonable compensation for services to be rendered by the
Executive before or after the Change in Control, including without
limitation, the Executive’s agreement to refrain from performing services pursuant to a
covenant not to compete or similar covenant, and Windsor shall cooperate in good faith in connection with any such valuations and reasonable
compensation
positions.
 

(d)          “Change in Control” shall mean (i) a Change in Effective Control; (ii) a Change of Asset Ownership; or (iii) a Change of Ownership; in
each case, as defined herein.
 

(i)          A "Change in Effective Control" shall be deemed to have occurred on the date either (A) Person(s) or a Group (each as defined
in or pursuant to Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended) acquires
(including the aggregate amount of stock acquired
during the preceding 24 months) ownership of stock of the Company possessing more than 50% of the total voting power of the Company’s outstanding
stock, or (B) a recapitalization of the Company
 shall occur in a single transaction or series of transactions in which either (1) stock of the Company
possessing more than 50% of total voting power of the Company's outstanding stock following such transaction or series of transactions is
issued or (2) by
agreement or otherwise, the purchasers of the Company stock in such transaction or series of transactions obtain the power to exercise control, directly or
indirectly, over the management of the Company, or (C) a majority of
 the members of the Company Board is replaced during any 24 month period by
directors whose election is not endorsed by a majority of the members of the Board prior to such election.

(ii)         A "Change of Asset Ownership" shall be deemed to have occurred on the date that a transaction occurs in which, either such
transaction individually or in aggregation with all other transactions occurring within the preceding 24 months,
assets (which shall include outstanding
stock or other equity ownership interests of Windsor and any of the Affiliates) of the Company were acquired from the Company (and/or any of such
Affiliates or any of the Company's subsidiaries) that have
a total gross fair market value that is equal to or exceeds 50% of the total gross fair market value
of all the Company's consolidated assets immediately prior to such transaction.
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(iii)        A "Change of Ownership" shall be deemed to have occurred on the date one Person or Group acquires ownership of stock of the
Company that, together with stock previously held, constitutes more than 50% of the total fair market value or
 total voting power of the stock of the
Company; provided that such Person or Group did not previously own 50% or more of the value or voting power of the outstanding stock of the Company.

(iv)             For purposes of determining whether the Company has undergone a Change in Control under this Section 10, the term the
Company shall include any corporation that is a majority shareholder of the Company within the meaning of Section
409A (owning more than 50% of the
total fair market value and total voting power of the Company).

Notwithstanding the foregoing, to the extent permissible under Section 409A, a Change in Control shall not include any transaction to which
Executive
agrees in a writing does not constitute a Change in Control, specifically noting this provision of this Agreement.
 

11. POST-TERMINATION OBLIGATIONS
 

(a)                 All payments and benefits to the Executive under this Agreement shall be subject to the Executive's compliance with this Section. 
Further, upon termination of this Agreement and Executive’s employment for any reason, Executive shall be
deemed to have resigned as an officer, director
(and any committees thereof) and manager of Windsor and any affiliates of the Windsor, and Executive agrees to take any actions required to affect the
same.  For purposes of this Section 11,
references to “Windsor” automatically include any legal predecessors.
 

(b)          Executive acknowledges that (i) in the course of Executive's employment with Windsor and its
affiliates, Executive (1) customarily and
regularly provides government guaranteed lending (“GGL”) services for customers or prospective customers of Capital Bank, N.A.  and/or Windsor; (2)
has the primary duty of managing the GGL business of
Windsor and/or Capital Bank, N.A.; or (3) performs the duties of a key employee; (ii) Windsor has
one or more legitimate business interests justifying enforcement in full of the restrictive covenants provided for herein; (iii) Executive has
had and will
continue to have access to trade secrets and other confidential information of Capital Bank, N.A., , Windsor and their respective affiliates relating to their
GGL operations, which, if disclosed, would unfairly and
 inappropriately assist in competition against Capital Bank, N.A., Windsor and their respective
affiliates, (iv) Capital Bank, N.A., Windsor and their respective affiliates have substantial relationships with their GGL customers and Executive
has access
to these customers; and (v) Executive has generated and will continue to generate goodwill for Capital Bank, N.A., Windsor and their respective affiliates
in the course of Executive's employment. Accordingly, in consideration for
this Agreement, continued employment with Windsor or its affiliates and/or in
exchange for valuable consideration provided Executive, including but not limited to
 the equity and incentive awards described herein, access to trade
secrets, and other benefits, during Executive's employment with Windsor and/or its affiliates and for
a period of 12 months thereafter, Executive undertakes
and agrees that Executive will not, directly or indirectly, own, manage, operate, control, be employed by (whether as an employee, consultant, independent
contractor or otherwise, and
whether or not for compensation in the same capacity as Executive worked for Windsor and its affiliates), or render GGL
services in the same or similar capacity as Executive provided to Windsor or its affiliates to, any person, firm,
corporation or other entity, in whatever form,
engaged in any business, activity, enterprise or venture that conducts activities or provides GGL products or services of the type conducted, offered or
provided by (or that Capital Bank, N.A.,
Windsor or their respective affiliates have taken reasonable tangible steps to conduct, offer or provide), or that
compete with or are substitutes for any product or service conducted, offered or provided by (or that Capital Bank, N.A.,
 Windsor or their respective
affiliates have taken reasonable tangible steps to conduct, offer or provide), Capital Bank, N.A., Windsor or their respective affiliates (including, for the
avoidance of doubt, any Small Business Administration
 lender service provider(LSP)) during the term of Executive’s employment with Windsor (a
"Competitive Business") in any area of the United States in which Capital Bank, N.A., Windsor or their respective affiliates did GGL business in the 12
months prior to the termination of Executive's employment. Notwithstanding the foregoing, (i) Executive shall not be prohibited from being employed by
any person, firm, corporation or other entity that, in addition to providing other products
or services or operating other business lines, conducts activities or
provides GGL products or services, so long as Executive does not render any services or provide any advice or assistance to such person, firm, corporation
or entity related
to GGL products or services, and (ii) nothing herein shall prohibit Executive from being a passive owner of not more than two percent
(2%) of the equity securities of a publicly traded corporation engaged in a business that is a Competitive
Business, so long as Executive has no active
participation in the business of such corporation.
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(c)         During the term of Executive’s employment with Windsor and/or its affiliates and for a period of 12 months after termination, Executive
agrees that Executive shall not, except in the furtherance of Executive's duties hereunder, directly or
 indirectly, individually or on behalf of any other
person, firm, corporation or other entity, call on, solicit or service any user, customer, supplier, vendor, licensee, licensor or other person that has a business
relationship with Capital
Bank, N.A., Windsor or any of their respective affiliates in order to induce or attempt to induce such person to cease doing
business with Capital Bank, N.A., Windsor or any of their respective affiliates, or in any way interfere with the
 relationship between any such user,
customer, supplier, vendor, licensee, licensor or other person, on the one hand, and Capital Bank, N.A., Windsor or any of their respective affiliates, on the
other hand, including by making any negative or
disparaging statements or communications about Capital Bank, N.A., Windsor or any of their respective
affiliates or any of their respective businesses, services, products, technologies, legal compliance requirements, equity holders, directors,
 officers,
employees or contractors or otherwise. During the term of Executive’s employment with Windsor and/or its affiliates and for a period of 12 months after
termination, Executive agrees that Executive shall not, except in the furtherance
of Executive's duties hereunder, directly or indirectly, individually or on
behalf of any other person, firm, corporation or other entity, (i) solicit, aid or induce any individual or entity that is, or was during the 12 month period prior
to
such solicitation, aiding or inducement, an employee or contractor of Capital Bank, N.A., Windsor or any of their respective Affiliates to leave such
employment or retention or to accept employment with or render services to or with any other
person, firm, corporation or other entity unaffiliated with
Capital Bank, N.A., Windsor or their respective affiliates or hire or retain any such employee or contractor, or take any action to materially assist or aid any
other person, firm,
corporation or other entity in identifying, hiring or soliciting any such employee or contractor, or (ii) interfere, or aid or induce any other
person or entity in interfering, with the relationship between Capital Bank, N.A., Windsor or any of
their respective affiliates and any of their respective
vendors, joint venturers or licensors.
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(d)          The parties intend that the restrictive covenants set forth in this Section 11 be enforceable against Executive regardless of the reason his
employment with Windsor terminates.   The existence of any claim or cause of action by Executive
 against Windsor or any of its affiliates shall not
constitute a defense to the enforcement by Windsor of the restrictive covenants set forth in this Section 11.
 

(e)                 Executive agrees that the restrictions and covenants in this Section 11 are reasonably necessary to protect the legitimate interests of
Windsor, are reasonable with respect to the time and geographic boundaries and do not interfere with
the interests of the public.  Executive further agrees
that the consideration set forth in this Agreement is fair and adequate to support Executive’s obligations and Windsor’s rights.   The covenants and
agreements contained in this Section 11
shall be construed as separate and independent covenants. Should any part or provision of any such covenant or
agreement be held invalid, void or unenforceable in any court of competent jurisdiction, no other part or provision of this Agreement
shall be rendered
invalid, void or unenforceable by a court of competent jurisdiction, no other part or provision of this Agreement shall be rendered invalid, void or
unenforceable as a result. If any portion of the foregoing provisions is
found to be invalid or unenforceable by a court of competent jurisdiction unless
modified, it is the intent of the parties that the otherwise invalid or unreasonable term shall be reformed, or a new enforceable term provided, so as to most
closely effectuate the provisions as is validly possible.
 

(f)                 The Executive shall, upon reasonable notice, furnish such information and assistance to Windsor as may reasonably be required by
Windsor in connection with any litigation in which it or any of its subsidiaries or affiliates is, or may
become, a party.
 

(g)         The Executive recognizes and acknowledges that the knowledge of the business activities and plans for business activities of Windsor and
its affiliates, as may exist from time to time, is a valuable, special and unique asset of the
business of Windsor.  During the term of this Agreement and for
18 months after the expiration or termination hereof, the Executive will not, disclose any knowledge of the past, present, planned or considered business
activities of Windsor or
affiliates thereof to any person, firm, corporation, or other entity for any reason or purpose whatsoever (except for such disclosure
as may be required to be provided to any federal or state banking agency with jurisdiction over Windsor, its
affiliates or the Executive).  Notwithstanding
the foregoing, the Executive may disclose any knowledge of banking, financial and/or economic principles, concepts or ideas which are not derived from
the business plans and activities of Windsor
or its affiliates, and the Executive may disclose any information regarding Windsor which is otherwise publicly
available.   ln the event of a breach or threatened breach by the Executive of the provisions of this Section, Windsor will be
 entitled to an injunction
restraining the Executive from disclosing, in whole or in part, the knowledge of the past, present, planned or considered business activities of Windsor or
affiliates thereof, or from rendering any services to any
person, firm, corporation, other entity to whom such knowledge, in whole or in part, has been
disclosed or is threatened to be disclosed.  Nothing herein will be construed as prohibiting Windsor from pursuing any other remedies available to
Windsor
for such breach or threatened breach, including the recovery of damages from Executive.
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(h)         The parties agree that in the event of a breach by Executive of any of the provisions in this Section 11, that monetary damages alone will
not adequately compensate Windsor for its losses and that Windsor shall be entitled to any and all
 legal or equitable relief available to it, specifically
including injunctive relief and Executive shall be liable for all damages, including actual and consequential damages, costs and expenses and legal costs
and actual attorney’s fees,
incurred by Windsor as a result of taking action to enforce the provisions in this Section 11.
 

12. CONFIDENTIAL INFORMATION
 

(a)          Confidentiality Obligation.  The Executive understands and acknowledges that during the Term, he will have access to and learn about
Confidential Information, as defined below. 
The Executive agrees and covenants: (i) to treat all Confidential Information as strictly confidential; (ii) not to
directly or indirectly disclose, publish, communicate or make available Confidential Information, or allow it to be disclosed,
published, communicated or
made available, in whole or part, to any entity or person whatsoever (including other employees of Windsor) not having a need to know and authority to
know and (iii) to use the Confidential Information solely in
connection with the business of Windsor.  The Executive understands and acknowledges that
his obligations under this Agreement shall continue during and after his employment by the Windsor until such time as such Confidential Information has
become public knowledge other than as a result of the Executive’s breach of this Agreement or breach by those acting in concert with the Executive or on
the Executive’s behalf.  This provision does not apply to Confidential Information which
Executive is required to disclose pursuant to an order of a court of
competent jurisdiction; provided that prior to making such disclosure, Executive provides a copy of such order and the proposed disclosure to Windsor and
allows Windsor a
reasonable opportunity to comment on the proposed disclosure. For purposes of this Section 12, references to “Windsor” automatically
include any legal predecessors.
 

(b)          “Confidential Information” Defined.  For purposes of this Agreement, “Confidential Information” means all information not generally
known to the public, in spoken, printed,
electronic or any other form or medium, relating directly or indirectly to Windsor or any of its affiliates, including,
but not limited to, Windsor’s or its affiliates’ business processes, practices, methods, plans, research, operations,
service, strategies, agreements, terms of
agreements, potential transactions, negotiations, trade secrets, computer programs, computer software, applications, operating systems, software design,
sources of material, supplier information, vendor
 information, financial information, accounting records, legal information, marketing information,
advertising information, pricing information, payroll information, staffing information, personnel information, employee lists, supplier lists,
vendor lists,
sales information, revenue, costs, formulae, customer information, and customer lists.  The Executive understands that the above list is not exhaustive, and
that Confidential Information also includes other information that is
marked or otherwise identified as confidential or proprietary, or that would otherwise
appear to a reasonable person to be confidential or proprietary in the context and circumstances in which the information is known or used.
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(c)           U.S. Defend Trade Secrets Act Notice of Immunity. The U.S. Defend Trade Secrets Act of 2016 (“DTSA”) provides that an individual
shall not be held criminally or civilly liable
under any federal or state trade secret law for the disclosure of a trade secret that (A) is made (i) in confidence
to a federal, state, or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the
purpose of reporting or investigating a
suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. In
addition, the DTSA provides that an individual who
files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose
the trade secret to the attorney of the individual and use the trade secret information in the court proceeding, if the individual (A) files
 any document
containing the trade secret under seal; and (B) does not disclose the trade secret, except pursuant to court order.
 

(d)          Work Made for Hire. Executive acknowledges that, to the extent permitted by law, all work papers, reports, documentation, drawings,
photographs, negatives, tapes and masters
 therefor, prototypes and other materials (hereinafter, “items”), including without limitation, any and all such
items generated and maintained on any form of electronic media, generated by Executive during Executive’s employment with Windsor
shall be considered
a “work made for hire” and that ownership of any and all copyrights in any and all such items shall belong to Windsor. The item will recognize Windsor as
the copyright owner, will contain all proper copyright notices, and
will be in condition to be registered or otherwise placed in compliance with registration
or other statutory requirements throughout the world.
 

(e)        Return of Windsor Property. Immediately on the termination of Executive’s employment, and at any time during Executive’s employment
upon request of Windsor, Executive will return
to Windsor all property of Windsor and its affiliates (individually and collectively, “Windsor Property”).
Windsor Property includes, without limitation: (a) all materials containing Confidential Information (including all copies, summaries or
 distillations
thereof); (b) all electronic equipment, codes, notes, memoranda or data made available or furnished to Executive (including all copies, summaries or
distillations thereof), whether or not they contain Confidential Information; (c)
 all notes, memoranda or data created by Executive during Executive’s
employment, whether or not they contain Confidential Information; and (d) all other materials containing any information pertaining to the business of
Windsor or its
 affiliates, or any of their employees, clients, consultants, or business associates, that were acquired by Executive in the course of
employment.
 

(f)          Non-Disparagement. Executive agrees that he will not at any time following the termination of his employment with Windsor, make,
publish or communicate to any person or entity or
 in any public forum any defamatory or disparaging remarks, comments or statements concerning
Windsor, any of its affiliates, or any of its employees, officers, and existing and prospective clients.  Nothing in this Section 12 shall preclude the
Executive
from reporting information to, or participating in, any investigation or proceeding conducted by the Securities and Exchange Commission, the Federal
Deposit Insurance Corporation, or any federal, state or local governmental agency or
providing truthful testimony as required under the law.
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(g)          The parties agree that in the event of a breach by Executive of any of the provisions in this Section 12, that monetary damages alone will
not adequately compensate Windsor for its losses and that Windsor shall be entitled to any and all
legal or equitable relief available to it, specifically
including injunctive relief and Executive shall be liable for all damages, including actual and consequential damages, costs and expenses and legal costs
and actual attorney’s fees,
incurred by Windsor as a result of taking action to enforce the provisions in this Section 12.

13. REQUIRED REGULATORY PROVISIONS
 

Notwithstanding anything herein contained to the contrary, any payments to the Executive by Windsor, whether pursuant to this
Agreement or
otherwise, are subject to and conditioned upon their compliance with Section 18(k) of the Federal Deposit Insurance Act, 12 U.S.C. Section l 828(k), and
the regulations promulgated thereunder in 12 C.F.R. Part 359.
 

14. BINDING EFFECT
 

This Agreement shall be binding upon, and inure to the benefit of, the Executive and Windsor and their respective successors
 and assigns. 
Windsor shall require any successor or assignee, whether direct or indirect, by purchase, merger, consolidation or otherwise, to all or substantially all the
business or assets of Windsor, expressly and unconditionally to assume and
agree to perform Windsor’s obligations under this Agreement, in the same
manner and to the same extent that Windsor would be required to perform if no such succession or assignment had taken place. This Agreement requires
the personal services of
the Executive and may not be assigned by the Executive. The parties hereby designate the Company and Capital Bank, N.A. as a
third-party beneficiary of this Agreement, including for the purposes of Section 15, with the Company and Capital Bank,
N.A. having the right to enforce
this Agreement, including Section 15.
 

15. ENTIRE AGREEMENT MODIFICATION AND WAIVER
 

This Agreement contains the entire agreement of the parties relating to the subject matter hereof and supersedes in its
entirety any and all prior
agreements, understandings or representations relating to the subject matter hereof.   No modifications of this Agreement shall be valid unless made in
writing and signed by the parties hereto.  For further clarity, the
parties expressly agree that the Prior Employment and Change in Control Agreement shall
be terminated and of no further force or effect upon and after the Effective Date, it being the intent of the parties that this Agreement replaces the Prior
Employment and Change in Control Agreement. Executive hereby waives any and all rights in and benefits set forth in the Prior Employment and Change
in Control Agreement and agrees that no payout of any bonus, change in control, severance or similar
payment under the Prior Employment and Change in
Control Agreement is due Executive from Capital Bank, N.A., the Company, IFH, Windsor, West Town Bank & Trust or any other party as a result of the
Transaction or otherwise.
 

16



This Agreement may not be modified or amended except by an instrument in writing signed by the parties hereto.  No term or
condition of this
Agreement shall be deemed to have been waived, nor shall there be any estoppel against the enforcement of any provision of this Agreement, except by
written instrument of the party charged with such waiver or estoppel.   No such
written waiver shall be deemed a continuing waiver unless specifically
stated therein, and each such waiver shall operate only as to the specific term or condition waived and shall not constitute a waiver of such term or
condition for the future as
to any act other than that specifically waived.
 

16. SEVERABILITY
 

If, for any reason, any provision of this Agreement, or any part of any provision, is held invalid, such invalidity shall not
affect any other provision
of this Agreement or any part of such provision not held so invalid, and each such other provision and part thereof shall to the full extent consistent with
law continue in full force and effect.
 

17. HEADINGS FOR REFERENCE ONLY
 

The headings of sections and paragraphs herein are included solely for convenience of reference and shall not control the
 meaning or
interpretation of any of the provisions of this Agreement.
 

18. GOVERNING LAW AND FORUM
 

This Agreement shall be governed by the laws of the State of Maryland but only to the extent not superseded by federal law.  To
the extent any
claim or dispute is not subject to exclusive arbitration pursuant to Section 19, the parties irrevocably and unconditionally submit to the exclusive
jurisdiction of the applicable state or federal courts sitting in the State of
Maryland located in Montgomery County, and irrevocably waive, to the fullest
extent permitted by law, any objection which such part may now or hereafter have to the laying of the venue of any such court or that such proceeding has
been brought in
an inconvenient forum.
 

19. ARBITRATION
 

Other than for injunctive actions pertaining to provisions Sections 11 and 12, to the extent permitted by law, any dispute or
controversy arising
under or in connection with this Agreement shall be settled exclusively by arbitration, conducted before a panel of three arbitrators, one of whom shall be
selected by Windsor, one of whom shall be selected by the Executive and
the third of whom shall be selected by the other two arbitrators.  The panel shall
sit in a location within fifty (50) miles from the location of the main office of Windsor, in accordance with the rules of the Judicial Mediation and
Arbitration
Systems (JAMS) then in effect.  Judgment may be entered on the arbitrators’ award in any court having jurisdiction.
 

17



20. PAYMENT OF LEGAL FEES
 

In the event of a dispute regarding this Agreement, the prevailing party may be entitled to reasonable legal fees paid or
incurred.
 

[Signature Page Follows]
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SIGNATURES

IN WITNESS WHEREOF, Windsor has caused this Agreement to be executed by its duly authorized officer and the Executive has
executed this
Agreement, on the day and date first above written.
 
  WINDSOR ADVANTAGE, LLC
  By: Integrated Financial Holdings, Inc., its sole member
   
9/18/2024   By: /s/ Marc McConnell  
Date Marc McConnell
   
  EXECUTIVE
   
9/18/2024   By:  /s/ Michael Breckheimer  
Date Michael Breckheimer
   
  Acknowledged:
  Capital Bancorp, Inc.
   
  By:  /s/ Edward F. Barry  
  Edward F. Barry, CEO
   
  Agreed and Acknowledged:
  Capital Bank, N.A.
   
  By:  /s/ Edward F. Barry  
  Edward F. Barry, CEO

[Signature Page to Employment Agreement]



Exhibit 99.1

 
Capital Bancorp, Inc. and Integrated Financial Holdings, Inc. Complete Merger
 
Combination Further Diversifies CBNK with a Niche C&I Business that is Capital Efficient,
 High-Return and Generates Meaningful Fee Income
 
Rockville, MD – Capital Bancorp, Inc. ("CBNK” or “Capital") (NASDAQ: CBNK) today announced the completion of its previously announced merger
with
Integrated Financial Holdings, Inc. (“IFHI”) (OTCQX: IFHI). At the effective time of the merger, IFHI merged with and into Capital, with Capital
continuing as the surviving corporation. The transaction is expected to create a best-in-class nationwide
leader in government guaranteed lending across
both U.S. Department of Agriculture (“USDA”) and U.S. Small Business Administration (“SBA”) lending. The transaction will also create opportunities
to scale Windsor Advantage, one of the nation’s largest
SBA Lender Service Providers, which currently services approximately $2.5 billion in loans
across SBA and USDA.
 
Pursuant to the terms of the Merger Agreement, each holder of IFHI’s common stock, par value $1.00 per share (“IFHI Common Stock”) was converted
into the right to receive (a) 1.115 shares of common stock of Capital (“Capital Common Stock”); and (b) $5.36 in cash per share of IFHI Common Stock,
in addition to cash in lieu of fractional shares. Each share of IFHI Common Stock subject to
 vesting, repurchase or other lapse restriction that was
unvested or contingent and outstanding immediately prior to the effective time fully vested and was cancelled and converted automatically into the right
to receive merger consideration in
 respect of each such share of IFHI Common Stock underlying such restricted stock award. In addition, each stock
option granted by IFHI to purchase shares of IFHI Common Stock, whether vested or unvested, outstanding immediately prior to the effective
time, was
assumed by Capital and converted into an equivalent option to purchase Capital Common Stock, with the same terms and conditions as applied to the
IFHI stock option.
 
Continuing to Build a Diversified Commercial Bank and a Nationwide Leader in Government Guaranteed Lending
 
The pro forma organization will have approximately $3 billion in assets, robust pro forma capital ratios and strong pro forma capital generation,
allowing
it to participate in the substantial lending opportunities that exist within the fast-growing renewable energy industry. Pro forma, approximately 70% of
Capital’s net income will be from commercial banking with approximately 38% of Capital’s
 loan portfolio consisting of C&I and owner-occupied
commercial real estate loans. Approximately 20% of the pro forma revenue is generated from fee revenue, further diversifying Capital’s revenue stream.
 
“This transaction adds additional lines of business to Capital Bank where we believe we can create substantial value and serve large, growing
national
markets. We continue to build a highly diversified business model that we believe will generate best-in-class returns for our shareholders” said Ed Barry,
Chief Executive Officer of Capital Bank.
 



Marc McConnell Appointed to the Board of Directors of Capital Bancorp, Inc. and Capital Bank, N.A.
 
In connection with completion of the Merger, Marc McConnell will join the Board of Directors of Capital Bancorp, Inc. and Capital Bank, N.A. Mr.
McConnell has served as Chairman of the IFHI board of directors since August 2020 and as Chairman of West Town Bank’s board of directors since June
2009.
 
“I am thrilled to join the board of Capital and look forward to working with management and the board to continue building a high performing
diversified
commercial bank. I believe this transaction will create substantial benefits for IFH’s legacy business and I am excited to work with Capital to unlock
those benefits,” said Mr. McConnell.
 
Additional Key IFHI Executives Joining Capital
 
A. Riddick Skinner, EVP of Government Lending at IFHI will join Capital Bank as Head of Government Guaranteed Lending. Melissa Marsal, EVP and
Chief
Operating Officer of IFHI, will join Capital Bank as Head of Commercial Bank Operations. Mike Breckheimer will continue to lead Windsor.
 
Advisors
 
Stephens Inc. served as financial advisor and Squire Patton Boggs (US) LLP served as legal advisor to CBNK. Raymond James & Associates, Inc.
served
as financial advisor and Wyrick Robbins Yates & Ponton LLP served as legal advisor to IFHI.
 
ABOUT CAPITAL BANCORP, INC.
 
Capital Bancorp, Inc., Rockville, Maryland is a registered bank holding company incorporated under the laws of Maryland. Capital Bancorp has been
providing financial services since 1999 and now operates bank branches in six locations including Washington D.C., Reston, VA, Ft. Lauderdale, FL,
Rockville, MD, Columbia, MD and N. Riverside, IL. Capital Bancorp had assets of approximately $2.4
billion at June 30, 2024 and its common stock is
traded in the NASDAQ Global Market under the symbol “CBNK.” More information can be found at the Company's website www.CapitalBankMD.com
under its investor relations page.
 
Forward-Looking Statements
 
This Press Release includes “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of
the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, with respect to Capital’s and IFHI’s beliefs,
goals, intentions, and expectations regarding the merger, including the anticipated financial
 results of the merger, and other statements that are not
historical facts.
 
Forward‐looking statements are typically identified by such words as “believe,”
 “expect,” “anticipate,” “intend,” “outlook,” “estimate,” “forecast,”
“project,” “should,” “will,” and other similar words and expressions, and are subject to numerous assumptions, risks, and uncertainties, which change
over time. These
forward-looking statements include, without limitation, those relating to the terms, timing and impact of the merger.
 



Additionally, forward‐looking statements speak only as of the date they are made.
Capital and IFHI do not assume any duty, and do not undertake, to
update such forward‐looking statements, whether written or oral, that may be made from time to time, whether as a result
of new information, future
events, or otherwise, except as required by law. Furthermore, because forward‐looking statements are subject to assumptions and uncertainties, actual
results or
future events could differ, possibly materially, from those indicated in such forward-looking statements as a result of a variety of factors, many
of which are beyond the control of Capital and IFHI. Such statements are based upon the current beliefs
and expectations of the management of Capital
and IFHI and are subject to significant risks and uncertainties outside of the control of the parties. Caution should be exercised against placing undue
reliance on forward-looking statements. The factors
that could cause actual results to differ materially include, but are not limited to, the following: the
possibility that any of the anticipated benefits of the merger will not be realized or will not be realized within the expected time period; the
 risk that
integration of IFHI’s operations with those of Capital will be materially delayed or will be more costly or difficult than expected; the challenges of
integrating and retaining key employees; the effect of the consummation of the merger on  
Capital’s customer relationships and operating results; the
possibility that the merger may result in more expense than anticipated, including as a result of unexpected factors or events;  the outcome of any legal
proceedings that may be instituted
 against Capital or IFHI; the ability of Capital and IFHI to meet expectations regarding the accounting and tax
treatments of the merger; the risk that any announcements relating to the merger could have adverse effects on the market price of the
common stock of
Capital; effects of the completion of the merger on the ability of IFHI and Capital to retain customers and retain and hire key personnel and maintain
relationships with their suppliers, and on their operating results and businesses
 generally; risks related to the potential impact of general economic,
political and market factors on the companies or the merger and other factors that may affect future results of IFHI and Capital; and the other factors
discussed in the “Risk
Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections of Capital’s
Annual Report on Form 10‐K for the year ended December 31, 2023
 and in other reports Capital files with the U.S. Securities and Exchange
Commission.
 


