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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 or 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2017
or

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number: 000-50567

MVB Financial Corp.

(Exact name of registrant as specified in its charter)

West Virginia 20-0034461

(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)
301 Virginia Avenue, Fairmont, WV 26554

(Address of principal executive offices) (Zip Code)

(304) 363-4800
Registrant's telephone number, including area code

Not Applicable

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any,
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of
this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and
post such files). Yes No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated

filer,” “smaller reporting company,” and "emerging growth company" in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer Accelerated filer Non-accelerated filer
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Smaller reporting company Emerging growth company

If a emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act.

Indicate by check mark if the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes No

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable
date:

As of July 30, 2017, the Registrant had 10,443,273 shares of common stock outstanding with a par value of $1.00 per
share.
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PART I — FINANCIAL INFORMATION

Item 1 — Financial Statements

MVB Financial Corp. and Subsidiaries

Consolidated Balance Sheets

(Unaudited) (Dollars in thousands except per share data)

ASSETS
Cash and cash equivalents:
Cash and due from banks
Interest bearing balances with banks
Total cash and cash equivalents
Certificates of deposit with other banks
Investment Securities:
Securities available-for-sale
Loans held for sale
Loans:
Less: Allowance for loan losses
Net Loans
Premises and equipment
Bank owned life insurance
Accrued interest receivable and other assets
Goodwill
TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS’ EQUITY
Deposits:

Noninterest bearing

Interest bearing

Total deposits

Accrued interest payable and other liabilities
Repurchase agreements
FHLB and other borrowings
Subordinated debt
Total liabilities

STOCKHOLDERS’ EQUITY

Preferred stock, par value $1,000; 20,000 authorized; 783 and 9,283 issued in 2017 and

2016, respectively (See Footnote 7)

Common stock, par value $1; 20,000,000 shares authorized; 10,494,350 shares issued and
10,443,273 shares outstanding in 2017; 10,047,621 shares issued and 9,996,544 shares

outstanding in 2016

Additional paid-in capital

Retained earnings

Accumulated other comprehensive loss

Treasury stock, 51,077 shares, at cost
Total stockholders’ equity

June 30, December 31,
2017 2016
(Unaudited) (Note 1)
$17,026 $14,846
779 2,494
17,805 17,340
14,527 14,527
175,110 162,368
107,825 90,174
1,102,378 1,052,865
(9,748 ) (9,101 )
1,092,630 1,043,764
27,462 25,081
23,322 22,970
29,892 24,100
18,480 18,480
$1,507,053 $1,418,804
$121,355 $115,692
978,253 991,325
1,099,608 1,107,017
15,509 16,557
22,194 25,160
189,384 90,921
33,524 33,524
1,360,219 1,273,179
7,834 16,334
10,494 10,048
98,216 93,412
34,264 31,192

(2,890 ) (4,277 )
(1,084 ) (1,084 )

146,834

145,625
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TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $1,507,053 $1,418,804

See accompanying notes to unaudited consolidated financial statements.
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MVB Financial Corp. and Subsidiaries
Consolidated Statements of Income
(Unaudited) (Dollars in thousands except per share data)

Six Months Ended Three Months
June 30 Ended
’ June 30,
2017 2016 2017 2016
INTEREST INCOME
Interest and fees on loans $24,420 $25,018 $12,538 $12,587
Interest on deposits with other banks 161 170 82 82
Interest on investment securities - taxable 1,191 642 645 332
Interest on tax exempt loans and securities 1,110 1,132 549 579
Total interest income 26,882 26,962 13,814 13,580
INTEREST EXPENSE
Interest on deposits 3,869 3,837 1,963 1,949
Interest on repurchase agreements 36 38 19 17
Interest on FHLB and other borrowings 668 545 380 319
Interest on subordinated debt 1,109 1,105 558 553
Total interest expense 5,682 5,525 2920 2,838
NET INTEREST INCOME 21,200 21,437 10,894 10,742
Provision for loan losses 1,041 1,900 523 1,275

Net interest income after provision for loan losses 20,159 19,537 10,371 9,467

NONINTEREST INCOME
Service charges on deposit accounts 352 358 165 185
Income on bank owned life insurance 302 319 155 158
Visa debit card and interchange income 613 601 318 309
Mortgage fee income 18,586 16,182 8,952 9,397
Gain on sale of portfolio loans 212 600 203 451
Insurance and investment services income 248 175 124 122
Gain on sale of securities 350 603 167 222
(Loss) gain on derivatives 910 ) 1,432 1,037 1,031
Other operating income 638 343 446 126
Total noninterest income 20,391 20,613 11,567 12,001
NONINTEREST EXPENSES

Salary and employee benefits 21,760 22,044 11,798 11,735
Occupancy expense 2,041 1,839 1,047 901
Equipment depreciation and maintenance 1,431 1,146 742 586
Data processing and communications 2,694 2,381 1,480 1,256
Mortgage processing 1,637 1,654 743 793
Marketing, contributions and sponsorships 604 647 277 350
Professional fees 1,413 1,543 736 838
Printing, postage and supplies 463 417 246 202
Insurance, tax and assessment expense 928 732 467 359
Travel, entertainment, dues and subscriptions 1,059 819 558 451

Other operating expenses 790 434 409 285
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Total noninterest expense 34,820 33,656 18,503 17,756
Income from continuing operations, before income taxes 5,730 6,494 3435 3,712
Income tax expense - continuing operations 1,896 2,134 1,175 1,254
Net income from continuing operations 3,834 4,360 2,260 2,458
Loss from discontinued operations, before income taxes — 6,346 — 6,516
Income tax benefit - discontinued operations — 2411 — 2,475
Net loss from discontinued operations — 3,935 — 4,041
Net income $3,834 $8,295 $2,260 $6,499
Preferred dividends 251 500 122 314
Net income available to common shareholders $3,583 $7,795 $2,138 $6,185
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Earnings per share from continuing operations - basic $ 0.35 $ 048 $ 021 $ 0.27
Earnings per share from discontinued operations - basic ~ $ — $049 $ — $ 0.50
Earnings per common shareholder - basic $ 0.35 $097 $021 $ 0.77
Earnings per share from continuing operations - diluted $ 0.35 $ 045 $0.20 $ 0.25
Earnings per share from discontinued operations - diluted $ — $040 $ — $ 0.38
Earnings per common shareholder - diluted $ 0.35 $ 085 $0.20 $ 0.63
Cash dividends declared $ 0.05 $ 004 $0.025 $ 0.02
Weighted average shares outstanding - basic 10,171,198 8,070,082 10,343,933 8,078,000
Weighted average shares outstanding - diluted 10,172,254 9,925,573 12,181,433 10,433,120

See accompanying notes to unaudited consolidated financial statements.
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MVB Financial Corp. and Subsidiaries
Consolidated Statements of Comprehensive Income
(Unaudited) (Dollars in thousands)

Six Months Three Months
Ended Ended
June 30, June 30,
2017 2016 2017 2016
Net Income $3,834 $8,295 $2.260 $6,499
Other comprehensive income:
Unrealized holding gains on securities available-for-sale 2,997 2220 2,549 1,802
Unrealized holding gains during the year related to reclassified held-to 1805 .
maturity securities ’
Income tax effect (1,198 ) (1,618 ) (1,019 ) (721 )
Reclassification adjustment for gain recognized in income (350 ) (3334 ) @167 ) (222 )
Reclassification adjustment for gain recognized in income related to
o . .. — 269 ) — —
reclassified held-to-maturity securities
Income tax effect 140 241 67 89
Change in defined benefit pension plan (336 ) (817 ) (500 ) (300 )
Income tax effect 134 327 200 120
Total other comprehensive income 1,387 1,575 1,130 768
Comprehensive income $5,221 $9,870 $3,390 $7,267

See accompanying notes to unaudited consolidated financial statements.
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MVB Financial Corp. and Subsidiaries
Consolidated Statements of Changes in Stockholders' Equity

(Unaudited) (Dollars in thousands except per share data)

Balance December 31, 2015

Net Income

Other comprehensive income
Cash dividends paid ($0.04 per
share)

Dividends on preferred stock
Stock based compensation
Common stock options exercised

Balance June 30, 2016
Balance December 31, 2016

Net Income

Other comprehensive income
Cash dividends paid ($0.05 per
share)

Dividends on preferred stock
Common stock issuance, net of
issuance costs

Stock based compensation
Common stock options exercised
Redemption of preferred stock

Balance June 30, 2017

Preferred Commo

Stock

$16,334

$16,334
16,334
$—

Stock

$8,113

16
$8,129
10,048

$—

(8,500 ) —

Additional

" Paid-in
Capital

Retained
Earnings

$74,228 $20,054

268
(24

$74,472
93,412
$—

4,487

327
(10

)

)

8,295

(323 )
500 )

$27,526
31,192

$3,834

G111 )
251 )

Accumulated
Other Treasur Total
. ury Stockholders'
ComprehensiveStock Eauit
(Loss) quity

$(2933 ) $(1,084) $114,712

— — 8,295

1,575 — 1,575

— — (323 )
— — (500 )
— — 268

— — @8 )

$ (1,358 ) $(1,084) $ 124,019

(4,277 ) (1,084 ) 145,625

$ — $— $ 3,834
1,387 — 1,387

— — (511 )
— — (251 )
— — 4,931

— — 327

— — @8 )
— — (8,500 )

$7,834 $10,494 $98,216 $34,264 $ (2,890 ) $(1,084) $ 146,834

See accompanying notes to unaudited consolidated financial statements.
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MVB Financial Corp. and Subsidiaries
Consolidated Statements of Cash Flows
(Unaudited) (Dollars in thousands)

OPERATING ACTIVITIES
Net Income
Adjustments to reconcile net income to net cash provided by (used in) operating activities:
Net amortization and accretion of investments
Net amortization of deferred loan (fees) costs
Provision for loan losses
Depreciation and amortization
Stock based compensation
Loans originated for sale
Proceeds of loans sold
Mortgage fee income
Gain on sale of securities
Loss on sale of securities
Gain on sale of portfolio loans
Gain on sale of subsidiary
Income on bank owned life insurance
Deferred taxes
Other, net
Net cash used in operating activities
INVESTING ACTIVITIES
Purchases of investment securities available-for-sale
Maturities/paydowns of investment securities available-for-sale
Maturities/paydowns of investment securities held-to-maturity
Sales of investment securities available-for-sale
Purchases of premises and equipment
Disposals of premises and equipment from sale of subsidiary
Net increase in loans
Purchases of restricted bank stock
Redemptions of restricted bank stock
Proceeds from sale of certificates of deposit with banks
Purchases of certificates of deposit with banks
Proceeds from sale of other real estate owned
Purchase of bank owned life insurance
Proceeds from sale of subsidiary
Net cash used in investing activities
FINANCING ACTIVITIES
Net (decrease) increase in deposits
Net decrease in repurchase agreements
Net change in short-term FHLB borrowings
Principal payments on FHLB borrowings
Proceeds from new FHLB borrowings
Proceeds from stock offering, net of issuance costs
Preferred stock redemption

Six Months Ended
June 30,
2017 2016

$3,834  $8,295

620 395
54 1
1,041 1,900
1,292 1,665
327 268

(702,136) (757,377
703,071 744,511

(18,586 ) (16,182 )
(716 ) (605 )

366 2

(212 ) (600 )
— (6,926 )
302 ) @319 )
178 656 )

(5,008 ) 5,364
(16,177 ) (20,264 )

(51,026 ) (61,072 )
7,587 9,065

— 400
33,075 39,527
(3,619 ) (1,274 )
— 581
(49,749 ) (55,552)
(12,257 ) (14,114 )

8,932 12,752
1,733 —
(1,733 ) —

— 15

6o ) —

— 7,047

(67,107 ) (62,625 )

(7,409 ) 54,928
(2,966 ) (1,389 )
72,357 29,856
(576 ) (46 )
26,682 —

4,931 —
(8,500 ) —

11
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Common stock options exercised
Cash dividends paid on common stock
Cash dividends paid on preferred stock
Net cash provided by financing activities
Increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental disclosure of cash flow information:
Loans transferred to other real estate owned
Cashless stock options exercised
Cash payments for:
Interest on deposits, repurchase agreements and borrowings
Income taxes
See accompanying notes to unaudited consolidated financial statements.
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(511
(251
83,749
465
17,340
$17,805

$709
$2

$5,895
$4,977

) (8 )

) 323 )

) (500 )
82,518
(371 )
29,133
$28,762

$127
$16

$5,404
$1,382

12
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Notes to the Consolidated Financial Statements
Note 1 — Basis of Presentation

These consolidated financial statements have been prepared in accordance with U.S. generally accepted accounting
principles (“GAAP”) for interim financial information and with instructions to Form 10 Q. Accordingly, they do not
include all the information and footnotes required by GAAP for annual year-end financial statements. In the opinion
of management, all adjustments considered necessary for a fair presentation have been included and are of a normal,
recurring nature. The consolidated balance sheet as of December 31, 2016 has been derived from audited financial
statements included in the Company’s 2016 filing on Form 10-K. Operating results for the three and six months ended
June 30, 2017 are not necessarily indicative of the results that may be expected for the year ending December 31,
2017.

The accounting and reporting policies of MVB Financial Corp. (“the Company” or “MVB”) and its subsidiary
(“Subsidiary”), MVB Bank, Inc. (the “Bank”), the Bank’s subsidiaries Potomac Mortgage Group, Inc., which does business
as MVB Mortgage (“MVB Mortgage”) and MVB Insurance, LLC ("MVB Insurance"), conform to accounting principles
generally accepted in the United States and practices in the banking industry. The preparation of the financial

statements in conformity with accounting principles generally accepted in the United States requires management to

make estimates and assumptions that affect the amounts reported in the financial statements and accompanying notes.
Estimates, such as the allowance for loan losses, are based upon known facts and circumstances. Estimates are revised

by management in the period such facts and circumstances change. Actual results could differ from those estimates.

All significant inter-company accounts and transactions have been eliminated in consolidation.

Certain information and footnote disclosures normally included in financial statements prepared in accordance with
accounting principles generally accepted in the United States have been omitted. These consolidated financial
statements should be read in conjunction with the consolidated financial statements and notes thereto included in the
company’s December 31, 2016, Form 10-K filed with the Securities and Exchange Commission (the “SEC”).

In certain instances, amounts reported in prior periods’ consolidated financial statements have been reclassified to
conform to the current presentation.

All financial information is reported on a continuing operations basis, unless otherwise noted. For a discussion
regarding discontinued operations, see Note 12, "Discontinued Operations" of the Notes to the Consolidated Financial
Statements, included in Item 1, Financial Statements, of this Quarterly Report on Form 10-Q.

Information is presented in these notes with dollars expressed in thousands, unless otherwise noted or specified.
Note 2 — Recent Accounting Pronouncements

In May 2017, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU")
2017-09, Compensation—Stock Compensation (Topic 718): Scope of Modification Accounting. This update provides
clarity and reduces both (1) diversity in practice and (2) cost and complexity when applying the guidance in Topic
718, Compensation—Stock Compensation, to a change to the terms or conditions of a share-based payment award.The
amendments in this Update provide guidance about which changes to the terms or conditions of a share-based
payment award require an entity to apply modification accounting in Topic 718. For public companies, this update
will be effective for fiscal years beginning after December 15, 2017, including all interim periods within those fiscal
years. The adoption of this guidance is not expected to be material to the consolidated financial statements.

13
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In March 2017, the FASB issued ASU 2017-08, Receivables—Nonrefundable Fees and Other Costs (Subtopic 310-20):
Premium Amortization on Purchased Callable Debt Securities. This ASU amends guidance on the amortization period
of premiums on certain purchased callable debt securities. Specifically, the amendments shorten the amortization
period of premiums on certain purchased callable debt securities to the earliest call date. The amendments affect all
entities that hold investments in callable debt securities that have an amortized cost basis in excess of the amount that
is repayable by the issuer at the earliest call date (that is, at a premium). For public companies, this update will be
effective for fiscal years effective for fiscal years beginning after December 15, 2018, including all interim periods
within those fiscal years. The adoption of this guidance is not expected to be material to the consolidated financial
statements, as it is our current policy to amortize premiums of investment securities to the earliest call date.

In March 2017, the FASB issued ASU 2017-07, Retirement Benefits (Topic 715): Improving the Presentation of Net
Periodic Pension Cost and Net Periodic Postretirement Benefit Cost. Topic 715, Compensation—Retirement Benefits,
requires an entity to present net periodic pension cost and net periodic postretirement benefit cost as a net amount that
may be capitalized as part of an asset where appropriate.Users have communicated that the service cost component
generally is analyzed differently from the other components

9
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of net periodic pension cost and net periodic postretirement benefit cost. To improve the consistency, transparency,
and usefulness of financial information for users, the amendments in this Update require that an employer report the
service cost component in the same line item or items as other compensation costs arising from services rendered by
the pertinent employees during the period. It also requires the other components of net periodic pension cost and net
periodic postretirement benefit cost as defined in paragraphs 715-30-35-4 and 715-60-35-9 to be presented in the
income statement separately from the service cost component and outside a subtotal of income from operations, if one
is presented. Additionally, only the service cost component is eligible for capitalization, when applicable. For public
companies, this update will be effective for fiscal years effective for fiscal years beginning after December 15, 2017,
including all interim periods within those fiscal years. The adoption of this guidance is not expected to be material to
the consolidated financial statements.

In January 2017, the FASB issued ASU 2017-04, Intangibles—Goodwill and Other (Topic 350): Simplifying the Test
for Goodwill Impairment. Topic 350, Intangibles—Goodwill and Other (Topic 350), currently requires an entity that has
not elected the private company alternative for goodwill to perform a two-step test to determine the amount, if any, of
goodwill impairment. In Step 1, an entity compares the fair value of a reporting unit with its carrying amount,
including goodwill. If the carrying amount of the reporting unit exceeds its fair value, the entity performs Step 2 and
compares the implied fair value of goodwill with the carrying amount of that goodwill for that reporting unit. An
impairment charge equal to the amount by which the carrying amount of goodwill for the reporting unit exceeds the
implied fair value of that goodwill is recorded, limited to the amount of goodwill allocated to that reporting unit To
address concerns over the cost and complexity of the two-step goodwill impairment test, the amendments in this
Update remove the second step of the test. An entity will apply a one-step quantitative test and record the amount of
goodwill impairment as the excess of a reporting unit's carrying amount over its fair value, not to exceed the total
amount of goodwill allocated to the reporting unit. The new guidance does not amend the optional qualitative
assessment of goodwill impairment. For public companies, this update will be effective for fiscal years effective for
fiscal years beginning after December 15, 2019, including all interim periods within those fiscal years. The Company
is currently evaluating the provisions of this ASU to determine the potential impact to the Company's consolidated
financial statements.

In January 2017, the FASB Issued ASU 2017-03, Accounting Changes and Error Corrections (Topic 250) and
Investments—Equity Method and Joint Ventures (Topic 323). This Accounting Standards Update adds and amends SEC
paragraphs pursuant to the SEC Staff Announcements at the September 22, 2016 and November 17, 2016 Emerging
Issues Task Force (EITF) meetings. The September announcement is about the Disclosure of the Impact That

Recently Issued Accounting Standards Will Have on the Financial Statements of a Registrant When Such Standards
are Adopted in a Future Period. The November announcement made amendments to conform the SEC Observer
Comment on Accounting for Tax Benefits Resulting from Investments in Qualified Affordable Housing Projects to

the guidance issued in Accounting Standards Update No. 2014-01,Investments—Equity Method and Joint Ventures
(Topic 323): Accounting for Investments in Qualified Affordable Housing Projects. The adoption of this guidance is
not expected to be material to the consolidated financial statements.

In January 2017, the FASB issued ASU 2017-01, Business Combinations (Topic 805): Clarifying the Definition of a
Business. The amendments in this Update clarify the definition of a business with the objective of adding guidance to
assist entities with evaluating whether transactions should be accounted for as acquisitions (or disposals) of
businesses. The amendments in this Update provide a screen to determine when a set is not a business. If the screen is
not met, it (1) requires that to be considered a business, a set must include, at a minimum, an input and a substantive
process that together significantly contribute to the ability to create output and (2) removes the evaluation of whether a
market participant could replace the missing elements. For public companies, this update will be effective for fiscal
years effective for fiscal years beginning after December 15, 2017, including all interim periods within those fiscal
years. The adoption of this guidance is not expected to be material to the consolidated financial statements.

15
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In June 2016, the FASB issued ASU 2016-13, Financial Instruments-Credit Losses (Topic 326): Measurement of
Credit Losses on Financial Instruments. The new guidance replaces the incurred loss impairment methodology in
current GAAP with an expected credit loss methodology and requires consideration of a broader range of information
to determine credit loss estimates. Financial assets measured at amortized cost will be presented at the net amount
expected to be collected by using an allowance for credit losses. Purchased credit impaired loans will receive an
allowance account at the acquisition date that represents a component of the purchase price allocation. Credit losses
relating to available-for-sale debt securities will be recorded through an allowance for credit losses, with such
allowance limited to the amount by which fair value is below amortized cost. The guidance is effective for fiscal years
beginning after December 15, 2019 and interim periods within those fiscal years. The Company's project management
team and Management Loan Committee ("MLC") are in the process of developing an understanding of this
pronouncement, evaluating the impact of this pronouncement and researching additional software resources that could
assist with the implementation.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842). Among other things, in the amendments in
ASU 2016-02, lessees will be required to recognize the following for all leases (with the exception of short-term
leases) at the commencement date: (1) A lease liability, which is a lessee‘s obligation to make lease payments arising
from a lease, measured on a discounted basis; and

10
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(2) A right-of-use asset, which is an asset that represents the lessee’s right to use, or control the use of, a specified asset
for the lease term. Under the new guidance, lessor accounting is largely unchanged. Certain targeted improvements
were made to align, where necessary, lessor accounting with the lessee accounting model and Topic 606, Revenue
from Contracts with Customers. The amendments in this ASU are effective for fiscal years beginning after December
15, 2018, including interim periods within those fiscal years. Early application is permitted upon issuance. Lessees
(for capital and operating leases) and lessors (for sales-type, direct financing and operating leases) must apply a
modified retrospective transition approach for leases existing at, or entered into after, the beginning of the earliest
comparative period presented in the financial statements. The modified retrospective approach would not require any
transition accounting for leases that expired before the earliest comparative period presented. Lessees and lessors may
not apply a full retrospective transition approach. While we are currently evaluating the impact of the new standard,
we expect an increase to the Consolidated Balance Sheets for right-of-use assets and associated lease liabilities, as
well as resulting depreciation expense of the right-of-use assets and interest expense of the lease liabilities in the
Consolidated Statements of Income, for arrangements previously accounted for as operating leases.

In January 2016, the FASB issued ASU 2016-01, Accounting for Financial Instruments - Overall: Classification and
Measurement (Subtopic 825-10). Amendments within ASU 2016-01 that relate to non-public entities have been
excluded from this presentation. The amendments in this ASU 2016-01 address the following: 1) require equity
investments to be measured at fair value with changes in fair value recognized in net income; 2) simplify the
impairment assessment of equity investments without readily-determinable fair values by requiring a qualitative
assessment to identify impairment; 3) eliminate the requirement to disclose the method(s) and significant assumptions
used to estimate the fair value that is required to be disclosed for financial instruments measured at amortized cost on
the balance sheet; 4) require entities to use the exit price notion when measuring the fair value of financial instruments
for disclosure purposes; 5) require separate presentation in other comprehensive income for the portion of the total
change in the fair value of a liability resulting from a change in the instrument-specific credit risk when the entity has
elected to measure the liability at fair value in accordance with the fair value option for financial instruments; 6)
require separate presentation of financial assets and financial liabilities by measurement category and form

of financial asset (that is, securities or loans and receivables) on the balance sheet or the accompanying notes to the
financial statements; and 7) clarify that an entity should evaluate the need for a valuation allowance on a deferred tax
asset related to available-for-sale securities in combination with the entity's other deferred tax assets. The amendments
are effective for public business entities for fiscal years beginning after December 15, 2017, and interim periods
within those fiscal years. The Company has performed a preliminary evaluation of these amendments. Based on this
evaluation, the Company has determined that this new standard is not expected to have a material impact on the
Company's consolidated financial statements as it relates to accounting for financial instruments. However, the
Company will continue to monitor developments and additional guidance up to the effective date of these
amendments.

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606). The new revenue
pronouncement creates a single source of revenue guidance for all companies in all industries and is more
principles-based than current revenue guidance. The pronouncement provides a five-step model for a company to
recognize revenue when it transfers control of goods or services to customers at an amount that reflects the
consideration to which it expects to be entitled in exchange for those goods or services. The five steps are, (1) identify
the contract with the customer, (2) identify the separate performance obligations in the contract, (3) determine the
transaction price, (4) allocate the transaction price to the separate performance obligations and (5) recognize revenue
when each performance obligation is satisfied. On July 9, 2015, the FASB approved a one-year deferral of the
effective date of the update. The update is effective for interim and annual reporting periods in fiscal years beginning
after December 15, 2017. Early adoption is now permitted as of the original effective date for interim and annual
reporting periods in fiscal years beginning after December 15, 2016. In March 2016, the FASB issued

ASU 2016-08, which amends the principle versus agent guidance in the revenue standard. In April 2016, the FASB
issued ASU 2016-10, which clarifies when promised goods or services are separately identifiable in the revenue
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standard. In May 2016, FASB issued ASU 2016-12, which provides narrow-scope improvements and practical
expedients to the revenue standard. While the Company is currently evaluating the impact of this standard on
individual customer contracts, management has evaluated the impact of this standard on the broad categories of its
customer contracts and revenue streams. The Company currently anticipates this standard will not have a material
impact on its consolidated financial statements because revenue related to financial instruments, including loans and
investment securities are not in scope of these updates. Loan interest income, investment interest income, insurance
services revenue and BOLI are accounted for under other U.S. GAAP standards and out of scope of ASC 606 revenue
standard. The Company plans to adopt the revenue recognition standard as of January 1, 2018. The Company is
currently reviewing all streams of revenue that may be subject to this revised guidance. While we have not yet
identified any material changes to the timing of revenue recognition, the Company’s review is ongoing.

Note 3 — Investment Securities
Prior to the final determination of Basel III, investments were recorded as held-to-maturity due to the uncertainty of
the capital treatment of available-for-sale investments. Upon the issuance of the final ruling, the Company opted out

of the Other Comprehensive Income treatment of available-for-sale investments permitted under Basel III. Due to the
change in capital treatment under the final
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ruling of Basel III, the Company’s purpose of recording investments as held-to-maturity changed; therefore, during the
period ended March 31, 2016, the Company reclassified $52.4 million, with unrealized holding gains of $1.8 million,
of the remaining held-to-maturity investments into available-for-sale investments.
There were no held-to-maturity securities at June 30, 2017 or December 31, 2016.

Amortized cost and fair values of investment securities available-for-sale at June 30, 2017 are summarized as follows:

(Dollars in thousands) Amortized Unrealized Unrealized Fair

Cost Gain Loss Value
U. S. Agency securities $47.627 $ 148 $(221 ) $47,554
U.S. Sponsored Mortgage-backed securities 59,094 84 (931 ) 58,247
Municipal securities 53,454 960 (492 ) 53,922
Total debt securities 160,175 1,192 (1,644 ) 159,723
Equity and other securities 14,952 435 — 15,387

Total investment securities available-for-sale $175,127 $ 1,627 $(1,644 ) $175,110

Amortized cost and fair values of investment securities available-for-sale at December 31, 2016 are summarized as
follows:

(Dollars in thousands) Amortized Unrealized Unrealized Fair

Cost Gain Loss Value
U. S. Agency securities $29234 $7 $(425 ) $28,816
U.S. Sponsored Mortgage-backed securities 56,080 14 (1,362 ) 54,732
Municipal securities 72,075 744 (2,023 ) 70,796
Total debt securities 157,389 765 (3,810 ) 154,344
Equity and other securities 7,643 381 — 8,024

Total investment securities available-for-sale $165,032 $ 1,146  $(3,810 ) $162,368

The following table summarizes amortized cost and
fair values of debt securities by maturity:

June 30, 2017
Available for sale

. AmortizedFair
(Dollars in thousands) Cost Value
Within one year $200 $201

After one year, but within five 15,523 15,770
After five years, but within ten 18,087 18,020
After ten years 126,365 125,732
Total $160,175 $159,723

Investment securities with a carrying value of $59.7 million at June 30, 2017, were pledged to secure public funds,
repurchase agreements, and potential borrowings at the Federal Reserve discount window.

The Company’s investment portfolio includes securities that are in an unrealized loss position as of June 30, 2017, the
details of which are included in the following table. Although these securities, if sold at June 30, 2017 would result in
a pretax loss of $1.6 million, the Company has no intent to sell the applicable securities at such fair values, and
maintains the Company has the ability to hold these securities until all principal has been recovered. Management
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does not intend to sell these securities and it is unlikely that the Company will be required to sell these securities
before recovery of their amortized cost basis. Declines in the fair values of these securities can be traced to general
market conditions which reflect the prospect for the economy as a whole. When determining other-than-temporary
impairment on securities, the Company considers such factors as adverse conditions specifically related to a certain
security or to specific conditions in an industry or geographic area, the time frame securities have been in an
unrealized loss position, the Company’s ability to hold the security for a period of time sufficient to allow for
anticipated recovery in value, whether or not

12
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the security has been downgraded by a rating agency, and whether or not the financial condition of the security issuer
has severely deteriorated. As of June 30, 2017, the Company considers all securities with unrealized loss positions to
be temporarily impaired, and consequently, does not believe the Company will sustain any material realized losses as
a result of the current temporary decline in fair value.

The following table discloses investments in an unrealized loss position at June 30, 2017:

(Dollars in thousands) Less than 12 months 12 months or more

Description and number of positions Fair Unrealized Fair Unrealized
Value Loss Value Loss

U.S. Agency securities (10) $16,764 $(196 ) $1,975 $ @25 )

U.S. Sponsored Mortgage-backed securities (33) 28,772 (479 ) 19,909 (452 )

Municipal securities (47) 23,827 (472 ) 858 (20 )

Equity and other securities (0) $— $— $— $ —

$69,363 $(1,147 ) $22,742 $ (497 )

The following table discloses investments in an unrealized loss position at December 31, 2016:

(Dollars in thousands) Less than 12 months 12 months or more

Description and number of positions Fair Unrealized Fair Unrealized
Value Loss Value Loss

U.S. Agency securities (16) $28814 $M425 ) $— $ —

U.S. Sponsored Mortgage-backed securities (29) 33,209 (1,040 ) 13919 (322 )

Municipal securities (86) 42,727 2,023 ) — —

$104,750 $(3,488 ) $13,919 $ (322 )

For the three month period ended June 30, 2017 and 2016, the Company sold investments available-for-sale of $10.1
million and$18.3 million, respectively. These sales resulted in gross gains of $167 thousand and $224 thousand and
gross losses of $0 and $2 thousand, respectively.

For the six month period ended June 30, 2017 and 2016, the Company sold investments available-for-sale of $33.1
million and $39.5 million, respectively. These sales resulted in gross gains of $716 thousand and $605 thousand and
gross losses of $366 thousand and $2 thousand, respectively.

For the three and six month periods ended June 30, 2017 and 2016, the Company sold no investments
held-to-maturity.

Note 4 — Loans and Allowance for Loan Losses

All loan origination fees and direct loan origination costs are deferred and recognized over the life of the loan. As of
June 30, 2017 and 2016, net deferred fees of $859 thousand and $845 thousand, respectively, were included in the
carrying value of loans.

An allowance for loan losses is maintained to absorb losses from the loan portfolio. The allowance for loan losses is
based on management’s continuing evaluation of the risk characteristics and credit quality of the loan portfolio,
assessment of current economic conditions, diversification and size of the portfolio, adequacy of collateral, past and
anticipated loss experience, and the amount of non-performing loans.
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The Bank’s methodology for determining the allowance for loan losses is based on the requirements of ASC Section
310-10-35 for loans individually evaluated for impairment (discussed above) and ASC Subtopic 450-20 for loans
collectively evaluated for impairment, as well as the Interagency Policy Statements on the Allowance for Loan and
Lease Losses and other bank regulatory guidance. The total of the two components represents the Bank’s allowance for
loan losses.

Loans that are collectively evaluated for impairment are analyzed with general allowances being made as appropriate.

For general allowances, historical loss trends are used in the estimation of losses in the current portfolio. These
historical loss amounts are modified by qualified factors.
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The segments described above, which are based on the Federal call code assigned to each loan, provide the starting
point for the allowance for loan losses analysis. Company and bank management tracks the historical net charge-off
activity at the call code level. A historical charge-off factor is calculated utilizing a defined number of consecutive
historical quarters. All pools currently utilize a rolling 12 quarters.

“Pass” rated credits are segregated from “Criticized” credits for the application of qualitative factors. Loans in the
criticized pools, which possess certain qualities or characteristics that may lead to collection and loss issues, are
closely monitored by management and subject to additional qualitative factors.

Company and Bank management have identified a number of additional qualitative factors which it uses to
supplement the historical charge-off factor because these factors are likely to cause estimated credit losses associated
with the existing loan pools to differ from historical loss experience. The additional factors that are evaluated
quarterly and updated using information obtained from internal, regulatory, and governmental sources are: national
and local economic trends and conditions; levels of and trends in delinquency rates and non-accrual loans; trends in
volume and terms of loans; effects of changes in lending policies; experience, ability, and depth of lending staff; value
of underlying collateral; and concentrations of credit from a loan type, industry and/or geographic standpoint. The
combination of historical charge-off and qualitative factors are then weighted for each risk grade. These weightings
are determined internally based upon the likelihood of loss as a loan risk grading deteriorates.

To estimate the liability for off-balance sheet credit exposures, Bank management analyzed the portfolios of letters of
credit, non-revolving lines of credit, and revolving lines of credit, and based its calculation on the expectation of
future advances of each loan category. Letters of credit were determined to be highly unlikely to advance since they
are generally in place only to ensure various forms of performance of the borrowers. In the Bank’s history, there have
been no letters of credit drawn upon. In addition, many of the letters of credit are cash secured and do not warrant an
allocation. Non-revolving lines of credit were determined to be highly likely to advance as these are typically
construction lines. Meanwhile, the likelihood of revolving lines of credit advancing varies with each individual
borrower. Therefore, the future usage of each line was estimated based on the average line utilization of the revolving
line of credit portfolio as a whole.

Once the estimated future advances were calculated, an allocation rate, which was derived from the Bank’s historical
losses and qualitative environmental factors, was applied in the similar manner as those used for the allowance for
loan loss calculation. The resulting estimated loss allocations were totaled to determine the liability for unfunded
commitments related to these loans, which Management considers necessary to anticipate potential losses on those
commitments that have a reasonable probability of funding. For the three and six months ended June 30, 2017 and
2016, the liability for unfunded commitments was $284 thousand and $224 thousand, respectively.

Bank management reviews the loan portfolio on a quarterly basis using a defined, consistently applied process in
order to make appropriate and timely adjustments to the allowance for loan losses. When information confirms all or
part of specific loans to be uncollectible, these amounts are promptly charged off against the allowance for loan
losses.

The allowance for loan losses is based on estimates, and actual losses will vary from current estimates. Management
believes that the granularity of the homogeneous pools and the related historical loss ratios and other qualitative
factors, as well as the consistency in the application of assumptions, result in an allowance for loan losses that is
representative of the risk found in the components of the portfolio at any given date.
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The following tables summarize the primary segments of the allowance for loan losses, segregated into the amount
required for loans individually evaluated for impairment and the amount required for loans collectively evaluated for
impairment as of June 30, 2017:

(Dollars in thousands) Commercial Residential ggfﬁ;} Consumer Total
Allowance for loan losses balance at March 31, 2017  $ 7,285 $ 1,085 $790 $ 212 $9,372
Charge-offs (150 ) — — (13 ) (163 )
Recoveries 12 2 1 1 16
Provision 576 95 ) (14 ) 56 523
Allowance for loan losses balance at June 30, 2017 $ 7,723 $ 992 $777 $ 256 $9,748
(Dollars in thousands) Commercial Residential ggﬁg} Consumer Total
Allowance for loan losses balance at December 31,2016 $ 7,181 $ 990 $728 $ 202 $9,101
Charge-offs (263 ) (141 ) (33 ) (16 ) (453 )
Recoveries 21 34 2 2 59
Provision 784 109 80 68 1,041
Allowance for loan losses balance at June 30, 2017 $ 7,723 $ 992 $777 $ 256 $9,748
Individually evaluated for impairment $ 265 $ 14 $36 $ 71 $386
Collectively evaluated for impairment $ 7,458 $ 978 $741 $ 185 $9,362

The following table summarizes the primary segments of the Company loan portfolio as of June 30, 2017:

(Dollars in thousands) Commercial Residential ggﬁg} Consumer Total
Individually evaluated for impairment $ 9,369 $1,051 $643 $ 267 $11,330
Collectively evaluated for impairment 772,901 241,121 63,679 13,347 1,091,048

Total Loans $782,270 $242,172 $64,322 $13,614 $1,102,378

The following tables summarize the primary segments of the allowance for loan losses, segregated into the amount
required for loans individually evaluated for impairment and the amount required for loans collectively evaluated for
impairment as of June 30, 2016:

(Dollars in thousands) Commercial Residential ggfﬁ;} Consumer Total
Allowance for loan losses balance at March 31, 2016  $ 6,221 $ 1,157 $747 $ 322 $8,447
Charge-offs (578 ) (57 ) — — (635 )
Recoveries — — — 4 4
Provision 1,313 (89 ) 11 40 1,275
Allowance for loan losses balance at June 30, 2016 $ 6,956 $1,011 $758 $ 366 $9,091
(Dollars in thousands) Commercial Residential ggﬁg} Consumer Total
Allowance for loan losses balance at December 31, 2015  $ 6,066 $ 1,095 $715 $ 130 $8,006
Charge-offs (680 ) (124 ) — 22 ) (826 )
Recoveries — — — 11 11
Provision 1,570 40 43 247 1,900
Allowance for loan losses balance at June 30, 2016 $ 6,956 $ 1,011 $758 $ 366 $9,091
Individually evaluated for impairment $ 1,338 $— $— $ 258 $1,596
Collectively evaluated for impairment $ 5,618 $ 1,011 $758 $ 108 $7,495
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The following table summarizes the primary segments of the Company loan portfolio as of June 30, 2016:

(Dollars in thousands) Commercial Residential ggﬁg} Consumer Total
Individually evaluated for impairment $ 12,101 $763 $28 $379 $13,271
Collectively evaluated for impairment 749,201 241,157 68,526 15,351 1,074,235

Total Loans $761,302 $241,920 $68,554 $15,730 $1,087,506

Loans are considered to be impaired when, based on current information and events, it is probable that the Company
will be unable to collect the scheduled payments of principal or interest when due according to the contractual terms
of the loan agreement. Factors considered by management in evaluating impairment include payment status, collateral
value, and the probability of collecting scheduled principal and interest payments when due. Management determines
the significance of payment delays and payment shortfalls on a case-by-case basis, taking into consideration all of the
circumstances surrounding the loan and the borrower, including the length of the delay, the reasons for the delay, the
borrower’s prior payment record, and the amount of the shortfall in relation to the principal and interest owed. The
Company also separately evaluates individual consumer loans for impairment. The Chief Credit Officer identifies
these loans individually by monitoring the delinquency status of the Bank’s portfolio. Once identified, the Bank’s
ongoing communications with the borrower allow Management to evaluate the significance of the payment delays and
the circumstances surrounding the loan and the borrower.

Once the determination has been made that a loan is impaired, the amount of the impairment is measured using one of
three valuation methods: (a) the present value of expected future cash flows discounted at the loan’s effective interest
rate; (b) the loan’s observable market price; or (c) the fair value of the collateral less selling costs. The method is
selected on a loan-by-loan basis, with management primarily utilizing the fair value of collateral method. The
evaluation of the need and amount of a specific allocation of the allowance and whether a loan can be removed from
impairment status is made on a quarterly basis.

During December 2013, the Bank purchased $74.3 million in performing commercial real estate secured loans in the
northern Virginia area. At the time of acquisition, none of these loans were considered impaired. They were acquired
at a premium of roughly 1.024 or $1.8 million, which is being amortized in accordance with ASC 310-20. These loans
are collectively evaluated for impairment under ASC 450. The loans continue to be individually monitored for payoff
activity, and any necessary adjustments to the premium are made accordingly.

At June 30, 2017 and December 31, 2016, these balances totaled $20.0 million and $20.5 million, respectively. Of the
$54.3 million decrease since originally purchased, MVB refinanced $19.6 million and sold participations totaling
$10.5 million and sold $9.7 million back to the institution from which the loans were originally purchased in
December 2013. The remainder of the decrease was the result of $6.8 million in loan amortization and $7.7 million in
principal paydowns and/or loan payoffs. The weighted average yield on the remaining portfolio is 5.46%.

The following table presents impaired loans by class, segregated by those for which a specific allowance was required
and those for which a specific allowance was not necessary as of June 30, 2017 and December 31, 2016:
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Impaired
Impaired Loans with ~ Loans with .
Specific Allowance No Specific Total Tmpaired Loans
Allowance
Unpaid
(Dollars in thousands) Recorded Related Recorded Recorded Principal

Investment Allowance Investment Investment

Balance

June 30, 2017
Commercial

Commercial Business $ 3,313 $ 14 $ 177 $3,490 $3,491

Commercial Real Estate 1,237 177 1,437 2,674 2,701

Acquisition & Development 262 74 2,943 3,205 5,474

Total Commercial 4,812 265 4,557 9,369 11,666

Residential 113 14 938 1,051 1,112
Home Equity 573 36 70 643 655
Consumer 205 71 62 267 474

Total Impaired Loans $ 5,703 $ 386 $ 5,627 $11,330 $13,907

December 31, 2016

Commercial
Commercial Business $ — $ — $ 3,342 $3,342 $4,102
Commercial Real Estate 2,757 302 892 3,649 3,676
Acquisition & Development 264 74 3,526 3,790 6,059
Total Commercial 3,021 376 7,760 10,781 13,837
Residential 783 122 378 1,161 1,166
Home Equity 62 36 70 132 135
Consumer 16 9 62 78 285

Total Impaired Loans $ 3,882 $ 543 $ 8,270 $12,152 $15423

Impaired loans have decreased by $822 thousand, or 6.8%, during 2017. This change is the net effect of multiple
factors, including the identification of $946 thousand of impaired loans, principal curtailments of $645 thousand,
partial charge-offs of $269 thousand, foreclosure and reclassification to other real estate owned of $713 thousand,
reclassification of $45 thousand of previously reported impaired loans to performing loans, and normal loan
amortization.

The following tables presents the average recorded investment in impaired loans and related interest
income recognized for the periods indicated:

Six Months Ended Three Months Ended
June 30, 2017 June 30, 2017
Average Interest Interest Average Interest Interest
Investmelhcome Income Investmelhcome Income
(Dollars in thousands) in Recognized Recognized in Recognized Recognized
Impaired on Accrual on Cash Impaired on Accrual on Cash
Loans Basis Basis Loans Basis Basis
Commercial
Commercial Business $3,358 $ 78 $ 59 $3368 $ 34 $ 46
Commercial Real Estate 2,718 50 50 2,632 50 24
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Acquisition & Development 3,673 4

Total Commercial
Residential
Home Equity
Consumer
Total

17

9,749 132
1,336 4
649 1
163 —
$11,897 $

137

6
115
24
1

$ 140

3,571 4 3
9,571 88 73
1256 4 7

644 1 —
184  — —

$11,655$ 93 $ 80
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Six Months Ended Three Months Ended
June 30, 2016 June 30, 2016
Average Interest Interest Average Interest Interest
Investmeilhcome Income Investmelhcome Income
(Dollars in thousands) in Recognized Recognized in Recognized Recognized
Impaired on Accrual on Cash Impaired on Accrual on Cash
Loans Basis Basis Loans Basis Basis
Commercial
Commercial Business $3,553 $ 78 $ 65 $3.843 $§ 39 $ 39
Commercial Real Estate 4,542 56 50 6,526 28 25
Acquisition & Development 2,686 4 6 2,651 2 3
Total Commercial 10,781 138 121 13,020 69 67
Residential 962 10 14 865 5 9
Home Equity 28 1 1 28 — —
Consumer 283 — — 368 — —
Total $12,054 $ 149 $ 136 $14281 % 74 $ 76

As of June 30, 2017, the Bank held six foreclosed residential real estate properties representing $513 thousand, or
46%, of the total balance of other real estate owned. There are five additional consumer mortgage loans collateralized
by residential real estate properties in the process of foreclosure. The total recorded investment in these loans was
$402 thousand as of June 30, 2017. These loans are included in the table above and have a total of $12 thousand in
specific allowance allocated to them.

Bank management uses a nine point internal risk rating system to monitor the credit quality of the overall loan
portfolio. The first six categories are considered not criticized, and are aggregated as “Pass” rated. The criticized rating
categories utilized by management generally follow bank regulatory definitions. The Special Mention category
includes assets that are currently protected but are potentially weak, resulting in an undue and unwarranted credit risk,
but not to the point of justifying a Substandard classification. Loans in the Substandard category have well-defined
weaknesses that jeopardize the liquidation of the debt, and have a distinct possibility that some loss will be sustained
if the weaknesses are not corrected. Any portion of a loan that has been or is expected to be charged off is placed in
the Loss category.

To help ensure that risk ratings are accurate and reflect the present and future capacity of borrowers to repay a loan as
agreed, the Bank has a structured loan rating process with several layers of internal and external oversight. Generally,
consumer and residential mortgage loans are included in the Pass categories unless a specific action, such as past due
status, bankruptcy, repossession, or death occurs to raise awareness of a possible credit event. The Bank’s Chief Credit
Officer is responsible for the timely and accurate risk rating of the loans in the portfolio at origination and on an
ongoing basis. The Credit Department ensures that a review of all commercial relationships of one million dollars or
greater is performed annually.

Review of the appropriate risk grade is included in both the internal and external loan review process, and on an
ongoing basis. The Bank has an experienced Credit Department that continually reviews and assesses loans within the
portfolio. The Bank engages an external consultant to conduct independent loan reviews on at least an annual basis.
Generally, the external consultant reviews larger commercial relationships or criticized relationships. The Bank’s
Credit Department compiles detailed reviews, including plans for resolution, on loans classified as Substandard on a
quarterly basis. Loans in the Special Mention and Substandard categories that are collectively evaluated for
impairment are given separate consideration in the determination of the allowance.
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The following table represents the classes of the loan portfolio summarized by the aggregate Pass and the criticized
categories of Special Mention, Substandard and Doubtful within the internal risk rating system as of June 30, 2017
and December 31, 2016:

(Dollars in thousands) Pass Spem.al Substandard Doubtful Total
Mention
June 30, 2017
Commercial
Commercial Business $369,367 $3,394 $ 5,809 $— $378,570
Commercial Real Estate 258,398 21,281 4,281 40 284,000
Acquisition & Development 107,316 7,159 2,582 2,643 119,700
Total Commercial 735,081 31,834 12,672 2,683 782,270
Residential 239,660 1,916 316 280 242,172
Home Equity 62,955 1,230 137 — 64,322
Consumer 13,173 205 174 62 13,614
Total Loans $1,050,869 $35,185 $ 13,299 $3,025 $1,102,378
December 31, 2016
Commercial
Commercial Business $377,631 $2,933 $ 6,833 $ 69 $387,466
Commercial Real Estate 240,851 26,340 3,532 737 271,460
Acquisition & Development 90,875 1,905 2,584 3,226 98,590
Total Commercial 709,357 31,178 12,949 4,032 757,516
Residential 212,869 1,664 787 132 215,452
Home Equity 64,706 582 98 — 65,386
Consumer 14,134 302 13 62 14,511
Total Loans $1,001,066 $33,726 $ 13,847 $4226 $1,052,865

Management further monitors the performance and credit quality of the loan portfolio by analyzing the age of the
portfolio as determined by the length of time a recorded payment is past due.

A loan that has deteriorated and requires additional collection efforts by the Bank could warrant non-accrual status. A
thorough review is presented to the Chief Credit Officer and or the MLC, as required with respect to any loan which is
in a collection process and to make a determination as to whether the loan should be placed on non-accrual status. The
placement of loans on non-accrual status is subject to applicable regulatory restrictions and guidelines. Generally,
loans should be placed in non-accrual status when the loan reaches 90 days past due, when it becomes likely the
borrower cannot or will not make scheduled principal or interest payments, when full repayment of principal and
interest is not expected, or when the loan displays potential loss characteristics. Normally, all accrued interest is
charged off when a loan is placed in non-accrual status, unless Management believes it is likely the accrued interest
will be collected. Any payments subsequently received are applied to principal. To remove a loan from non-accrual
status, all principal and interest due must be paid up to date and the Bank is reasonably sure of future satisfactory
payment performance. Usually, this requires a six-month recent history of payments due. Removal of a loan from
non-accrual status will require the approval of the Chief Credit Officer and/or MLC.
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The following table presents the classes of the loan portfolio summarized by aging categories of performing loans and
nonaccrual loans as of June 30, 2017 and December 31, 2016:
30-59 60-89 90+

Total 90+ Days

(Dollars in thousands) Current Days  Days  Days Past Total Non-Accrual Still
Past  Past  Past Loans .
Due Accruing

Due Due Due
June 30, 2017

Commercial
Commercial Business $377,188 $770 $435 $177 $1,382 $378,570 $ 177 $ —
Commercial Real Estate 283,290 241 — 469 710 284,000 469 —
Acquisition & Development 117,670 — — 2,030 2,030 119,700 2,943 —
Total Commercial 778,148 1,011 435 2,676 4,122 782,270 3,589 —
Residential 240,686 — 1,066 420 1,486 242,172 630 —
Home Equity 64,141 35 76 70 181 64,322 616 —
Consumer 13,336 62 — 216 278 13,614 267 —
Total Loans $1,096,311 $1,108 $1,577 $3,382 $6,067 $1,102,378 $ 5,102 $ —
December 31, 2016
Commercial
Commercial Business $387,208 $15 $169 $74  $258 $387.466 $ 74 $ —
Commercial Real Estate 270,339 229 — 892 1,121 271,460 1,375 —
Acquisition & Development 96,014 — — 2,576 2,576 98,590 3,526 —
Total Commercial 753,561 244 169 3,542 3,955 757,516 4,975 —
Residential 212,502 2,067 419 464 2,950 215,452 1,072 —
Home Equity 64,791 525 — 70 595 65,386 104 —
Consumer 14,354 55 34 68 157 14,511 78 —
Total Loans $1,045,208 $2,891 $622 $4,144 $7,657 $1,052,865 $ 6,229 $ —

Troubled Debt Restructurings

The restructuring of a loan is considered a troubled debt restructuring (“TDR”) if both (i) the borrower is experiencing
financial difficulties and (ii) the creditor has granted a concession. Concessions may include interest rate reductions or
below market interest rates, principal forgiveness, restructuring amortization schedules and other actions intended to
minimize potential losses. At June 30, 2017 and December 31, 2016, the Bank had specific reserve allocations for
TDR’s of $282 thousand and $348 thousand, respectively.

Loans considered to be troubled debt restructured loans totaled $8.0 million and $8.8 million as of June 30, 2017 and
December 31, 2016, respectively. Of these totals, $6.2 million and $5.9 million, respectively, represent accruing
troubled debt restructured loans and represent 55% and 48%, respectively of total impaired loans. Meanwhile, $1.7
million and $1.7 million, respectively, represent two loans to a single borrower that has defaulted under the
restructured terms. Both loans are commercial acquisition and development loans that were considered TDR's due to
extended interest only periods and/or unsatisfactory repayment structures once transitioned to principal and interest
payments. This borrower has experienced continued financial difficulty and are considered non-performing loans as of
June 30, 2017 and December 31, 2016. There were no previously restructured loans that defaulted during the three
months ended June 30, 2017.

There were no new TDR's for the three and six months ended June 30, 2017 and 2016.
Note 5 — Borrowed Funds
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Short-term borrowings

Along with traditional deposits, the Bank has access to short-term borrowings from FHLB to fund its operations and
investments. Short-term borrowings from FHLB totaled $186.8 million at June 30, 2017, compared to $87.7 million at
December 31, 2016.
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Information related to short-term borrowings is summarized as
follows:

(Dollars in thousands) June 30, December 31,

2017 2016
Balance at end of period $186,772 $ 87,733
Average balance during the period 89,631 137,822
Maximum month-end balance 186,772 210,600
Weighted-average rate during the year 1.10 % 0.51 %

Weighted-average rate at end of period 1.24 % 0.74 %
Repurchase agreements

Along with traditional deposits, the Bank has access to securities sold under agreements to repurchase “repurchase
agreements” with customers represent funds deposited by customers, on an overnight basis, that are collateralized by
investment securities owned by the Company. Repurchase agreements with customers are included in borrowings
section on the consolidated balance sheets. All repurchase agreements are subject to terms and conditions of
repurchase/security agreements between the Company and the client and are accounted for as secured borrowings. The
Company's repurchase agreements reflected in liabilities consist of customer accounts and securities which are
pledged on an individual security basis.

The Company monitors the fair value of the underlying securities on a monthly basis. Repurchase agreements are
reflected at the amount of cash received in connection with the transaction and included in Securities sold under
agreements to repurchase on the consolidated balance sheets. The primary risk with our repurchase agreements is
market risk associated with the investments securing the transactions, as we may be required to provide additional
collateral based on fair value changes of the underlying investments. Securities pledged as collateral under repurchase
agreements are maintained with our safekeeping agents.

All of the Company’s repurchase agreements were overnight agreements at June 30, 2017 and December 31, 2016.
These borrowings were collateralized with investment securities with a carrying value of $23.9 million and $26.0
million at June 30, 2017 and December 31, 2016, respectively, and were comprised of U.S. Government Agencies and
Mortgage backed securities. Declines in the value of the collateral would require the Company to increase the
amounts of securities pledged.

Repurchase agreements totaled $22.2 million at June 30, 2017, compared to $25.2 million in December 31, 2016.
Information related to repurchase agreements is summarized as
follows:

(Dollars in thousands) June 30, December 31,

2017 2016
Balance at end of period $22.194 $ 25,160
Average balance during the period 21,268 27,066
Maximum month-end balance 24,126 29,561
Weighted-average rate during the year 0.34 % 0.27 %

Weighted-average rate at end of period 0.33 % 0.28 %

Long-term notes from the FHLB were as follows:
. June 30, December 31,
(Dollars in thousands) 2017 2016
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Fixed interest rate notes, originating between October 2006 and April 2007, due between
October 2021 and April 2022, interest of between 5.18% and 5.20% payable monthly
Amortizing fixed interest rate note, originating February 2007, due February 2022, payable in
monthly installments of $5 thousand, including interest of 5.22%

21

$1,825 $ 2,390

787 798
$2,612 $ 3,188
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Subordinated Debt
Information related to subordinated debt is summarized as
follows:

(Dollars in thousands) June 30, December 31,

2017 2016
Balance at end of period $33,524 $33,524
Average balance during the period 33,524 33,524
Maximum month-end balance 33,524 33,524

Weighted-average rate during the year 6.66 % 6.64 %
Weighted-average rate at end of period 6.66 % 6.63 %

In March 2007, the Company completed the private placement of $4 million Floating Rate, Trust Preferred Securities
through its MVB Financial Statutory Trust I subsidiary (the “Trust”). The Company established the Trust for the sole
purpose of issuing the Trust Preferred Securities pursuant to an Amended and Restated Declaration of Trust. The
proceeds from the sale of the Trust Preferred Securities will be loaned to the Company under subordinated Debentures
(the “Debentures”) issued to the Trust pursuant to an Indenture. The Debentures are the only asset of the Trust. The
Trust Preferred Securities have been issued to a pooling vehicle that will use the distributions on the Trust Preferred
Securities to securitize note obligations. The securities issued by the Trust are includable for regulatory purposes as a
component of the Company’s Tier 1 capital.

The Trust Preferred Securities and the Debentures mature in 2037 and have been redeemable by the Company since
2012. Interest payments are due in March, June, September and December and are adjusted at the interest due dates at
a rate of 1.62% over the three-month LIBOR Rate. The obligations of the Company with respect to the issuance of the
trust preferred securities constitute a full and unconditional guarantee by the Company of the Trust's obligations with
respect to the trust preferred securities to the extent set forth in the related guarantees.

On June 30, 2014, the Company issued its Convertible Subordinated Promissory Notes Due 2024 (the “Notes”) to
various investors in the aggregate principal amount of $29,400,000. The Notes were issued in $100,000 increments
per Note subject to a minimum investment of $1,000,000. The Notes expire 10 years after the initial issuance date of
the Notes (the “Maturity Date”).

Interest on the Notes accrues on the unpaid principal amount of each Note (paid quarterly in arrears on January 1,
April 1, July 1 and October 1 of each year) which rate shall be dependent upon the principal invested in the Notes and
the holder’s ownership of common stock in the Company. For investments of less than $3,000,000 in Notes, an
ownership of Company common stock representing at least 30% of the principal of the Notes acquired, the interest
rate on the Notes is 7% per annum. For investments of $3,000,000 or greater in Notes and ownership of the Company’s
common stock representing at least 30% of the principal of the Notes acquired, the interest rate on the Notes is 7.5%
per annum. For investments of $10,000,000 or greater, the interest rate on the Notes is 7% per annum, regardless of
whether the holder owns or acquires MVB common stock. The principal on the Notes shall be paid in full at the
Maturity Date. On the fifth anniversary of the issuance of the Notes, a holder may elect to continue to receive the
stated fixed rate on the Notes or a floating rate determined by LIBOR plus 5% up to a maximum rate of 9%, adjusted
quarterly.

The Notes are unsecured and subject to the terms and conditions of any senior debt and after consultation with the
Board of Governors of the Federal Reserve System, the Company may, after the Notes have been outstanding for five
years, and without premium or penalty, prepay all or a portion of the unpaid principal amount of any Note together
with the unpaid interest accrued on such portion of the principal amount of such Note. All such prepayments shall be
made pro rata among the holders of all outstanding Notes.
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At the election of a holder, any or all of the Notes may be converted into shares of common stock during the 30 day
period after the first, second, third, fourth, and fifth anniversaries of the issuance of the Notes or upon a notice to
prepay by the Company. The Notes will convert into common stock based on $16 per share of the Company’s common
stock. The conversion price will be subject to anti-dilution adjustments for certain events such as stock splits,
reclassifications, non-cash distributions, extraordinary cash dividends, pro rata repurchases of common stock, and
business combination transactions. The Company must give 20 days’ notice to the holders of the Company’s intent to
prepay the Notes, so that holders may execute the conversion right set forth above if a holder so desires.

Repayment of the Notes is subordinated to the Company’s outstanding senior debt including (if any) without
limitation, senior secured loans. No payment will be made by the Company, directly or indirectly, on the Notes, unless
and until all of the senior debt then due has been paid in full. Notwithstanding the foregoing, so long as there exists no
event of default under any senior debt, the Company would make, and a holder would receive and retain for the
holder’s account, regularly scheduled payments of accrued interest and principal pursuant to the terms of the Notes.
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The Company must obtain a consent of the holders of the Notes prior to issuing any new senior debt in excess of
$15,000,000 after the date of issuance of the Notes and prior to the Maturity Date.

An event of default will occur upon the Company’s bankruptcy or any failure to pay interest, principal, or other
amounts owing on the Notes when due. Upon the occurrence and during the continuance of an event of default (but
subject to the subordination provisions of the Notes) the holders of a majority of the outstanding principal amount of
the Notes may declare all or any portion of the outstanding principal amount of the Notes due and payable and
demand immediate payment of such amount.

The Notes are redeemable, in whole or in part, at a redemption price equal to 100% of the principal amount of the
Notes to be redeemed on any interest payment date after a date five years from the original issue date.

The Company reflects subordinated debt in the amount of $33.5 million and $33.5 million as of June 30, 2017 and
December 31, 2016 and interest expense of $1.1 million and $1.1 million for the six months ended June 30, 2017 and
2016.

A summary of
maturities of
borrowings and
subordinated debt
over the next five
years is as follows
(dollars in

thousands):

Year Amount
2017 186,830
2018 81

2019 85

2020 90

2021 879
Thereafter 34,943

$222,908
Note 6 — Fair Value of Financial Instruments

Accounting standards require that the Company adopt fair value measurement for financial assets and financial
liabilities. This enhanced guidance for using fair value to measure assets and liabilities applies whenever other
standards require or permit assets or liabilities to be measured at fair value. This guidance does not expand the use of
fair value in any new circumstances.

Accounting standards establish a hierarchal disclosure framework associated with the level of pricing observability
utilized in measuring assets and liabilities at fair value. The three broad levels defined by these standards are as
follows:

Level

I Quoted prices are available in active markets for identical assets or liabilities as of the reported date.
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Level Pricing inputs are other than quoted prices in active markets, which are either directly or indirectly observable

IL: as of the reported date. The nature of these assets and liabilities include items for which quoted prices are
available but traded less frequently, and items that are fair valued using other financial instruments, the
parameters of which can be directly observed.

Assets and liabilities that have little to no pricing observability as of the reported date. These items do not have
two-way markets and are measured using management’s best estimate of fair value, where the inputs into the
determination of fair value require significant management judgment or estimation.

Level
I11:

Assets Measured on a Recurring Basis

As required by accounting standards, financial assets and liabilities are classified in their entirety based on the lowest
level of input that is significant to the fair value measurement. The Company classified investments in government
securities as Level II instruments and valued them using the market approach. The following measurements are made
on a recurring basis.

Available-for-sale investment securities — Available-for-sale investment securities are recorded at fair value on a
recurring basis. Fair value measurement is based upon quoted prices, if available. If quoted prices are not available,
fair values are measured using independent pricing models or other model-based valuation techniques such as the
present value of future cash flows, adjusted for the security's credit rating, prepayment assumptions and other factors
such as credit loss assumptions.
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Level I securities include those traded on an active exchange, such as the New York Stock Exchange, U.S. Treasury
securities that are traded by dealers or brokers in active over-the-counter markets and money market funds. Level 11
securities include mortgage-backed securities issued by government sponsored entities and private label entities,
municipal bonds and corporate debt securities. There have been no changes in valuation techniques for the three and
six months ended June 30, 2017. Valuation techniques are consistent with techniques used in prior periods.

Loans held for sale — The fair value of mortgage loans held for sale is determined, when possible, using quoted
secondary-market prices or investor commitments. If no such quoted price exists, the fair value of a loan is
determined using quoted prices for a similar asset or assets, adjusted for the specific attributes of that loan, which
would be used by other market participants.

Interest rate lock commitment — The Company estimates the fair value of interest rate lock commitments based on the
value of the underlying mortgage loan, quoted mortgage-backed security prices and estimates of the fair value of the
mortgage servicing rights and the probability that the mortgage loan will fund within the terms of the interest rate lock
commitments.

Mortgage-backed security hedges — MBS hedges are considered derivatives and are recorded at fair value based on
observable market data of the individual mortgage-backed security.

Interest rate cap — The fair value of the interest rate cap is determined at the end of each quarter by using Bloomberg
Finance which values the interest rate cap using observable inputs from forward and futures yield curves as well as
standard market volatility.

Interest rate swap — Interest rate swaps are recorded at fair value based on third party vendors who compile prices from
various sources and may determine fair value of identical or similar instruments by using pricing models that consider
observable market data.
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The following tables present the assets reported on the consolidated statements of financial condition at their fair value
on a recurring basis as of June 30, 2017 and December 31, 2016 by level within the fair value hierarchy. Financial
assets and liabilities are classified in their entirety based on the lowest level of input that is significant to the fair value

measurement.

(Dollars in thousands)

Assets:
U.S. Government Agency securities
U.S. Sponsored Mortgage backed securities
Municipal securities
Equity and other securities
Loans held for sale
Interest rate lock commitment
Mortgage-backed security hedges
Interest rate swap
Interest rate cap

Liabilities:
Interest rate swap

(Dollars in thousands)

Assets:
U.S. Government Agency securities
U.S. Sponsored Mortgage backed securities
Municipal securities
Equity and other securities
Loans held for sale
Interest rate lock commitment
Mortgage-backed security hedges
Interest rate swap
Interest rate cap

Liabilities:
Interest rate swap

June 30, 2017

LekelWE]l IT Level III Total

$-$47,554 $
—58,247
—53,922
2,2/%181
—107,825

449
_ 58
_ 58

—58

December 31, 2016

—$47,554
58,247
53,922
15,387
107,825
2,094
449
58
58

58

LekelWEl IT Level III Total

The following table represents recurring level III assets:

Interest Rate Lock Commitments
(Dollars in thousands)

Balance, beginning of period

Realized and unrealized gains included in earnings

Balance, end of period

Assets Measured on a Nonrecurring Basis

$-$28,816 $ —$28,816
—54,732 — 54,732
—70,796 — 70,796
897,127 — 8,024
—90,174 — 90,174
— 1,546 1,546
—372 — 372
—250 — 250
—268 — 268
—250 — 250
Three Three  Six Six
Months Months Months Months

Ended Ended Ended Ended
June 30, June 30, June 30, June 30,

2017

2016

2017 2016

$2,855 $2,769 $1,546 $1,583

(761

) 856

548 2,042

$2,094 $3,625 $2,094 $3,625
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The Company may be required, from time to time, to measure certain financial assets, financial liabilities,
non-financial assets and non-financial liabilities at fair value on a nonrecurring basis in accordance with U.S.
generally accepted accounting principles. These include assets that are measured at the lower of cost or market value
that were recognized at fair value below cost at the end of the
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period. Certain non-financial assets measured at fair value on a nonrecurring basis include foreclosed assets (upon
initial recognition or subsequent impairment), non-financial assets and non-financial liabilities measured at fair value
in the second step of a goodwill impairment test, and intangible assets and other non-financial long-lived assets
measured at fair value for impairment assessment. Non-financial assets measured at fair value on a nonrecurring basis
during 2017 and 2016 include certain foreclosed assets which, upon initial recognition, were remeasured and reported
at fair value through a charge-off to the allowance for possible loan losses and certain foreclosed assets which,
subsequent to their initial recognition, were remeasured at fair value through a write-down included in other
noninterest expense.

Impaired loans — Loans for which it is probable that payment of interest and principal will not be made in accordance
with the contractual terms of the loan agreement are considered impaired. Once a loan is identified as individually
impaired, management measures impairment using one of several methods, including collateral value, liquidation
value and discounted cash flows. Those impaired loans not requiring an allowance represent loans for which the fair
value of the expected repayments or collateral exceed the recorded investments in such loans. Collateral values are
estimated using Level II inputs based on observable market data or Level III inputs based on customized discounting
criteria. For a majority of impaired real estate related loans, the Company obtains a current external appraisal. Other
valuation techniques are used as well, including internal valuations, comparable property analysis and contractual
sales information.

Other real estate owned — Other real estate owned, which is obtained through the Bank’s foreclosure process is valued
utilizing the appraised collateral value. Collateral values are estimated using Level II inputs based on observable
market data or Level III inputs based on customized discounting criteria. At the time, the foreclosure is completed, the
Company obtains a current external appraisal.

Assets measured at fair value on a nonrecurring basis as of June 30, 2017 and December 31, 2016 are included in the
table below:

June 30, 2017
(Dollars in thousands)  LekelEl II Level III Total
Impaired loans $-$ —$10,944 $10,944
Other real estate owned —— 1,119 1,119
December 31, 2016
(Dollars in thousands)  LekelEl I Level III Total

Impaired loans $-$ —$11,609 $11,609
Other real estate owned —— 414 414
26
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The following tables presents quantitative information about the Level III significant unobservable inputs for assets
and liabilities measured at fair value at June 30, 2017 and December 31, 2016.

Quantitative Information about Level III Fair Value Measurements
(Dollars in thousands) Fair Valu¥aluation Technique Unobservable Input Range
June 30, 2017
Nonrecurring measurements:
Impaired loans $10,944 Appraisal of collateral !  Appraisal adjustments 2 20% - 62%
Liquidation expense 2 5% - 10%

Other real estate owned $1,119 Appraisal of collateral ! Appraisal adjustments 2 20% - 30%
Liquidation expense 2 5% - 10%

Recurring measurements:
Interest rate lock commitments $2,094 Pricing model Pull through rates 73% - 80%

Quantitative Information about Level III Fair Value Measurements
(Dollars in thousands) Fair Valu¥aluation Technique Unobservable Input Range
December 31, 2016
Nonrecurring measurements:
Impaired loans $11,609 Appraisal of collateral ! Appraisal adjustments 2 20% - 62%
Liquidation expense 2 5% - 10%

Other real estate owned $414  Appraisal of collateral ! Appraisal adjustments 2 20% - 30%
Liquidation expense 2 5% - 10%

Recurring measurements:
Interest rate lock commitments $1,546 Pricing model Pull through rates 73% - 85%

I Fair value is generally determined through independent appraisals of the underlying collateral, which generally
include various level III inputs which are not identifiable.

2 Appraisals may be adjusted by management for qualitative factors such as economic conditions and estimated
liquidation expenses. The range and weighted average of liquidation expenses and other appraisal adjustments are
presented as a percent of the appraisal.

Estimated fair values have been determined by the Company using historical data, as generally provided in the
Company’s regulatory reports, and an estimation methodology suitable for each category of financial instruments. The
Company’s fair value estimates, methods and assumptions are set forth below for the Company’s other financial
instruments.

Cash and cash equivalents: —The carrying amounts for cash and cash equivalents approximate fair value because they
have original maturities of 90 days or less and do not present unanticipated credit concerns.

Certificates of deposits — The fair values for certificates of deposits are computed based on scheduled future cash flows
of principal and interest, discounted at interest rates currently offered for certificates of deposits with similar terms of

investors. No prepayments of principal are assumed.
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Securities — Fair values of securities are based on quoted market prices, where available. If quoted market prices are
not available, estimated fair values are based on quoted market prices of comparable securities.

Loans held for sale — Loans held for sale are reported at fair value. These loans currently consist of
one-to-four-family residential loans originated for sale in the secondary market. Fair value is based on
committed market rates or the price secondary markets are currently offering for similar loans using
observable market data. (Level II)

27

45



Edgar Filing: MVB FINANCIAL CORP - Form 10-Q

Table of Contents

Loans — The fair values for loans are computed based on scheduled future cash flows of principal and interest,
discounted at interest rates currently offered for loans with similar terms of borrowers of similar credit quality. No
prepayments of principal are assumed.

Mortgage servicing rights — The carrying value of mortgage servicing rights approximates their fair value.

Interest rate lock commitment — For mortgage interest rate locks, the fair value is based on either (i) the price of the
underlying loans obtained from an investor for loans that will be delivered on a best efforts basis or (ii) the observable
price for individual loans traded in the secondary market for loans that will be delivered on a mandatory basis less (iii)
expected costs to deliver the interest rate locks, any expected “pull through rate” is multiplied by this calculation to
estimate the derivative value.

Mortgage-backed security hedges — MBS hedges are used to mitigate interest rate risk for residential mortgage loans
held for sale and interest rate locks and manage expected funding percentages. These instruments are considered
derivatives and are recorded at fair value based on observable market data of the individual mortgage-backed
securities.

Interest rate cap — The fair value of the interest rate cap is determined at the end of each quarter by using Bloomberg
Finance which values the interest rate cap using observable inputs from forward and futures yield curves as well as
standard market volatility.

Interest rate swap — Interest rate swaps are recorded at fair value based on third party vendors who compile prices from
various sources and may determine fair value of identical or similar instruments by using pricing models that consider
observable market data.

Accrued interest receivable and payable and repurchase agreements — The carrying values of accrued interest
receivable and payable approximate their fair values.

Deposits — The fair values of demand deposits (i.e., noninterest bearing checking, NOW and money market), savings
accounts and other variable rate deposits approximate their carrying values. Fair values of fixed maturity deposits are
estimated using a discounted cash flow methodology at rates currently offered for deposits with similar remaining
maturities. Any intangible value of long-term relationships with depositors is not considered in estimating the fair
values disclosed.

FHLB and other borrowings — The fair values for loans are computed based on scheduled future cash flows of principal
and interest, discounted at interest rates currently offered for loans with similar terms of borrowers of similar credit
quality. No prepayments of principal are assumed.

Subordinated debt — The fair values for debt are computed based on scheduled future cash flows of principal and
tnterest, discounted at interest rates currently offered for debt with similar terms of borrowers of similar credit quality.
No prepayments of principal are assumed.

Off-balance sheet instruments — The fair values of commitments to extend credit and standby letters of credit are
estimated using the fees currently charged to enter into similar agreements, taking into account the remaining terms of
agreements and the present credit standing of the counterparties. The amounts of fees currently charged on
commitments and standby letters of credit are deemed insignificant, and therefore, the estimated fair values and
carrying values are not shown.
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The carrying values and estimated fair values of the Company’s financial instruments are summarized as follows:

Fair Value Measurements at:

(Dollars in thousands)

June 30, 2017

Financial assets:
Cash and cash equivalents
Certificates of deposits with other banks
Securities available-for-sale
Loans held for sale
Loans, net
Mortgage servicing rights
Interest rate lock commitment
Mortgage-backed security hedges
Interest rate swap
Interest rate cap
Accrued interest receivable

Financial liabilities:
Deposits
Repurchase agreements
FHLB and other borrowings
Mortgage-backed security hedges
Interest rate swap
Accrued interest payable
Subordinated debt

December 31, 2016

Financial assets:
Cash and cash equivalents
Certificates of deposits with other banks
Securities available-for-sale
Loans held for sale
Loans, net
Mortgage servicing rights
Interest rate lock commitment
Mortgage-backed security hedges
Interest rate swap
Interest rate cap
Accrued interest receivable

Financial liabilities:

Carrying
Value

$17,805
14,527
175,110
107,825
1,092,630
186
2,094
449

58

58
4,357

$1,099,608
22,194
189,384

58

529

33,524

$17,340
14,527
162,368
90,174
1,043,764
190
1,546
372

250

268
3,951

Estimated
Fair Value

$17,805
14,422
175,110
107,825
1,086,534
186
2,094
449

58

58
4,357

Quoted
Prices in
Active
Markets
for
Identical
Assets
(Level I)

$17,805

2,206

$1,058,544 $—

22,194
189,450
58

529
32,275

$17,340
14,985
162,368
90,174
1,035,437
190
1,546
372

250

268
3,951

$17,340

Significant
Other
Observable
Inputs
(Level II)

$—
14,422
172,904
107,825

449
58

58
992

$1,058,544
22,194
189,450

58

529

32,275

$—
14,985
161,471
90,174

372
250
268
1,002

Significant
Unobservable
Inputs (Level
I1I)

1,086,534
186
2,094

3,365

$ —

1,035,437
190
1,546

2,949
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Deposits $1,107,017 $1,116,174 $— $1,116,174 $ —
Repurchase agreements 25,160 25,160 — 25,160 —
FHLB and other borrowings 90,921 90,919 — 90,919 —
Interest rate swap 250 250 — 250 —
Accrued interest payable 741 741 — 741 —
Subordinated debt 33,524 32,275 — 32,275 —

Fair value estimates are made at a specific point in time, based on relevant market information about the financial
instrument. These estimates do not reflect any premium or discount that could result from offering for sale at one time
the Company’s entire holdings of a particular financial instrument. Because no market exists for a significant portion
of the Company’s financial instruments, fair value estimates are based on judgments regarding future expected loss
experience, current economic conditions, risk characteristics of various financial instruments and other factors. These
estimates are subjective in nature and involve uncertainties and matters of significant judgment and therefore, cannot
be determined with precision. Changes in assumptions could significantly affect the
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estimates. Fair value estimates are based on existing on-and-off balance sheet financial instruments without attempting
to estimate the value of anticipated future business and the value of assets and liabilities that are not considered
financial instruments.

Note 7 — Stock Offerings

On March 13, 2017, the Company entered into an Investment Agreement (the “Investment Agreement”) with its Chief
Executive Officer, Larry F. Mazza (“Mazza”). Pursuant to the Investment Agreement, Mazza committed to subscribe for
and purchase, at the Subscription Price, upon expiration of the Rights Offering, the number of shares of the Company’s
common stock, if any, equal to the amount by which 100,000 exceeds the number of shares purchased by Mazza in the
Rights Offering. Pursuant to the Investment Agreement, Mazza agreed not to sell or otherwise transfer any shares
acquired in connection with the Investment Agreement for a period of six months following the closing of the Rights
Offering.

Larry F. Mazza purchased 100,000 shares of the Company's common stock: 90,999 under the rights offering and
9,001 shares under the Investment Agreement

On March 13, 2017, the Company filed with the SEC a prospectus supplement and accompanying base prospectus
(collectively, the “Prospectus”) relating to the commencement of the Company’s rights offering (the “Rights Offering”),
pursuant to which the Company distributed, at no charge, non-transferable subscription rights to the holders of its
common stock as of 5:00 p.m., Eastern time, on March 10, 2017. The subscription rights were exercisable for up to a
total of 434,783 shares of the Company’s common stock, subject to such terms and conditions as further described in
the Prospectus.

On April 20, 2017, the Company announced the completion of the rights offering, which expired at 5:00 p.m. Eastern
time on April 14, 2017. All 434,783 shares offered in the rights offering were subscribed for, resulting in new capital
of approximately $5.0 million. Computershare, who served as subscription agent, completed its review and tabulation
of subscriptions on April 19, 2017. Computershare issued the shares acquired in the rights offering by book entry in
the Company's stock ownership records, which are maintained by Computershare, as transfer agent, on or about April
20, 2017.

On December 5, 2016, the Company entered into Securities Purchase Agreements with certain accredited investors.
Pursuant to the Purchase Agreements, the Investors agreed to purchase an aggregate of 1,913,044 shares of the
Company’s common stock, par value $1.00 per share, at a price of $11.50 per share, as part of a private placement (the
“Private Placement”). The Private Placement closed on December 6, 2016. The gross proceeds to the Company from the
Private Placement were approximately $22 million or $20.5 million after stock issuance costs. The proceeds from the
Private Placement were used by the Company to pay related transaction fees and expenses and for general corporate
purposes. A portion of the proceeds were used for the redemption of the preferred stock issued to the United States
Department of Treasury in connection with the Company’s participation in the Small Business Lending Fund, as
discussed below.

The Purchase Agreements contain representations and warranties and covenants of the Company and the Investors
that are customary in private placement transactions. The provisions of the Purchase Agreements also include an
agreement by the Company to indemnify the Investors against certain liabilities.

The Purchase Agreements required the Company to file a registration statement with the SEC to register for resale the

1,913,044 shares of common stock issued to the Investors in the Private Placement. The registration statement was
declared effective by the SEC on December 27, 2016.
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On June 30, 2014, the Company filed Certificates of Designations for its Convertible Noncumulative Perpetual
Preferred Stock, Series B (“Class B Preferred”) and its Convertible Noncumulative Perpetual Preferred Stock, Series C
(“Class C Preferred”). The Class B Preferred Certificate designated 400 shares of preferred stock as Class B Preferred
shares. The Class B Preferred shares carry an annual dividend rate of 6% and are convertible into shares of Company
common stock within thirty days after the first, second, third, fourth and fifth anniversaries of the original issue date,
based on a common stock price of $16 per share, as adjusted for future corporate activities. The Class B Preferred
shares are redeemable by the Company on or after the fifth anniversary of the original issue date for Liquidation
Amount, as defined therein, plus declared and unpaid dividends. Redemption is subject to any necessary regulatory
approvals. In the event of liquidation of the Company, shares of Class B Preferred stock shall be junior to creditors of
the Company and to the shares of Senior Noncumulative Perpetual Preferred Stock, Series A. Holders of Class B
Preferred shares shall have no voting rights, except for authorization of senior shares of stock, amendment to the Class
B Preferred shares, share exchanges, reclassifications or changes of control, or as required by law.

The Class C Preferred Certificate designated 383.4 shares of preferred stock as Class C Preferred shares. The Class C
Preferred shares carry an annual dividend rate of 6.5% and are convertible into shares of Company common stock
within 30 days after the
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first, second, third, fourth and fifth anniversaries of the original issue date, based on a common stock price of $16 per
share, as adjusted for future corporate activities. The Class C Preferred shares are redeemable by the Company on or
after the fifth anniversary of the original issue date for Liquidation Amount, as defined therein, plus declared and
unpaid dividends. Redemption is subject to any necessary regulatory approvals. In the event of liquidation of the
Company, shares of Class C Preferred stock shall be junior to creditors of the Company and to the shares of Senior
Noncumulative Perpetual Preferred Stock, Series A and the Class B Preferred shares. Holders of Class C Preferred
shares shall have no voting rights, except for authorization of senior shares of stock, amendment to the Class C
Preferred shares, share exchanges, reclassifications or changes of control, or as required by law. The proceeds of these
preferred stock offerings will be used to support continued growth of the Company and its subsidiaries.

On September 8, 2011 MVB received $8.5 million in Small Business Lending Fund (SBLF) capital. MVB issued
8,500 shares of $1,000 per share preferred stock with dividends payable in arrears on January 1, April 1, July 1 and
October 1 each year. MVB's loan production qualified for the lowest dividend rate possible of 1%. MVB may
continue to utilize the SBLF capital through March 8, 2016 at the 1% dividend rate. After that time, if the SBLF is not
retired, the dividend rate increases to 9%. On January 5, 2017, the Company redeemed all of the 8,500 shares of its
Senior Non-Cumulative Perpetual Preferred Stock, Series A, liquidation amount $1,000 per share (“Series A Preferred
Stock”). The aggregate redemption price of the Series A Preferred Stock was $8,508,500, including dividends accrued,
but unpaid through, but not including the redemption date. The Series A Preferred Stock was redeemed from the
Company’s surplus capital and approved by the Company’s primary federal regulator. The redemption terminates the
Company’s participation in the SBLF program. After the redemption, the Company’s capital ratios remained well in
excess of those required for well capitalized status.

Note 8 — Net Income Per Common Share

The Company determines basic earnings per share by dividing net income less preferred stock dividends by the
weighted average number of common shares outstanding during the period. Diluted earnings per share is determined
by dividing net income less dividends on convertible preferred stock plus interest on convertible subordinated debt by
the weighted average number of shares outstanding increased by both the number of shares that would be issued
assuming the exercise of stock options under the Company’s 2003 and 2013 Stock Incentive Plans and the conversion
of preferred stock and subordinated debt if dilutive.

Prior year dilutive earnings per share has been modified with the calculation of continuing and discontinued

operations to use the denominator of shares from continuing operations for continuing, discontinuing, and total
earnings per share.
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(Dollars in thousands except shares and per share data)

Numerator for basic earnings per share:

Net income from continuing operations

Less: Dividends on preferred stock

Net income from continuing operations available to common shareholders -
basic

Net income from discontinued operations available to common shareholders -

basic and diluted
Net income available to common shareholders

Numerator for diluted earnings per share:

Net income from continuing operations available to common shareholders -
basic

Add: Dividends on convertible preferred stock

Add: Interest on subordinated debt (tax effected)

Net income available to common shareholders from continuing operations -
diluted

Denominator:

Total average shares outstanding

Effect of dilutive convertible preferred stock
Effect of dilutive convertible subordinated debt
Effect of dilutive stock options

Total diluted average shares outstanding

Six Months
Ended

June 30,
2017 2016

$3,834 $ 4,360

251 500
3,583 3,860
— 3,935

$3,583 $ 7,795

$3,583 $ 3,860

— 622
$3,583 §$ 4,482

Three Months
Ended

June 30,
2017 2016

$2,260 $ 2,458

122 314
2,138 2,144
— 4041

$2,138 $ 6,185

$2,138 § 2,144

— 122
349 312

$2,487 $ 2,578

10,171,181870,082 10,343,98678,000

— — — 489,625
— 1,837,500 1,837,500837,500
1,056 17,991 — 27,995

10,172,25925,573 12,181,438433,120

Earnings per share from continuing operations - basic $0.35 $048 $0.21 $0.27
Earnings per share from discontinued operations - basic $— $049 $— $0.50
Earnings per common shareholder - basic $0.35 $097 $0.21 $0.77
Earnings per share from continuing operations - diluted $0.35 $045 $0.20 $0.25
Earnings per share from discontinued operations - diluted $— $040 $— $0.38
Earnings per common shareholder - diluted $0.35 $0.85 $0.20 $0.63

Note 9 — Segment Reporting

The Company has identified three reportable segments: commercial and retail banking; mortgage banking; and
financial holding company. Insurance services was previously identified as a reportable segment until entering into an
Asset Purchase Agreement, as discussed below and in Note 12, "Discontinued Operations" of the Notes to the
Consolidated Financial Statements, included in Item 1, Financial Statements, of this Quarterly Report on Form 10-Q.
Revenue from commercial and retail banking activities consists primarily of interest earned on loans and investment
securities and service charges on deposit accounts. Revenue from financial holding company activities is mainly
comprised of intercompany service income and dividends.

Revenue from the mortgage banking activities is comprised of interest earned on loans and fees received as a result of

the mortgage origination process. The mortgage banking services are conducted by MVB Mortgage. Revenue from
insurance services was comprised mainly of commissions on the sale of insurance products.
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On June 30, 2016, the Company entered into an Asset Purchase Agreement with USI Insurance Services (“USI”), in
which USI purchased substantially all of the assets and assumed certain liabilities of MVB Insurance, which resulted
in a pre-tax gain of $6.9 million, as discussed in Note 12, "Discontinued Operations" of the Notes to the Consolidated
Financial Statements, included in Item 1, Financial Statements, of this Quarterly Report on Form 10-Q. MVB
Insurance retained the assets related to, and continues to operate, its title insurance business. The title insurance
business is immaterial in terms of revenue and the Company has reorganized MVB Insurance as a subsidiary of the

Bank.
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Information about the reportable segments and reconciliation to the consolidated financial statements for the three and
six month periods ended June 30, 2017 and 2016 are as follows:

Three Months Ended June 30, 2017
(Dollars in thousands)

Revenues:
Interest income
Mortgage fee income
Insurance and investment services income
Other income
Total operating income
Expenses:
Interest expense
Salaries and employee benefits
Provision for loan losses
Other expense
Total operating expenses
Income (loss) from continuing operations, before income
taxes
Income tax expense (benefit) - continuing operations
Net income (loss) from continuing operations
Net income (loss)
Preferred stock dividends
Net income (loss) available to common shareholders

Capital Expenditures for the three-month period ended
June 30, 2017

Total Assets as of June 30, 2017

Total Assets as of December 31, 2016

Goodwill as of June 30, 2017

Goodwill as of December 31, 2016

33

Commercial
& Retail
Banking

$ 12,907
188

124
1,405
14,624

2,168
3,267
467
5,065
10,967

3,657

1,165
2,492
$ 2,492

$ 2,492

$ 1,732

1,503,809
1,415,735
1,598
1,598

Mortgage
Banking

$ 1,073
8,937
1,137
11,147

534
7,147
56
2,044
9,781

1,366

540
826
$ 826

$ 826

$282

157,197
122,242
16,882
16,882

Financial
Holding
Company

$1

1,307
1,308

558
1,384
954
2,896

(1,588

(530
(1,058 )
$(1,058 )
122

$(1,180 )

$17

181,235
180,335

InterCOInpanyConsolidated

Eliminations

$ (167 )
173 )
(1,358 )
(1,698 )
(340 )
(1,358 )
(1,698 )
$ —

$ —

$ —

(335,188 )
(299,508 )

$ 13,814
8,952
124
2,491
25,381

2,920
11,798
523
6,705
21,946

3,435

1,175
2,260

$ 2,260
122

$ 2,138

$ 2,031

1,507,053
1,418,804
18,480
18,480
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Three Months Ended June 30, 2016
(Dollars in thousands)

Revenues:
Interest income
Mortgage fee income
Insurance and investment services income
Other income

Total operating income
Expenses:
Interest expense
Salaries and employee benefits
Provision for loan losses
Other expense

Total operating expenses

Income (loss) from continuing operations, before

income taxes
Income tax expense (benefit) - continuing
operations

Net income (loss) from continuing operations

Income (loss) from discontinued operations

Income tax expense (benefit) - discontinued

operations

Net income (loss) from discontinued operations

Net income (loss)

Preferred stock dividends

Net income (loss) available to common
shareholders

Capital Expenditures for the three-month period

ended June 30, 2016

Total Assets as of June 30, 2016
Total Assets as of December 31, 2015
Goodwill as of June 30, 2016
Goodwill as of December 31, 2015

34

Commercial

& Retail
Banking

$ 12,591
(73

122
1,404
14,044

2,159
2,899
1,275
4,431
10,764

3,280

1,012
2,268

$—

$—
$2,268

$2,268

$404

1,477,737
1,378,988
1,598
1,598

)

Mortgag
Banking

$ 1,154
9,750

1,157
12,061

572
7,430

1,982
9,984

2,077

800
1,277

$114

Financial

Holding Insurance

Company
$1 $—

1,252 —
1,253 —

553 —
1,406 —

939 —
2,898 —

(1,645 ) —

(558 ) —

(1,087 ) —
6,926 410 )

$2,629 $(154 )

$4,297 $(256 )
$3,210  $(256 )
314 —

$2,896 $(256 )

$106 $—

156,334 160,168 —
125,227 151,441 5,017

16,882
16,882

IntelrcOmpan&onsolidated

Eliminations

$ (166 )
(280 )
1,332 )
1,778 )
(446 )
1,332 )
1,778 )
$ —
$ —
$ —
$ —
$ —
(309,277 )
(276,197 )

$ 13,580
9,397
122
2,481
25,580

2,838
11,735
1,275
6,020
21,868

3,712

1,254

2,458
6,516

$ 2,475

$ 4,041
$ 6,499
314

$ 6,185

$ 624

1,484,962
1,384,476
18,480
18,480
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Six Months Ended June 30, 2017
(Dollars in thousands)

Revenues:
Interest income
Mortgage fee income
Insurance and investment services income
Other income

Total operating income
Expenses:
Interest expense
Salaries and employee benefits
Provision for loan losses
Other expense

Total operating expenses

Income (loss) from continuing operations, before income

taxes

Income tax expense (benefit) - continuing operations
Net income (loss) from continuing operations

Income (loss) from discontinued operations

Income tax expense (benefit) - discontinued operations
Net income (loss) from discontinued operations

Net income (loss)
Preferred stock dividends

Net income (loss) available to common shareholders

Capital Expenditures for the year ended June 30, 2017

Total Assets as of June 30, 2017
Total Assets as of December 31, 2016
Goodwill as of June 30, 2017
Goodwill as of December 31, 2016
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Commercial
& Retail
Banking

$ 25218
373

248
2,361
28,200

4,288
5,924
967
9,716
20,895

7,305

2,326
4,979

§
§
$ 4,979

$ 4,979

$ 2,600
1,503,809
1,415,735
1,598
1,598

Mortgage Financial Intercompany

- Holding o Consolidated
Banking Eliminations

Company

$1,854 $2 $ (192 ) $ 26,882
18,574 — (361 ) 18,586
— — — 248
694 ) 2518 (2,628 ) 1,557
19,734 2,520 (3,181 ) 47,273
838 1,109 (553 ) 5,682
13,101 2,735 — 21,760
74 — — 1,041
4,143 1,829 (2,628 ) 13,060
18,156 5,673 (3,181 ) 41,543
1,578 (3,153 ) — 5,730
636 (1,066 ) — 1,896
942 (2,087 ) — 3,834
$— $— $ — $ —
$— $— $ — $ —
$942 $(2,087 ) $ — $ 3,834
— 251 — 251
$942 $(2,338) $ — $ 3,583
$973 $46 $ — $ 3,619
157,197 181,235 (335,188 ) 1,507,053
122,242 180,335 (299,508 ) 1,418,804
16,882 — — 18,480
16,882 — — 18,480

57



Edgar Filing: MVB FINANCIAL CORP - Form 10-Q

Table of Contents

Six Months Ended June 30, 2016
(Dollars in thousands)

Revenues:
Interest income
Mortgage fee income
Insurance and investment services income
Other income

Total operating income
Expenses:
Interest expense
Salaries and employee benefits
Provision for loan losses
Other expense

Total operating expenses

Income (loss) from continuing operations, before

income taxes
Income tax expense (benefit) - continuing
operations

Net income (loss) from continuing operations

Income (loss) from discontinued operations

Income tax expense (benefit) - discontinued

operations

Net income (loss) from discontinued operations

Net income (loss)

Preferred stock dividends

Net income (loss) available to common
shareholders

Capital Expenditures for the year ended June 30,

2016

Total Assets as of June 30, 2016
Total Assets as of December 31, 2015
Goodwill as of June 30, 2016
Goodwill as of December 31, 2015

Commercial & Retail Banking

Commercial

& Retail
Banking

$25,055
(95

175
2,474
27,609

4,199
5,730
1,900
8,904
20,733

6,876

2,150
4,726

$—

§—
$4,726

$4,726

$952

1,477,737
1,378,988
1,598
1,598

)

Mortgage .
Banking Holding Insurance

$ 2,095
16,859

1,835
20,789

991
13,142

3,925
18,058

2,731

1,058
1,673

$ 155

156,334
125,227
16,882
16,882

Financial
Company
$1 $—

2,866 —
2,867 —

1,105 —
3,172 —

1,703 —
5,980 —

(3,113 ) —

(1,074 ) —

(2,039 ) —
6,926 (580 )

$2,629 $(218 )

$4297 $(362 )
$2258 $(362 )
500

$1,758 $(362 )
$167 $—
160,168 —

151,441 5,017

InterCOmpan%onsolidated

Eliminations

$ (189 )
(582 )
2,921 )
(3,692 )
(770 )
2,922 )
(3,692 )
$ —
$ —
$ —
$ —
$ —
(309,277 )
(276,197 )

$ 26,962
16,182
175
4,254
47,573

5,525
22,044
1,900
11,610
41,079

6,494

2,134

4,360
6,346

$ 2411

$ 3,935
$ 8,295
500

$ 7,795

$ 1,274

1,484,962
1,384,476
18,480
18,480

For the three months ended June 30, 2017, the Commercial & Retail Banking segment earned $2.5 million compared
to $2.3 million in 2016. Net interest income increased by $307 thousand, primarily the result of interest on taxable
securities increasing by $313 thousand and interest on FHLB and other borrowings decreasing by $6 thousand. The
decrease in interest expense on FHLB and other borrowings was due to a decrease in the average balance of FHLB
and other borrowings of $63.4 million and offset by a 63 basis point increase in cost. The increase in interest income
on taxable investment securities was due to an increase in the average balance of taxable investment securities of
$44.6 million. Noninterest income increased by $264 thousand which was the result of a $261 thousand increase in
mortgage fee income and a $319 thousand increase in other operating income, which was offset by a $55 thousand
decrease in gain on sale of securities, and a $247 thousand decrease in gain on sale of portfolio loans. Noninterest
expense increased by $1.0 million, primarily the result of the following: a $368 thousand increase in salaries and
employee benefits expense, a $249 thousand increase in data processing and communications expense, a $111
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thousand increase in other operating expenses, a $107 thousand increase in insurance, tax, and assessment expense, a
$72 thousand increase in equipment depreciation and maintenance, a $63 thousand increase in occupancy and
equipment expense, and a $38 thousand increase in travel, entertainment, dues, and subscriptions expense.

In addition, provision expense decreased by $808 thousand due to a significantly lower level of charge-offs in the
second quarter
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of 2017 versus the second quarter of 2016, with the overall decrease also being impacted by increased loan volume in
the second quarter of 2017 versus the same quarter in 2016; and variations in historical loss rates.

For the six months ended June 30, 2017, the Commercial & Retail Banking segment earned $5.0 million compared to
$4.7 million in 2016. Net interest income increased by $74 thousand, primarily the result of interest on taxable
investment securities increasing by $548 thousand, which was offset by interest and fees on loans decreasing by $354
thousand. The increase in interest income was further offset by an increase in total interest expense of $89 thousand,
primarily the result of a $59 thousand increase in interest on FHLB and other borrowings and a $32 thousand increase
in interest on deposits. Noninterest income increased $428 thousand, which was the result of a $468 thousand increase
in mortgage fee income, which was partially offset by a $18 thousand decrease in income on bank owned life
insurance and a $6 thousand decrease in service charges on deposits. Noninterest expense increased by $1.0 million,
primarily the result of a $385 thousand increase in data processing and communications, a $199 thousand increase in
insurance, tax, and assessment expense, a $194 thousand increase in salaries and employee benefits expense, a $255
thousand increase in occupancy and equipment, and a $116 thousand increase in travel, entertainment, dues, and
subscriptions, which was offset by a $79 thousand decrease in professional fees.

In addition, provision expense decreased by $933 thousand due to a significantly lower level of charge-offs during the
six month period ended June 30, 2017 versus the same time period in 2016, with the overall decrease being impacted
by a lower level of ASC 310-10 specific loss allocations; increased loan volume in the first six months of 2017 versus
the same time period in 2016; and variations in historical loss rates.

Mortgage Banking

For the three months ended June 30, 2017, the Mortgage Banking segment earned $826 thousand compared to $1.3
million in 2016. Net interest income decreased $43 thousand, noninterest income decreased by $833 thousand, and
noninterest expense decreased by $221 thousand. The decrease in noninterest income was related to the $813 thousand
decrease in mortgage fee income. The $221 thousand decrease in noninterest expense was primarily the result of the
following: a $283 thousand decrease in salaries and employee benefits expense, which was primarily due to a 13.2%
decrease in origination volume and offset by a $610 thousand decrease in the earn out paid to management of the
mortgage company related to the 2012 acquisition. Other items that impacted noninterest expense were as follows: a
$50 thousand decrease in mortgage processing expense, a $119 thousand increase in occupancy and equipment
expense, a $55 thousand increase in travel, entertainment, dues, and subscriptions expense.

For the six months ended June 30, 2017, the Mortgage Banking segment earned $942 thousand compared to $1.7
million in 2016. Net interest income decreased $88 thousand, noninterest income decreased $814 thousand, and
noninterest expense increased $177 thousand. The decrease in noninterest income was related to the decrease of $2.5
million in the gain on derivative, which was offset by the $1.7 million increase in mortgage fee income. The $177
thousand increase in noninterest expense was primarily the result of the following: a $104 thousand increase in travel,
entertainment, dues, and subscriptions, a $141 thousand increase in occupancy and equipment expense.

Financial Holding Company

For the three months ended June 30, 2017, the Financial Holding Company segment lost $1.1 million compared to a
loss of $1.1 million in 2016, excluding discontinued operations. Interest expense increased $5 thousand, noninterest
income increased $55 thousand, and noninterest expense decreased $7 thousand. The increase in noninterest income
was due to a $55 thousand increase in other operating income, primarily intercompany services income related to
Regulation W. In addition, the income tax benefit decreased $28 thousand. The decrease in noninterest expense was
primarily due to a $22 thousand decrease in salaries and employee benefits expense, a $58 thousand decrease in
professional fees, which was offset by a $51 thousand increase in occupancy and equipment expense, and a $25
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thousand increase in other operating expense.

For the six months ended June 30, 2017, the Financial Holding Company segment lost $2.1 million compared to a loss
of $2.0 million in 2016, excluding discontinued operations. Interest expense increased $4 thousand, noninterest
income decreased $348 thousand, and noninterest expense decreased $311 thousand. The decrease in noninterest
income was due to a $70 thousand decrease in gain on sale of securities and a $278 thousand decrease in other
operating income, primarily intercompany services income related to Regulation W. In addition, the income tax
benefit increased $8 thousand. The decrease in noninterest expense was primarily due to a $437 thousand decrease in
salaries and employee benefits expense, a $42 thousand decrease in data processing and communications expense, and
a $40 thousand decrease in professional fees, which was offset by a $97 thousand increase in occupancy and
equipment expense, a $79 thousand increase in other operating expense, and a $20 thousand increase in travel,
entertainment, dues, and subscriptions.
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The discontinued insurance segment lost $256 thousand for the three months ended June 30, 2016 and lost $362
thousand for the six months ended June 30, 2016. In June 2016, primarily all the assets of the Insurance segment were
sold and the segment was reorganized as a subsidiary of the Bank. There is no insurance segment in 2017.

Note 10 — Pension Plan

The Company participates in a trusteed pension plan known as the Allegheny Group Retirement Plan covering
virtually all full-time employees. Benefits are based on years of service and the employee's compensation. Accruals
under the Plan were frozen as of May 31, 2014. Freezing the plan resulted in a re-measurement of the pension
obligations and plan assets as of the freeze date. The pension obligation was re-measured using the discount rate based
on the Citigroup Above Median Pension Discount Curve in effect on May 31, 2014 of 4.46%.

Information pertaining to the activity in the Company’s defined benefit plan, using the latest available actuarial
valuations with a measurement date of June 30, 2017 and 2016 is as follows:

Three Three Six Six
Months Months Months Months
(Dollars in thousands) Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
2017 2016 2017 2016

Service cost $ — $ — — —
Interest cost 90 92 180 184
Expected Return on Plan Assets @8 ) 83 ) (172 ) (165 )
Amortization of Net Actuarial Loss 60 59 120 118
Amortization of Prior Service Cost — — — —

Net Periodic Benefit Cost $ 64 $ 68 128 137
Contributions Paid $ 58 $ 40 116 80
38
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Note 11 — Comprehensive Income

The following tables present the components of accumulated other comprehensive income (“AOCI”) for the three and

six months ended June 30, 2017 and 2016:

Three Three Six
Months Months Months
Ended Ended Ended
June June June
30, 30, 30,
2017 2016 2017
Amount Amount Amount

(Dollars in thousands)

Available-for-sale securities
Unrealized holding gains $167 $222  $350
167 222 350
67 ) 89 ) (140 )
100 133 210
Defined benefit pension plan

items
IOS;A‘momza“"“ of netactuarial ¢, ) (59 ) (120 ) (118 ) Salaries and benefits
®0 ) (59 ) (120 ) (118 ) Total before tax
24 24 48 47 Income tax expense
B6 )@B5 ) (@2 ) (71 ) Netoftax
Total reclassifications $ 64 $98 $138 $291
Unrealized
zglé(l)lsnsses) on Defined benefit
(Dollars in thousands) available Pensmn plan  Total
items
for-sale
securities
Balance at March 31, 2017 $(1,439 ) $ (2,581 ) $(4,020)
Other comprehensive loss before reclassification 1,530 (336 ) 1,194
Amounts reclassified from AOCI (100 ) 36 (64 )
Net current period OCI 1,430 (300 ) 1,130
Balance at June 30, 2017 $ ) $ (2,881 ) $(2,890)
Balance at March 31, 2016 $754 $ (2,880 ) $(2,126)
Other comprehensive loss before reclassification 1,081 (215 ) 866
Amounts reclassified from AOCI (133 ) 35 (98 )
Net current period OCI 948 (180 ) 768
Balance at June 30, 2016 $1,702 $ (3,060 ) $(1,358)
Balance at December 31, 2016 $(1,598 ) $ (2,679 ) $4,277)
Other comprehensive loss before reclassification 1,799 274 ) 1,525

Six
Months
Ended
June
30,
2016
Amount

$ 603 Gain on sale of securities

k}lcome is presented

603 Total before tax
(241 ) Income tax expense

362 Net of tax

Details about AOCI Components Reclassif&eblassiﬂéeblassiﬂéeblassif%f ccted line item in the Statement where Net

from AOftdbm AOGdm AOftbm AO
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Amounts reclassified from AOCI
Net current period OCI
Balance at June 30, 2017

Balance at December 31, 2015
Other comprehensive loss before reclassification
Amounts reclassified from AOCI

Net current period OCI

Balance at June 30, 2016

39

(210
1,589
$O

$ (363
2,427
(362
2,065
$1,702

) 72
(202
) $ (2,881

) $ (2,570
(561

) 71
(490
$ (3,060

(138 )
1,387
$(2,890)

$(2,933)
1,866
291 )
1,575
$(1,358)
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Note 12 — Discontinued Operations

On June 30, 2016, the Company entered into an Asset Purchase Agreement with USI Insurance Services ("USI"), in
which USI purchased substantially all of the assets and assumed certain liabilities of MVB Insurance, which resulted
in a pre-tax gain of $6.9 million. MVB Insurance retained the assets related to, and continues to operate, its title
insurance business. The title insurance business is immaterial in terms of revenue and the Company has reorganized
MVB Insurance as a subsidiary of the Bank. The Company retained approximately $424 thousand in liabilities and
received proceeds totaling $7.0 million related to this transaction.

There were no assets or liabilities related to discontinued operations at June 30, 2017 or December 31, 2016.

Net income from discontinued operations, net of tax, for the six and three months ended June 30, 2017 and June 30,
2016, were as follows:

Six Three

months  months

ended ended

June 30, June 30,

(Dollars in thousands) 202016 202016
NONINTEREST INCOME
Insurance and investment services income $-$1,887 $-$823
Gain on sale of subsidiary —6,926 —6,926
Other operating income —2 —1
Total noninterest income —8,815 —7,750
NONINTEREST EXPENSES
Salary and employee benefits —1,937 —986
Occupancy expense —124 52
Equipment depreciation and maintenance —29 —15
Data processing and communications —79 —39
Marketing, contributions and sponsorships —7 —4
Professional fees —2 —2
Printing, postage and supplies —12 —5
Insurance, tax and assessment expense —58 —32
Travel, entertainment, dues and subscriptions —67 —41
Other operating expenses —154  —58
Total noninterest expense —2,469 —1,234
Loss from discontinued operations, before income taxes —6,346 —6,516
Income tax benefit - discontinued operations —2,411 —2475
Net loss from discontinued operations $-$3,935 $-$4,041

Item 2 — Management's Discussion and Analysis of Financial Condition and Results of Operations

The following presents management's discussion and analysis of our consolidated financial condition at June 30, 2017
and December 31, 2016 and the results of our operations for the three and six months ended June 30, 2017 and 2016.
This discussion should be read in conjunction with our unaudited consolidated financial statements and the notes
thereto appearing elsewhere in this report and the audited consolidated financial statements and the notes to
consolidated financial statements included in our Annual Report to Shareholders on Form 10-K for the year ended
December 31, 2016.
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Forward-looking Statements:
Statements in this Quarterly Report on Form 10-Q that are based on other than historical data are forward-looking

within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking statements provide
current expectations or forecasts of future events and include, among others:
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statements with respect to the beliefs, plans, objectives, goals, guidelines, expectations, anticipations, and future
financial condition, results of operations and performance of the Company and its subsidiaries (collectively “we,” “our,
or “us), including the Bank;

2

EEINT3 99 ¢

statements preceded by, followed by or that include the words “may,
“estimate,” “

could,” “should,” “would,” “believe,
projects,” or similar expressions.

anticipats

99 ¢l

expect,” “intend,” “plan,” *
These forward-looking statements are not guarantees of future performance, nor should they be relied upon as
representing the Company’s or the Bank management’s views as of any subsequent date. Forward-looking statements
involve significant risks and uncertainties and actual results may differ materially from those presented, either
expressed or implied, including, but not limited to, those presented in this Management’s Discussion and Analysis
section. Factors that might cause such differences include, but are not limited to:

the ability of the Company, the Bank, and MVB Mortgage to successfully execute business plans, manage risks, and
achieve objectives;

changes in local, national and international political and economic conditions, including without limitation the
political and economic effects of the recent economic crisis, delay of recovery from that crisis, economic conditions
and fiscal imbalances in the United States and other countries, potential or actual downgrades in rating of sovereign
debt issued by the United States and other countries, and other major developments, including wars, military actions,
and terrorist attacks;

changes in financial market conditions, either internationally, nationally or locally in areas in which the Company, the
8Bank, and MVB Mortgage conduct operations, including without limitation, reduced rates of business formation and
growth, commercial and residential real estate development and real estate prices;

fluctuations in markets for equity, fixed-income, commercial paper and other securities, including availability, market
Yiquidity levels, and pricing; changes in interest rates, the quality and composition of the loan and securities portfolios,
demand for loan products, deposit flows and competition;

the ability of the Company, the Bank, and MVB Mortgage to successfully conduct acquisitions and integrate acquired
businesses;

potential difficulties in expanding the businesses of the Company, the Bank, and MVB Mortgage in existing and new
markets;

tncreases in the levels of losses, customer bankruptcies, bank failures, claims, and assessments;

changes in fiscal, monetary, regulatory, trade and tax policies and laws, and regulatory assessments and fees,
including policies of the U.S. Department of Treasury, the (Federal Reserve, and the FDIC);

the impact of executive compensation rules under the Dodd-Frank Act and banking regulations which may impact the
ability of the Company and its subsidiaries, and other American financial institutions to retain and recruit executives
and other personnel necessary for their businesses and competitiveness;

the impact of the Dodd-Frank Act and of new international standards known as Basel III, and rules and regulations
thereunder, many of which have not yet been promulgated, on our required regulatory capital and liquidity levels,
governmental assessments on us, the scope of business activities in which we may engage, the manner in which the
Company, the Bank, and MVB Mortgage engage in such activities, the fees that the Company’s subsidiaries may
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charge for certain products and services, and other matters affected by the Dodd-Frank Act and these international
standards;

continuing consolidation in the financial services industry; new legal claims against the Company, the Bank, and
MVB Mortgage, including litigation, arbitration and proceedings brought by governmental or self-regulatory
agencies, or changes in existing legal matters;

success in gaining regulatory approvals, when required, including for proposed mergers or acquisitions;

changes in consumer spending and savings habits;
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tncreased competitive challenges and expanding product and pricing pressures among financial institutions;
enflation and deflation;

technological changes and the implementation of new technologies by the Company and its subsidiaries;

the ability of the Company, the Bank, and MVB Mortgage to develop and maintain secure and reliable information
technology systems;

legislation or regulatory changes which adversely affect the operations or business of the Company, the Bank, and
MVB Mortgage;

the ability of the Company, the Bank, and MVB Mortgage to comply with applicable laws and regulations; changes in
accounting policies or procedures as may be required by the Financial Accounting Standards Board or regulatory
agencies; and,

costs of deposit insurance and changes with respect to FDIC insurance coverage levels.

Except to the extent required by law, the Company specifically disclaims any obligation to update any factors or to

publicly announce the result of revisions to any of the forward-looking statements included herein to reflect future
events or developments.
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Summary of Results of Operations

As of June 30, 2017 and 2016 and for the six and three months ended June 30, 2017 and June 30, 2016:

(Dollars in thousands, except per share data)

Earnings and Per Share Data:
Net income from continuing operations
Net income from discontinued operations
Net income
Net income available to common shareholders
Earnings per share from continuing operations - basic
Earnings per share from discontinued operations - basic
Earnings per common shareholder - basic
Earnings per share from continuing operations - diluted
Earnings per share from discontinued operations - diluted
Earnings per common shareholder - diluted
Cash dividends paid per common share
Book value per common share
Weighted average shares outstanding - basic
Weighted average shares outstanding - diluted

Performance Ratios:
Return on average assets - continuing operations !
Return on average assets - discontinued operations !
Return on average equity - continuing operations !
Return on average equity - discontinued operations !
Net interest margin 2
Efficiency ratio 3
Overhead ratio ! 4

Asset Quality Data and Ratios:
Charge-offs
Recoveries
Net loan charge-offs to total loans 1 3
Allowance for loan losses
Allowance for loan losses to total loans ©
Nonperforming loans
Nonperforming loans to total loans

Capital Ratios:
Equity to assets
Leverage ratio
Common equity Tier 1 capital ratio
Tier 1 risk-based capital ratio
Total risk-based capital ratio
lannualized for the quarterly periods presented

Six Months Ended
June 30,

2017 2016
$3,834  $4,360
$— $3,935
$3,834 $8,295
$3,583 $7,795
$0.35 $0.48
$— $0.49
$0.35 $0.97
$0.35 $0.45
$— $0.40
$0.35 $0.85
$0.05 $0.04
$13.31 $13.33

10,171,198,070,082
10,172,2549,925,573

0.54

545
3.25
83.72
4.93

$453
$59
0.07

$9,748

0.88

$5,103

0.46

9.74
9.59
10.32
11.33
14.66

%
%
%
%
%
%
%

%

%

%

%
%
%
%
%

0.62
0.56
7.48
6.75
3.24
80.04
4.76

$826
$11
0.15
$9,101
0.84
$8,201
0.75

8.35
7.67
7.69
9.44
12.73

%
%
%
%
%
%
%

%

%

%

%
%
%
%
%

Three Months Ended
June 30,

2017 2016
$2,260 $2,458
$— $4,041
$2,260 $6,499
$2,138 $6,185
$0.21 $0.27
$— $0.50
$0.21 $0.77
$0.20 $0.25
$— $0.38
$0.20 $0.63
$0.025 $0.02
$13.31 $13.33

10,343,933,078,000
12,181,4330,433,120

0.63

6.30
3.31
82.38
5.19

$163
$16
0.05
$9,748
0.88
$5,103
0.46

9.74
9.59
10.32
11.33
14.66

% 0.67
% 1.11
% 8.34
% 13.71
% 3.14
% 78.07
% 4.86

$ 635
$4
% 0.23
$9,091
% 0.84
$8,201
% 0.75

% 8.35
% 7.67
% 7.69
% 9.44
% 12.73

%
%
%
%
%
%
%

%

%

%

%
%
%
%
%
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2 net interest income as a percentage of average interest earning assets

3 noninterest expense as a percentage of net interest income and noninterest income
4 noninterest expense as a percentage of average assets

5 charge-offs less recoveries

6 excludes loans held for sale
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Introduction

MVB Financial Corp., (the "Company") was formed on May 29, 2003 and became a bank holding company under the
laws of West Virginia on January 1, 2004, and, effective December 19, 2012, became a financial holding company.
The Company features a subsidiary and multiple affiliated businesses, each of which is described in more detail
below, including MVB Bank, Inc. (the "Bank") and its wholly-owned subsidiaries, MVB Mortgage and MVB
Insurance, LLC ("MVB Insurance"). On December 31, 2013, three Company subsidiaries, MVB-Central, Inc. (a
second-tier level holding company), MVB-East, Inc. (a second tier holding company) and Bank Compliance
Solutions, Inc. (an inactive subsidiary) were merged into the Company.

The Bank was formed on October 30, 1997 and chartered under the laws of the State of West Virginia. The Bank
commenced operations on January 4, 1999. In August of 2005, the Bank opened a full-service office in neighboring
Harrison County, West Virginia. During October of 2005, the Bank purchased a branch office in Jefferson County,
West Virginia, situated in West Virginia’s eastern panhandle. During the third quarter of 2007, the Bank opened a
full-service office in the Martinsburg area of Berkeley County, West Virginia. In the second quarter of 2011, the Bank
opened a banking facility in the Cheat Lake area of Monongalia County, West Virginia. The Bank opened its second
Harrison County, West Virginia location, the downtown Clarksburg office in the historic Empire Building during

the fourth quarter of 2012.

During the fourth quarter of 2012, the Bank acquired Potomac Mortgage Group, Inc. (“PMG” which, following July 15,
2013, began doing business under the registered trade name “MVB Mortgage”), a mortgage company in the northern
Virginia area, and fifty percent (50%) interest in a mortgage services company, Lender Service Provider, LLC (“LSP”).
In the third quarter of 2013, this fifty percent (50%) interest in LSP was reduced to a twenty-five percent (25%)

interest through a sale of a partial interest. MVB Mortgage has eleven mortgage only offices, located in Virginia,
within the Washington, DC metropolitan area as well as North Carolina and South Carolina, and, in addition, has
mortgage loan originators located at select Bank locations throughout West Virginia.

In the first quarter of 2013, the Bank opened its second Monongalia County location in the Sabraton area of
Morgantown, West Virginia. In the second quarter of 2013, the Bank opened its second full-service office in Berkeley
County, West Virginia, at Edwin Miller Boulevard. In addition, the Bank opened a loan production office at 184
Summers Street, Charleston, Kanawha County, West Virginia, which was subsequently moved to 400 Washington
Street East, Charleston, West Virginia and later replaced during March 2015 by a full-service branch at the same
location.

In 2014, the Bank opened a loan production office in Reston, Fairfax County, Virginia, which was replaced by a
full-service branch in October 2015.

During January 2015, the Bank opened a location at 100 NASA Boulevard, Fairmont, Marion County, West Virginia,
which replaced the 9789 Mall Loop, White Hall, Marion County, West Virginia location as the Technology Park
location offers a drive-thru facility to better serve customers. During March 2015, the location at 9789 Mall Loop was
closed. During August 2015, the Bank purchased two branch locations in Berkeley County, West Virginia, situated in
West Virginia’s eastern panhandle at 704 Foxcroft Avenue, Martinsburg, West Virginia and 5091 Gerrardstown Road,
Inwood, West Virginia.

During July 2017, the Bank opened its third full-service Monongalia County banking branch in the Suncrest area of

Morgantown, West Virginia. Also in July, the Bank opened a full-service banking branch in Leesburg, Loudoun
County, Virginia.
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Currently, the Bank operates fifteen full-service banking branches in West Virginia and Virginia, which are located at:
301 Virginia Avenue in Fairmont, Marion County; 100 NASA Boulevard in Fairmont, Marion County; 1000 Johnson
Avenue in Bridgeport, Harrison County; 406 West Main St. in Clarksburg, Harrison County; 88 Somerset Boulevard
in Charles Town, Jefferson County; 651 Foxcroft Avenue in Martinsburg, Berkeley County; 704 Foxcroft Avenue in
Martinsburg, Berkeley County; 5091 Gerrardstown Road in Inwood, Berkeley County; 2400 Cranberry Square in
Cheat Lake, Monongalia County; 10 Sterling Drive in Morgantown, Monongalia County; 231 Aikens Center in
Martinsburg, Berkeley County; 400 Washington Street East in Charleston, Kanawha County; 1801 Old Reston
Avenue in Reston, Fairfax County, 51 Donahue Drive, Suite 115, in Morgantown, Monongalia County, and 106
Harrison Street, Leesburg, Loudoun County.

MVB Insurance was originally formed in 2000 and reinstated in 2005, as a Bank subsidiary. Effective June 1, 2013,
MVB Insurance became a direct subsidiary of the Company. MVB Insurance offered select insurance products such as
title insurance, individual insurance, commercial insurance, employee benefits insurance, and professional liability
insurance. On June 30, 2016, the Company entered into an Asset Purchase agreement with USI Insurance Services
(“USI”), in which USI purchased substantially all of the assets and assumed certain liabilities of MVB Insurance, which
resulted in a pre-tax gain of $6.9 million, and was reported in discontinued operations, as discussed in Note 12,
"Discontinued Operations" of the Notes to the Consolidated Financial Statements, included in Item 1, Financial
Statements, of this Quarterly Report on Form 10-Q. MVB Insurance retained the assets related to, and
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continues to operate, its title insurance business. The title insurance business is immaterial in terms of revenue and the
Company has reorganized MVB Insurance as a subsidiary of the Bank.

The Company’s primary business activities, through its subsidiary, are currently community banking, and mortgage
banking. As a community-based bank, the Bank offers its customers a full range of products through various delivery
channels. Such products and services include checking accounts, NOW accounts, money market and savings accounts,
time certificates of deposit, commercial, installment, commercial real estate and residential real estate mortgage loans,
debit cards, and safe deposit rental facilities. Services are provided through our walk-in offices, automated teller
machines (“ATMs”), drive-in facilities, and internet and telephone banking. Additionally, the Bank offers non-deposit
investment products through an association with a broker-dealer. Since the opening date of January 4, 1999, the Bank
has experienced significant growth in assets, loans, and deposits due to strong community and customer support in the
Marion County and Harrison County, West Virginia markets, expansion into Jefferson, Berkeley, Monongalia and
Kanawha Counties, West Virginia and, most recently, into Fairfax County, Virginia. With the acquisition of PMG,
mortgage banking is now a much more significant focus, which has opened increased market opportunities in the
Washington, D.C. metropolitan region and added enough volume to further diversify the Company’s revenue stream.

This discussion and analysis should be read in conjunction with the prior year-end audited consolidated financial
statements and footnotes thereto included in the Company’s 2016 filing on Form 10-K and the unaudited financial
statements, ratios, statistics, and discussions contained elsewhere in this Form 10-Q. At June 30, 2017, the Company
had 386 full-time equivalent employees. The Company’s principal office is located at 301 Virginia Avenue, Fairmont,
West Virginia 26554, and its telephone number is (304) 363-4800. The Company’s Internet web site is
www.mvbbanking.com.

Application of Critical Accounting Policies

The Company’s consolidated financial statements are prepared in accordance with U. S. generally accepted accounting
principles and follow general practices within the banking industry. Application of these principles requires
management to make estimates, assumptions, and judgments that affect the amounts reported in the consolidated
financial statements; accordingly, as this information changes, the consolidated financial statements could reflect
different estimates, assumptions, and judgments. Certain policies inherently have a greater reliance on the use of
estimates, assumptions and judgments and as such have a greater possibility of producing results that could be
materially different than originally reported. Estimates, assumptions, and judgments are necessary when assets and
liabilities are required to be recorded at fair value, when a decline in the value of an asset not carried on the
consolidated financial statements at fair value warrants an impairment write-down or valuation reserve to be
established, or when an asset or liability needs to be recorded contingent upon a future event. Carrying assets and
liabilities at fair value inherently results in more financial statement volatility. The fair values and the information
used to record valuation adjustments for certain assets and liabilities are based either on quoted market prices or are
provided by other third-party sources, when available. When third-party information is not available, valuation
adjustments are estimated in good faith by management primarily through the use of internal forecasting techniques.

The most significant accounting policies followed by the Company are presented in Note 1, "Summary of Significant
Accounting Policies" of the Notes to the Consolidated Financial Statements included in Item 8, Financial Statements
and Supplementary Data, of the Company's 2016 Annual Report on Form 10-K. These policies, along with the
disclosures presented in the other financial statement notes and in management’s discussion and analysis of operations,
provide information on how significant assets and liabilities are valued in the consolidated financial statements and
how those values are determined. Based on the valuation techniques used and the sensitivity of financial statement
amounts to the methods, assumptions, and estimates underlying those amounts, management has identified the
determination of the allowance for loan losses to be the accounting area that requires the most subjective or complex
judgments, and as such could be most subject to revision as new information becomes available.
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The allowance for loan losses represents management’s estimate of probable credit losses inherent in the loan portfolio.
Determining the amount of the allowance for loan losses is considered a critical accounting estimate because it
requires significant judgment and the use of estimates related to the amount and timing of losses inherent in
classifications of homogeneous loans based on the Bank’s historical loss experience and consideration of current
economic trends and conditions, all of which may be susceptible to significant change. Non-homogeneous loans are
specifically evaluated due to the increased risks inherent in those loans. The loan portfolio also represents the largest
asset type in the consolidated balance sheet. Note 1, "Summary of Significant Accounting Policies" of the Notes to the
Consolidated Financial Statements included in Item 8, Financial Statements and Supplementary Data, of the
Company's 2016 Annual Report on Form 10-K, describes the methodology used to determine the allowance for loan
losses and a discussion of the factors driving changes in the amount of the allowance for loan losses is included in the
"Allowance for Loan Losses" section of Item 2, Management's Discussion and Analysis of Financial Condition and
Results of Operations, of this Quarterly Report on Form 10-Q.
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Results of Operations
Overview of the Statements of Income

For the three months ended June 30, 2017, the Company earned $2.3 million compared to $2.5 million in the second
quarter of 2016, excluding discontinued operations. Net interest income increased by $152 thousand, noninterest
income decreased by $434 thousand, and noninterest expenses increased by $747 thousand. The increase in net
interest income was driven by an increase of $234 thousand in interest income and a $82 thousand increase in interest
expense. Although average loan balances decreased $76.9 million, yield on loans and loans held for sale increased 27
basis points, primarily due to an increase in commercial loan yield of 24 basis points and an increase in real estate
loan yield of 38 basis points. Additionally, yield on investment securities increased 19 basis points. Although average
interest bearing liabilities decreased $76.1 million, the cost of FHLB and other borrowings increased by 63 basis
points due to multiple interest rate increases since June 30, 2016.

Loan loss provisions of $523 thousand and $1.3 million were made for the quarters ended June 30, 2017 and 2016,
respectively. The decrease in loan loss provision is most attributable to a significantly lower level of charge-offs in the
second quarter of 2017 versus the second quarter of 2016. Meanwhile, the overall decrease in provision was somewhat
reduced by the need for additional provision as a result of increased loan volume in the second quarter of 2017 versus
the same quarter in 2016; and variations in historical loss rates between June 30, 2017 and June 30, 2016. The
provision for loan losses, which is a product of management’s formal quarterly analysis, is recorded in response to
inherent losses in the loan portfolio. The Company charged off $163 thousand in loans during the second quarter of
2017 versus $635 thousand for the same time period in 2016. The total loan portfolio increased by $25.6 million in the
second quarter of 2017, with the increase being concentrated in the commercial loan portfolio, while increasing by
$12.0 million for the same time period in 2016, with the increase being more evenly distributed across the commercial
and residential real estate portfolios.

For the six months ended June 30, 2017, the Company earned $3.8 million compared to $4.4 million for the six
months ended June 30, 2016, excluding discontinued operations. Net interest income decreased by $237 thousand, non
interest income decreased by $222 thousand, and noninterest expenses increased by $1.2 million. The decrease in net
interest income was driven by a decrease of $80 thousand in interest income and a $157 thousand increase in interest
expense. Although average loan balances decreased $33.2 million, yield on loans and loans held for sale increased 5
basis points. This increase was partially offset by a decrease in yield on commercial loans which was primarily the
result of the recovery of non-accrual interest on one loan relationship which contributed $662 thousand to commercial
loan interest income for the six months ended June 30, 2016, representing 18 basis point increase in commercial loan
yield for the period. Additionally, yield on investment securities increased 15 basis points. Although average interest
bearing liabilities decreased $45.7 million, the cost of FHLB and other borrowings increased by 49 basis points due to
multiple interest rate increases since June 30, 2016.

Loan loss provisions of $1.0 million and $1.9 million were made for the six months ended June 30, 2017 and 2016,
respectively. The decrease in loan loss provision is most attributable to a significantly lower level of charge-offs
during the six month period ended June 30, 2017 versus the same time period in 2016, with the overall decrease being
impacted by a lower level of ASC 310-10 specific loss allocations. Meanwhile, the overall decrease in provision was
somewhat reduced by the need for additional provision as a result of increased loan volume in the first six months of
2017 versus the same time period in 2016; and variations in historical loss rates between June 30, 2017 and June 30,
2016. The provision for loan losses, which is a product of management’s formal quarterly analysis, is recorded in
response to inherent losses in the loan portfolio. The Company charged off $453 thousand in loans during the six
month period ended June 30, 2017 versus $826 thousand for the same time period in 2016. Additionally, during the
six month period ended June 30, 2017, ASC 310-10 specific loss allocations increased by $783 thousand, while in the
same time period of 2017, the specific loss allocations decreased by $157 thousand.
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Interest Income and Expense

Net interest income is the amount by which interest income on earning assets exceeds interest expense on
interest-bearing liabilities. Interest-earning assets include loans, investment securities, and certificates of deposits in
other banks. Interest-bearing liabilities include interest-bearing deposits and repurchase agreements, subordinated debt
and Federal Home Loan Bank ("FHLB") and other borrowings. Net interest income is a primary source of revenue for
the bank. Changes in market interest rates, as well as changes in the mix and volume of interest-earning assets and
interest-bearing liabilities impact net interest income. Net interest margin is calculated by dividing net interest income
by average interest-earning assets. This ratio serves as a performance measurement of the net interest revenue stream
generated by the Company’s balance sheet. In June 2017, the Federal Reserve raised its key interest rate from a range
of 0.75% to 1.00% to a range of 1.00% to 1.25%.

For the three months ended June 30, 2017 versus 2016, the Company was able to grow average investment securities
by $37.6 million
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to $173.3 million, although average loans and loans held for sale balances declined by $76.9 million to $1.1 billion. In
addition, the average balance on interest-bearing deposits in banks decreased by $13.1 million to $3.3 million,
primarily due to a deposit reclassification program that was implemented during 2016 and allowed the Company to
reduce its requirement of reserve balances on hand in accordance with the Federal Reserve Board's daily Federal
Reserve Requirement. Average interest-bearing liabilities decreased by $76.1 million, primarily the result of a $63.4
million decrease in average FHLB and other borrowing balances and a $7.1 million decrease in interest bearing
deposits. An increase in the Company’s average non-interest bearing balances of $17.1 million helped to sustain

a 12 basis point favorable spread on net interest margin.

The net interest margin for the three months ended June 30,

2017 and 2016 was 3.31% and 3.14% respectively. The 17 basis point increase in the net interest margin for the
quarter ended June 30, 2017 was the result of a 24 basis point increase in yield on average earning assets, primarily
the result of a 27 basis point increase in yield on loans and loans held for sale. More specifically, an increase of 24
basis points in commercial loan yield and a 38 basis point increase in real estate loan yield. Additionally, yield on
investment securities increased 19 basis points. Cost of interest-bearing liabilities for the three months ended June 30,
2017 versus 2016 increased by 9 basis points. The cost of interest-bearing liabilities increase was mainly the result of
a 63 basis point increase in FHLB and other borrowings, due to multiple interest rate increases since June 30, 2016,
and a 1 basis point increase in interest-bearing deposits. More specifically, the increase in interest-bearing deposits
was as follows: a 15 basis point increase in certificates of deposit, a 2 basis point increase in IRAs, and a 1 basis point
increase in NOW, offset by a 2 basis point decrease in money market checking, and an 5 basis point decrease in
savings.

For the six months ended June 30, 2017 versus 2016, the Company was able to grow average investment securities by
$38.8 million to $169.2 million, although average loans and loans held for sale balances decreased by $33.2 million to
$1.1 billion. In addition, the average balance on interest-bearing deposits in banks decreased by $14.5 million to $3.0
million, primarily due to a deposit reclassification program that was implemented during 2016 and allowed the
Company to reduce its requirement of reserve balances on hand in accordance with the Federal Reserve Board's daily
Federal Reserve Requirement. Average interest-bearing liabilities decreased by $45.7 million, primarily the result of a
$36.8 million decrease in average FHLB and other borrowing balances and a $5 million decrease in repurchase
agreements and federal funds sold. An increase in the Company's average non-interest bearing balances of $22.0
million helped to sustain a 12 basis point favorable spread on net interest margin.

The net interest margin for the six months ended June 30, 2017 and 2016 was 3.25% and 3.24% respectively. The 1
basis point increase in the net interest margin for the six months ended June 30, 2017 was the result of a 4 basis point
increase in yield on average earning assets, primarily the result of a 5 basis point increase in yield on loans and loans
held for sale. Cost of interest-bearing liabilities for the six months ended June 30, 2017 versus 2016 increased 8 basis
points. The cost of interest-bearing liabilities increase was mainly the result of a 49 basis point increase in FHLB and
other borrowings, due to multiple interest rate increases since June 30, 2016, and a 2 basis point increase in
interest-bearing deposits. More specifically, the increase in interest-bearing deposits was as follows: a 17 basis point
increase in certificates of deposit, a 3 basis point increase in money market checking, offset by a 6 basis point decrease
in savings, a 3 basis point decrease in IRAs, and a 2 basis point decrease in NOW.

Company and Bank management continuously monitor the effects of net interest margin on the performance of the

Bank and, thus, the Company. Growth and mix of the balance sheet will continue to impact net interest margin in
future periods.
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MVB Financial Corp. and Subsidiaries

Average Balances and Interest Rates
(Unaudited) (Dollars in thousands)

(Dollars in thousands)

Assets
Interest-bearing deposits in banks
CDs with other banks
Investment securities:
Taxable
Tax-exempt
Loans and loans held for sale: !
Commercial
Tax exempt
Real estate
Consumer
Total loans
Total earning assets
Less: Allowance for loan losses
Cash and due from banks
Other assets
Total assets

Liabilities
Deposits:

NOW

Money market checking

Savings

IRAs

CDs
Repurchase agreements and federal
funds sold
FHLB and other borrowings
Subordinated debt

Total interest-bearing liabilities
Noninterest bearing demand deposits
Other liabilities

Total liabilities

Stockholders’ equity

Preferred stock

Common stock

Paid-in capital

Treasury stock

Retained earnings

Accumulated other comprehensive
income

Three Months Ended

June 30, 2017

Average Interest .
Balance Income/Expensg{leld/coS
$3,277 $ 12 147 %
14,456 70 1.94
119,553 645 2.16
53,733 418 3.12
725,707 8,170 4.52
15,263 131 3.44
373,353 4,201 4.51
13,817 167 4.85
1,128,140 12,669 4.50
1,319,159 13,814 4.20
(9,734 )

15,407

100,205

$1,425,037

$432,729 $ 603 0.56 %
237,173 432 0.73
48,590 20 0.17
16,282 53 1.31
256,887 855 1.33
21,268 19 0.36
112,385 380 1.36
33,524 558 6.68
1,158,838 2,920 1.01
114,974

7,698

1,281,510

7,834

10,375

96,986

(1,084 )

32,764

(3,348 )

Three Months Ended

June 30, 2016

tgverage Interest Yield/Cost
alance Income/Expense

$16,369 $ 20 049 %

13,150 62 1.89

74,999 332 1.77

60,718 437 2.88

755,350 8,089 4.28

16,495 142 3.44

415,126 4,285 4.13

18,027 213 4.73

1,204,998 12,729 4.23

1,370,234 13,580 3.96

(8,688 )

10,974

88,287

$1,460,807

$468,074 $ 648 055 %

149,475 280 0.75

43,947 24 0.22

16,375 53 1.29

320,906 944 1.18

26,816 17 0.25

175,834 319 0.73

33,524 553 6.60

1,234,951 2,838 0.92

97,826

10,173

1,342,950

16,334

8,129

74,349

(1,084 )

22,001

(1,872 )
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Total stockholders’ equity 143,527 117,857

Total liabilities and stockholders $1.425.037 $1.460.807
equity
Net interest spread 3.19 3.04
Net interest income-margin $ 10,894 331 % $ 10,742 3.14 %

I Non-accrual loans are included in total loan balances, lowering the effective yield for the portfolio in the aggregate.
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(Dollars in thousands)

Assets
Interest-bearing deposits in banks
CDs with other banks
Investment securities:
Taxable
Tax-exempt
Loans and loans held for sale: !
Commercial
Tax exempt
Real estate
Consumer
Total loans
Total earning assets
Less: Allowance for loan losses
Cash and due from banks
Other assets
Total assets

Liabilities
Deposits:

NOW

Money market checking

Savings

IRAs

CDs
Repurchase agreements and federal
funds sold
FHLB and other borrowings
Subordinated debt

Total interest-bearing liabilities
Noninterest bearing demand deposits
Other liabilities

Total liabilities

Stockholders’ equity
Preferred stock
Common stock
Paid-in capital
Treasury stock
Retained earnings
Accumulated other comprehensive
income
Total stockholders’ equity
Total liabilities and stockholders’
equity

Six Months Ended

June 30, 2017

Average Interest .
Balance Income/Expensg{leld/coS
$3,007 $ 21 141 %
14,491 140 1.95
114,237 1,191 2.10
54,999 848 3.11
735,979 16,113 441
15,296 262 3.45
362,807 7,965 4.43
14,092 342 4.89
1,128,174 24,682 441
1,314,908 26,882 4.12
(9,581 )

15,327

93,248

$1,413,902

$424225 $ 1,126 0.54 %
237,010 891 0.76
48,342 40 0.17
16,426 103 1.26
260,735 1,709 1.32
22,186 36 0.33
108,210 668 1.24
33,524 1,109 6.67
1,150,658 5,682 1.00
114,003

8,459

1,273,120

8,022

10,212

95,240

(1,084 )

32,211

(3,819 )

140,782

$1,413,902

Six Months Ended

June 30, 2016
tgverage Interest Yield/Cost

alance Income/Expense

$17,501 $ 45 051 %
13,150 125 1.90
71,482 642 1.80
58,978 844 2.86
733,806 16,478 4.49
16,653 288 3.46
392,723 8,119 4.13
18,168 421 4.63
1,161,350 25,306 4.36
1,322,461 26,962 4.08
(8,466 )

13,313

87,221

$1,414,529

$474,045 $ 1,335 0.56 %
130,235 474 0.73
44,405 50 0.23
16,026 103 1.29
325,555 1,875 1.15
27,640 38 0.27
144,962 545 0.75
33,524 1,105 6.59
1,196,392 5,525 0.92
92,025

9,511

1,297,928

16,334

8,120

74,312

(1,084 )

21,213

(2,294 )

116,601

$1,414,529
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Net interest spread 3.13 3.15
Net interest income-margin $ 21,200 325 % $ 21,437 324 %

I Non-accrual loans are included in total loan balances, lowering the effective yield for the portfolio in the aggregate.

49

82



Edgar Filing: MVB FINANCIAL CORP - Form 10-Q

Table of Contents
Noninterest Income

Mortgage fee income generates the core of the Company’s noninterest income. Also, service charges on deposit
accounts continue to be part of the core of the Company’s noninterest income and include mainly non-sufficient funds,
returned check fees, allowable overdraft fees, and service charges on commercial accounts. Gain on derivatives and
interchange income also account for a significant amount of noninterest income.

For the three months ended June 30, 2017, noninterest income totaled $11.6 million compared to $12.0 million for the
same time period in 2016. The $434 thousand decrease in noninterest income was primarily the result of a decrease in
mortgage fee income of $445 thousand, a $248 thousand decrease in gain on sale of portfolio loans, and a $55
thousand decrease in gain on sale of securities, offset by an increase of $320 thousand in other operating income.
Mortgage production volume decreased by $3.4 million or 0.8% in the second quarter of 2017 compared to the second
quarter of 2016. In addition, loans held for sale decreased from $131.7 million at June 30, 2016 to $107.8 million at
June 30, 2017.

For the six months ended June 30, 2017, noninterest income totaled $20.4 million compared to $20.6 million for the
same time period in 2016. The $222 thousand decrease in noninterest income was primarily the result of a $2.3
million decrease in gain on derivatives, and a $388 thousand decrease in gain on sale of portfolio loans, which was
offset by an increase in mortgage fee income of $2.4 million. The decrease in gain on derivatives was largely the
result of a 3.2% increase in the locked mortgage pipeline for the six months ended June 30, 2017 compared to a 35.6%
increase in the locked mortgage pipeline for the six months ended June 30, 2016. This was offset by an increase in
mortgage production volume, which increased by $12.7 million or 1.7% in the six months ended June 30, 2017
compared to the same time period in 2016. In addition, loans held for sale decreased from $131.7 million at June 30,
2016 to $107.8 million at June 30, 2017.

Noninterest Expense

The Company had 386 full-time equivalent personnel at June 30, 2017, as noted, compared to 356 full-time equivalent
personnel as of June 30, 2016. Company and Bank management will continue to strive to find new ways of increasing
efficiencies and leveraging its resources, while effectively optimizing customer service.

Salaries and employee benefits, occupancy and equipment, data processing and communications, mortgage processing
and professional fees generate the core of the Company’s noninterest expense. The Company’s efficiency ratio was
82.38% for the second quarter of 2017 compared to 78.07% for the second quarter of 2016. The Company's efficiency
ratio was 83.72% for the six months ended June 30, 2016 compared to 80.04% for the same time period in 2016. This
ratio measures the efficiency of noninterest expenses incurred in relationship to net interest income plus noninterest
income. The increased efficiency ratios are the result of noninterest expense outpacing the growth in net interest
income and noninterest income.

For the three months ended June 30, 2017, noninterest expense totaled $18.5 million compared to $17.8 million for
the same time period in 2016. The $747 thousand increase in noninterest expense was primarily the result of the
following:

Data processing and communication expense increased $224 thousand. This increase was largely driven by increased
data processing fees related to the core system conversion that the Bank implemented in the second quarter of 2017
and Visa debit card expense related to overall growth in terms of client base, personnel, and office space, and the
usage of new and enhanced products, services, and providers to better serve the client base.
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Occupancy and equipment expense increased $302 thousand. This increase was mainly the result of increased utilities,
real estate taxes, furniture rental expense, fixtures and equipment expense, and depreciation expense.

Other operating expenses increased $124 thousand, due to increased correspondent service charges, increased training
expenses, increased public relations expense, increased bank charges, and increased shareholder's communications
expenses.

Insurance, tax, and assessment expense increased $108 thousand, due to increased FDIC assessment expense and
increased business and operating tax.

Travel, entertainment, dues, and subscriptions expense increased $107 thousand. This increase was mainly driven by
increased meals and entertainment expense, publications and subscriptions expense, and travel expenses.
Approximately $89 thousand of this increase was related to the core system conversion that the Bank implemented
during the second quarter of 2017.

50

84



Edgar Filing: MVB FINANCIAL CORP - Form 10-Q

Table of Contents

For the six months ended June 30, 2017, noninterest expense totaled $34.8 million compared to $33.7 million for the
same time period in 2016. The $1.2 million increase was primarily the result of the following:

Other operating expenses increased $356 thousand due to increased training expenses and increased bank charges.

Data processing and communications expense increased $313 thousand. This increase was primarily driven by
increased data processing fees related to the core system conversion that the Bank implemented in the second quarter
of 2017 and Visa debit card expense related to overall growth in terms of client base, personnel, and office space, and
the usage of new and enhanced products, services and providers to better serve the client base.

Occupancy and equipment expense increased $487 thousand. This increase was mainly the result of increased utilities,
real estate taxes, furniture rental expense, fixtures and equipment expense, and depreciation expense.

Travel, entertainment, dues, and subscriptions expense increased $240 thousand. This increased was mainly driven by
meals and entertainment expense, publications and subscriptions expense, and travel expenses. Approximately $132
thousand of this increase was related to the cores system conversion that the Bank implemented during the second
quarter of 2017.

Salaries and employee benefits decreased $284 thousand. Approximately $196 thousand of this decrease was related
to capitalized payroll costs for certain employees involved in the core system conversion that the Bank implemented
during the six months ended June 30, 2017. Additionally, the decrease relates to a $500 thousand reorganization
expense during the six months ended June 30, 2016. Also, there were increases related to additional staffing related to
organic growth and raises for existing staff.

Insurance, tax, and assessment expense increased $196 thousand, due to increased FDIC assessment expense and
increased business and operating tax.

Return on Average Assets (Annualized)

The Company’s return on average assets from continuing operations was 0.63% for the second quarter of 2017,
compared to 0.67% for the second quarter of 2016, excluding discontinued operations. The decreased return for the
second quarter of 2017 is a direct result of a $198 thousand decrease in earnings from continuing operations, while
average total assets decreased by $35.8 million, primarily the result of a $76.9 million decrease in average total loans
and loans held for sale and offset by a $37.6 million increase in average investment securities.

The Company's return on average assets from continuing operations was 0.54% for the six months ended June 30,
2017, compared to 0.62% for the six months ended June 30, 2016, excluding discontinued operations. The decreased
return for the six months ended June 30, 2017 is a direct result of a $526 thousand decrease in earnings from
continuing operations, while average total assets decreased by $627 thousand.

Return on Average Equity (Annualized)

The Company’s return on average stockholders’ equity from continuing operations was 6.30% for the second quarter of
2017, compared to 8.34% for the second quarter of 2016, excluding discontinued operations. The decreased return for
the second quarter of 2017 is a direct result of a $198 thousand decrease in earnings, while average stockholders'

equity increased by $25.7 million. The increase in average stockholders' equity was due to a $20.5 million Private
Placement, a $5.0 million Rights Offering, $8.5 million in earnings since June 30, 2016 and was offset by the
redemption of the Company's SBLF preferred stock in the amount of $8.5 million. These events are discussed in Note
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7, "Stock Offerings" of the Notes to the Consolidated Financial Statements, included in Item 1, Financial Statements,
of this Quarterly Report on Form 10-Q.

The company's return on average stockholders' equity from continuing operations was 5.45% for the six months ended
June 30, 2017, compared to 7.48% for the six months ended June 30, 2016, excluding discontinued operations. The
decreased return for the six months ended June 30, 2017 is a direct result of a $526 thousand decrease in earnings
from continuing operations, while average stockholders' equity increased by $24.2 million. The increase in average
stockholders' equity was due to a $20.5 million Private Placement, a $5.0 million Rights Offering, $8.5 million in
earnings since June 30, 2016 and was offset by the redemption of the Company's SBLF preferred stock in the amount
of $8.5 million. These events are discussed in Note 7, "Stock Offerings" of the Notes to the Consolidated Financial
Statements, included in Item 1, Financial Statements, of this Quarterly Report on Form 10-Q.
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Overview of the Statement of Condition

The balance sheet did not change significantly since December 31, 2016. Total assets increased by $88.2 million, to
$1.5 billion, total liabilities increased by $87.0 million, to $1.4 billion, and stockholders’ equity increased by $1.2
million, to $146.8 million.

Total assets at June 30, 2017 were $1.5 billion, or an increase of $88.2 million since December 31, 2016. The greatest
areas of increase were $48.9 million in net loan growth and $12.7 million in investment security growth.

Total liabilities at June 30, 2017 were $1.4 billion, or an increase of $87.0 million since December 31, 2016. The
greatest area of increase was $98.5 million in FHLB and other borrowings.

Total stockholders’ equity at June 30, 2017 was $146.8 million, or an increase of $1.2 million since December 31,
2016. In addition, unrealized gains on available-for-sale securities increased $1.6 million and pension liability was
reduced by $202 thousand.

Cash and Cash Equivalents

Cash and cash equivalents totaled $17.8 million at June 30, 2017, compared to $17.3 million at December 31, 2016.
During 2016, a deposit reclassification program was implemented and allowed the Company to reduce its requirement
of reserve balances on hand in accordance with the Federal Reserve Board the daily Federal Reserve Requirement.

Management believes the current balance of cash and cash equivalents adequately serves the Company’s liquidity and
performance needs. Total cash and cash equivalents fluctuate on a daily basis due to transactions in process and other
liquidity demands. Management believes liquidity needs are satisfied by the current balance of cash and cash
equivalents, readily available access to traditional and non-traditional funding sources, and the portions of the
investment and loan portfolios that mature within one year. These sources of funds should enable the Company to
meet cash obligations as they come due.

Investment Securities

Prior to the final determination of Basel III, investments were recorded as held-to-maturity due to the uncertainty of
the capital treatment of available-for-sale investments. Upon the issuance of the final ruling, the Company opted out
of the Other Comprehensive Income treatment of available-for-sale investments permitted under Basel III. Due to the
change in capital treatment under the final ruling of Basel III, the Company’s purpose of recording investments as
held-to-maturity changed; therefore, during the period ended March 31, 2016, the Company reclassified $52.4
million of the remaining held-to-maturity investments into available-for-sale investments.

Investment securities totaled $175.1 million at June 30, 2017, compared to $162.4 million at December 31, 2016. As
of June 30, 2017, the investment portfolio is comprised of the following mix of securities:

80.8% — Municipal securities

27.2% — U.S. Agency securities

83.3% — U.S. Sponsored Mortgage-backed securities
8.8% — Equity and other securities

The Company and Bank management monitor the earnings performance and liquidity of the investment portfolio on a

regular basis through Asset and Liability Committee (“ALCO”) meetings. The ALCO also monitors net interest income
and assists in the management of interest rate risk for the Company. Through active balance sheet management and
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analysis of the investment securities portfolio, sufficient liquidity is maintained to satisfy depositor requirements and
the various credit needs of its customers. The Company and Bank management believe the risk characteristics inherent
in the investment portfolio are acceptable based on these parameters.

Loans

The Company’s loan portfolio totaled $1.1 billion as of June 30, 2017 and $1.1 billion as of December 31, 2016. The
Bank’s lending is primarily focused in the Marion, Harrison, Jefferson, Berkeley, Monongalia, and Kanawha counties
of West Virginia, as well as the northern Virginia area for the mortgage and commercial lending business. Its
extended market is in the adjacent counties. The portfolio consists principally of commercial lending, retail lending,
which includes single-family residential mortgages, and consumer lending. The growth in loans is primarily
attributable to organic growth within the Bank’s primary lending areas and northern Virginia.
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At June 30, 2017 and December 31, 2016, $782.3 million, or 71.0% and $757.5 million, or 71.9%, respectively, of our
loan portfolio consisted of commercial loans. A significant portion of the nonresidential real estate loan portfolio is
secured by commercial real estate. The majority of nonresidential real estate loans that are not secured by real estate
are lines of credit secured by accounts receivable and equipment and obligations of states and political subdivisions.
While the loan concentration is in nonresidential real estate loans, the nonresidential real estate portfolio is comprised
of loans to many different borrowers, in numerous different industries but primarily located in our market areas.

Allowance for Loan Losses

The allowance for loan losses was $9.7 million or 0.88% of total loans at June 30, 2017 compared to $9.1

million or 0.86% of total loans at December 31, 2016. The nominal increase in this ratio was the result of the net
effect of loan loss provision, net charge-offs, and changes in the outstanding balance of the total loan portfolio. The
Bank management continually monitors the risk in the loan portfolio through review of the monthly delinquency
reports and the Loan Review Committee. The Loan Review Committee is responsible for the determination of the
adequacy of the allowance for loan losses. This analysis involves both experience of the portfolio to date and the
makeup of the overall portfolio. Specific loss estimates are derived for individual loans based on specific criteria such
as current delinquent status, related deposit account activity, where applicable, and changes in the local and national
economy. When appropriate, Management also considers public knowledge and/or verifiable information from the
local market to assess risks to specific loans and the loan portfolios as a whole.

Capital Resources

The Bank considers a number of alternatives, including but not limited to deposits, short-term borrowings, and
long-term borrowings when evaluating funding sources. Traditional deposits continue to be the most significant
source of funds, totaling $1.1 billion at June 30, 2017.

Non-interest bearing deposits remain a core funding source for the Bank and thus, the Company. At June 30, 2017,
noninterest-bearing balances totaled $121.4 million compared to $115.7 million at December 31, 2016. The Company
and Bank management intend to continue to focus on finding ways to increase the base of non-interest bearing sources
of the Bank and its subsidiaries.

Interest-bearing deposits totaled $978.3 million at June 30, 2017 compared to $991.3 million at December 31, 2016.

Average interest-bearing deposits totaled $991.7 million during the second quarter of 2017 compared to $998.8
million during the second quarter of 2016, a decrease of $7.1 million. Average noninterest bearing deposits totaled
$115.0 million during the second quarter of 2017 compared to $97.8 million during the second quarter of 2016.
Management will continue to emphasize deposit gathering in 2017 by offering outstanding customer service and
competitively priced products. The Company and Bank management will also concentrate on balancing deposit
growth with adequate net interest margin to meet the Company’s strategic goals.

Along with traditional deposits, the Bank has access to both repurchase agreements, which are corporate deposits
secured by pledging securities from the investment portfolio, and FHLB borrowings to fund its operations and
investments. At June 30, 2017, repurchase agreements totaled $22.2 million compared to $25.2

million at December 31, 2016. In addition to the aforementioned funds alternatives, the Bank has access to more
than $167.4 million through additional advances from the FHLB of Pittsburgh and the ability to readily sell jumbo
certificates of deposits to other banks as well as brokered deposit markets.

89



Edgar Filing: MVB FINANCIAL CORP - Form 10-Q
Liquidity

Maintenance of a sufficient level of liquidity is a primary objective of the ALCO. Liquidity, as defined by the ALCO,

is the ability to meet anticipated operating cash needs, loan demand, and deposit withdrawals, without incurring a
sustained negative impact on net interest income. It is MVB’s policy to manage liquidity so that there is no need to
make unplanned sales of assets or to borrow funds under emergency conditions.

The main source of liquidity for the Bank comes through deposit growth. Liquidity is also provided from cash
generated from investment maturities, principal payments from loans, and income from loans and investment
securities. During the six months ended June 30, 2017, cash provided by financing activities totaled $83.7 million,
while outflows from investing activity totaled $67.1 million. When appropriate, the Bank has the ability to take
advantage of external sources of funds such as advances from the FHLB, national market certificate of deposit
issuance programs, the Federal Reserve discount window, brokered deposits and CDARS. These external sources
often provide attractive interest rates and flexible maturity dates that enable the Bank to match funding with
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contractual maturity dates of assets. Securities in the investment portfolio are primarily classified as available-for-sale
and can be utilized as an additional source of liquidity.

The Company has an effective shelf registration covering $75 million of debt and equity securities, of which
approximately $48 million remains available, subject to Board authorization and market conditions, to issue equity or
debt securities at our discretion. While we seek to preserve flexibility with respect to cash requirements, there can be
no assurance that market conditions would permit us to sell securities on acceptable terms at any given time or at all.

Current Economic Conditions

The Company’s primary market areas are the Marion, Harrison, Jefferson, Berkeley, Monongalia, and Kanawha
counties of West Virginia and Fairfax county of Virginia. In addition, MVB Mortgage has mortgage only offices
located in Virginia, Washington, DC, as well as North Carolina and South Carolina and, in addition, has mortgage
loan originators located at select Bank locations throughout West Virginia.

The current economic climate in the Company’s primary market areas reflect economic climates that are consistent
with the general national climate. Unemployment in the United States was 4.5% and 5.1% in June 2017 and 2016,
respectively. The unemployment levels in the Company’s primary market areas were as follows for the periods
indicated:
May May
2017 2016
Berkeley County, WV 29% 3.6%
Harrison County, WV 4.0% 5.7%
Jefferson County, WV 24% 3.0%
Marion County, WV 4.0% 6.2 %
Monongalia County, WV 29% 4.1 %
Kanawha County, WV 41% 5.1%
Fairfax County, VA 3.1% 3.0%

The numbers from the Company’s primary market areas continue to be slightly better than the national numbers. The
Company and the Bank nonperforming loan information supports the fact that the Company’s primary market areas
have not suffered as much as that of the nation as a whole. Nonperforming loans to total loans were 0.46% and 0.75%
as of June 30, 2017 and 2016, respectively. Annualized net charge-offs to total loans were 0.07% and 0.15% for each
period, respectively. The Company and the Bank continue to closely monitor economic and delinquency trends.

The Company originates various types of loans, including commercial and commercial real estate loans, residential
real estate loans, home equity lines of credit, real estate construction loans, and consumer loans (loans to individuals).
In general, the Company retains most of its originated loans (exclusive of certain long-term, fixed rate residential
mortgages that are sold.) However, loans originated in excess of the Bank’s legal lending limit are participated to other
banking institutions and the servicing of those loans is retained by the Bank.

The energy industry, consisting of coal and natural gas, which has been negatively impacted by the decline in energy
commodity prices, are elements of the West Virginia economy and numerous markets in which the Company
operates. The Company has limited exposure in both the coal and natural gas industry. As of June 30, 2017 and
December 31, 2016, the outstanding loan balances to coal and natural gas production clients were $6.7 million and
$7.3 million, respectively.
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Capital/Stockholders' Equity

For the six months ended June 30, 2017, stockholders’ equity increased approximately $1.2 million to $146.8 million.
This increase consists of net income year-to-date of $3.8 million, along with dividends paid totaling $511 thousand,
and a 4.9 million rights offering offset by a $8.5 million decrease related to the redemption of SBLF preferred stock.
As stockholders’ equity increased, the equity to assets ratio decreased 0.52% to 9.74% due to the increase in total
assets during the six months ended June 30, 2017. The Company paid dividends to common shareholders of $511
thousand in the six months ended June 30, 2017 and $323 thousand in the six months ended June 30, 2016 and earned
$3.8 million in the six months ended June 30, 2017 versus $8.3 million in the six months ended June 30, 2016,
resulting in the dividend payout ratio increasing from 4.14% in the six months ended June 30, 2016 to 14.26% in the
six months ended June 30, 2017.

The Company and the Bank have financed operations and growth over the years through the sale of equity. These
equity sales have resulted in an effective source of capital. For more information related to equity sales, see Note 7,
"Stock Offerings" of the Notes to the Consolidated Financial Statements, included in Item 1, Financial Statements, of
this Quarterly Report on Form 10-Q.

At June 30, 2017, accumulated other comprehensive loss totaled $2.9 million, a decrease in the loss of $1.4 million
from December 31, 2016.

Treasury stock totaled 51,077 shares.

The primary source of funds for dividends to be paid by the Company are dividends received by the Company from
the Bank. Dividends paid by the Bank are subject to restrictions by banking regulations. The most restrictive provision
requires regulatory approval if dividends declared in any year exceed that year’s retained net profits, as defined, plus
the retained net profits, as defined, of the two preceding years.

Capital Requirements

The Company and the Bank are each required to comply with applicable capital adequacy standards established by the
Federal Reserve Board and the FDIC, respectively (‘“Capital Rules™). State chartered banks, such as the Bank, are
subject to similar capital requirements adopted by the West Virginia Division of Financial Institutions.

At June 30, 2017, the Company's consolidated risk-based capital ratios were above the minimum standards for a well
capitalized institution. The total risk-based capital ratio of 14.66% at June 30, 2017, is above the well capitalized
standard of 10%. The tier 1 risk-based capital ratio of 11.33% also exceeded the well capitalized minimum of 8%. The
common equity tier 1 capital ratio of 10.32% is above the well capitalized standard of 6.5%. The leverage ratio at
June 30, 2017 was 9.59% and was also above the well capitalized standard of 5%.

The Capital Rules, among other things, (i) include a “Common Equity Tier 1" (“CET1”) measure, (ii) specify that Tier 1
capital consists of CET1 and “Additional Tier 1 capital” instruments meeting certain revised requirements, (iii) define
CET1 narrowly by requiring that most deductions/adjustments to regulatory capital measures be made to CET1 and

not to the other components of capital, and (iv) expand the scope of the deductions/adjustments to capital as compared
to existing regulations.

Under the Capital Rules, the minimum capital ratios effective as of January 1, 2015 are:

4.5% CET]1 to risk-weighted assets;
6.0% Tier 1 capital (that is, CET1 plus Additional Tier 1 capital) to risk-weighted assets;
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8.0% Total capital (that is, Tier 1 capital plus Tier 2 capital) to risk-weighted assets;
and
4.0% Tier 1 capital to average consolidated assets as reported on consolidated financial statements (known as the

leverage ratio”).

The Capital Rules also include a new “capital conservation buffer”, composed entirely of CET1, on top of these
minimum risk-weighted asset ratios. The implementation of the capital conservation buffer began on January 1,

2016 at the 0.625% level and will increase by 0.625% on each subsequent January 1, until it

reaches 2.5% on January 1, 2019. The Capital Rules also provide for a “countercyclical capital buffer” that is only
applicable to certain covered institutions and does not have any current applicability to the Company or the Bank. The
capital conservation buffer is designed to absorb losses during periods of economic stress and effectively increases the
minimum required risk-weighted capital ratios. Banking institutions with a ratio of CET1 to risk-weighted assets
below the effective minimum (4.5% plus the capital conservation buffer and, if applicable, the countercyclical capital
buffer) will face constraints on dividends, equity repurchases and compensation based on the amount of the shortfall.
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When fully phased in on January 1, 2019, the Capital Rules will require the Company and the Bank to maintain an
additional capital conservation buffer of 2.5% of CET1, effectively resulting in minimum ratios of (i) CET1 to
risk-weighted assets of at least 7%, (ii) Tier 1 capital to risk-weighted assets of at least 8.5%, (iii) a minimum ratio of
Total capital to risk-weighted assets of at least 10.5%; and (iv) a minimum leverage ratio of 4%. The Capital Rules
also provide for a number of deductions from and adjustments to CET1.

The Capital Rules prescribe a standardized approach for risk weightings that expanded the risk-weighting categories
from the general risk-based capital rules to a much larger and more risk-sensitive number of categories, depending on
the nature of the assets, generally ranging from 0% for U.S. government and agency securities, to 600% for certain
equity exposures, and resulting in higher risk weights for a variety of asset categories.

With respect to the Bank, the Capital Rules also revise the “prompt corrective action” regulations pursuant to Section 38
of the Federal Deposit Insurance Act, as discussed below under “Prompt Corrective Action.”

Prompt Corrective Action

The FDIA requires among other things, the federal banking agencies to take “prompt corrective action” in respect of

depository institutions that do not meet minimum capital requirements. The FDIA includes the following five capital

tiers: “well capitalized,” “adequately capitalized,” “undercapitalized,” “significantly undercapitalized” and “critically
undercapitalized.” A depository institution’s capital tier will depend upon how its capital levels compare with various
relevant capital measures and certain other factors, as established by regulation. The relevant capital measures, which
reflect changes under the Capital Rules that became effective on January 1, 2015, are the total capital ratio, the CET1
capital ratio, the Tier 1 capital ratio and the leverage ratio.

A bank will be (i) “well capitalized” if the institution has a total risk-based capital ratio of 10.0% or greater, a CET1
capital ratio of 6.5% or greater, a Tier 1 risk-based capital ratio of 8.0% or greater, and a leverage ratio of 5.0% or
greater, and is not subject to any order or written directive by any such regulatory authority to meet and maintain a
specific capital level for any capital measure; (ii) “adequately capitalized” if the institution has a total risk-based capital
ratio of 8.0% or greater, a CET1 capital ratio of 4.5% or greater, a Tier 1 risk-based capital ratio of 6.0% or greater,
and a leverage ratio of 4.0% or greater and is not “well capitalized”; (iii) “undercapitalized” if the institution has a total
risk-based capital ratio that is less than 8.0%, a CET1 capital ratio less than 4.5%, a Tier 1 risk-based capital ratio of
less than 6.0% or a leverage ratio of less than 4.0%; (iv) “significantly undercapitalized” if the institution has a total
risk-based capital ratio of less than 6.0%, a CET1 capital ratio less than 3.0%, a Tier 1 risk-based capital ratio of less
than 4.0% or a leverage ratio of less than 3.0%; and (v) “critically undercapitalized” if the institution’s tangible equity is
equal to or less than 2.0% of average quarterly tangible assets. An institution may be downgraded to, or deemed to be
in, a capital category that is lower than indicated by its capital ratios if it is determined to be in an unsafe or unsound
condition or if it receives an unsatisfactory examination rating with respect to certain matters. A bank’s capital
category is determined solely for the purpose of applying prompt corrective action regulations, and the capital

category may not constitute an accurate representation of the bank’s overall financial condition or prospects for other
purposes.

The FDIA generally prohibits a depository institution from making any capital distributions (including payment of a
dividend) or paying any management fee to its parent holding company if the depository institution would thereafter

be “undercapitalized.” “Undercapitalized” institutions are subject to growth limitations and are required to submit a capital
restoration plan. The agencies may not accept such a plan without determining, among other things, that the plan is

based on realistic assumptions and is likely to succeed in restoring the depository institution’s capital. In addition, for a
capital restoration plan to be acceptable, the depository institution’s parent holding company must guarantee that the
institution will comply with such capital restoration plan. The bank holding company must also provide appropriate
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assurances of performance. The aggregate liability of the parent holding company is limited to the lesser of (i) an
amount equal to 5.0% of the depository institution’s total assets at the time it became undercapitalized and (ii) the
amount which is necessary (or would have been necessary) to bring the institution into compliance with all capital
standards applicable with respect to such institution as of the time it fails to comply with the plan. If a depository
institution fails to submit an acceptable plan, it is treated as if it is “significantly undercapitalized.”

“Significantly undercapitalized” depository institutions may be subject to a number of requirements and restrictions,
including orders to sell sufficient voting stock to become “adequately capitalized,” requirements to reduce total assets,
and cessation of receipt of deposits from correspondent banks. “Critically undercapitalized” institutions are subject to
the appointment of a receiver or conservator.

The appropriate federal banking agency may, under certain circumstances, reclassify a well capitalized insured
depository institution as adequately capitalized. The FDIA provides that an institution may be reclassified if the
appropriate federal banking agency
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determines (after notice and opportunity for hearing) that the institution is in an unsafe or unsound condition or deems
the institution to be engaging in an unsafe or unsound practice.

The appropriate agency is also permitted to require an adequately capitalized or undercapitalized institution to comply
with the supervisory provisions as if the institution were in the next lower category (but not treat a significantly
undercapitalized institution as critically undercapitalized) based on supervisory information other than the capital
levels of the institution.

In addition to the “prompt corrective action” directives, failure to meet capital guidelines may subject a banking
organization to a variety of other enforcement remedies, including additional substantial restrictions on its operations
and activities, termination of deposit insurance by the FDIC and, under certain conditions, the appointment of a
conservator or receiver.

For further information regarding the capital ratios and leverage ratio of the Company and the Bank see the discussion
under the section captioned “Capital/Stockholders’ Equity” included in Item 7, Management’s Discussion and Analysis of
Financial Condition and Results of Operations and Note 14, “Regulatory Capital Requirements” of the Notes to the
Consolidated Financial Statements included in Item 8, Financial Statements and Supplementary Data, of the

Company's 2016 Annual Report on Form 10-K.

Commitments and Contingent Liabilities

The Company is a party to financial instruments with off-balance-sheet risk in the normal course of business to meet
the financing needs of its customers. These financial instruments include commitments to extend credit and standby
letters of credit. These instruments involve, to varying degrees, elements of credit and interest rate risk in excess of the
amounts recognized in the statements of financial condition.

The Company’s exposure to credit loss in the event of nonperformance by the other party to the financial instruments
for commitments to extend credit and standby letters of credit is represented by the contractual amount of those
instruments. The Company uses the same credit policies in making commitments and conditional obligations as it
does for on-balance-sheet instruments.

Commitments to extend credit are agreements to lend to a customer as long as there is no violation of any condition
established in the contract. Commitments generally have fixed expiration dates or other termination clauses and may
require payment of a fee. Since many of the commitments are expected to expire without being drawn upon, the total
commitment amounts do not necessarily represent future cash requirements. The Company evaluates each customer’s
credit worthiness on a case-by-case basis. The amount and type of collateral obtained, if deemed necessary by the
Company upon extension of credit, varies and is based on management’s credit evaluation of the customer.

Standby letters of credit are conditional commitments issued by the Company to guarantee the performance of a
customer to a third party. Standby letters of credit generally have fixed expiration dates or other termination clauses
and may require payment of a fee. The credit risk involved in issuing letters of credit is essentially the same as that
involved in extending loans to customers. The Company’s policy for obtaining collateral, and the nature of such
collateral, is essentially the same as that involved in making commitments to extend credit.

Concentration of Credit Risk
The Company grants a majority of its commercial, financial, agricultural, real estate and installment loans to
customers throughout the Marion, Harrison, Monongalia, Kanawha, Jefferson and Berkeley County areas of West

Virginia as well as the Northern Virginia area and adjacent counties. Collateral for loans is primarily residential and
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commercial real estate, personal property, and business equipment. The Company evaluates the credit worthiness of
each of its customers on a case-by-case basis, and the amount of collateral it obtains is based upon management’s
credit evaluation.

Regulatory

The Company is required to maintain certain reserve balances on hand in accordance with the Federal Reserve Board
requirements. The average balance maintained in accordance with such requirements was $0 on June 30,

2017 and December 31, 2016, respectively. During 2016, a deposit reclassification program was implemented and
allowed the Company to reduce its requirement of reserve balances on hand in accordance with the Federal Reserve
Board the daily Federal Reserve Requirement.
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Contingent Liability

The subsidiary bank is involved in various legal actions arising in the ordinary course of business. In the opinion of
management and counsel, the outcome of these matters will not have a significant adverse effect on the consolidated
financial statements.

Off-Balance Sheet Commitments

The Bank has entered into certain agreements that represent off-balance sheet arrangements that could have a
significant impact on the consolidated financial statements and could have a significant impact in future periods.
Specifically, the Bank has entered into agreements to extend credit or provide conditional payments pursuant to
standby and commercial letters of credit.

Commitments to extend credit, including loan commitments, standby letters of credit, and commercial letters of credit
do not necessarily represent future cash requirements, in that these commitments often expire without being drawn
upon.

Market Risk

There have been no material changes in market risks faced by the Company since December 31, 2016. For
information regarding the Company’s market risk, refer to the Company’s Annual Report to Shareholders for the year
ended December 31, 2016.

Effects of Inflation and Changing Prices

Substantially all of the Company’s assets relate to banking and are monetary in nature. Therefore, they are not
impacted by inflation to the same degree as companies in capital-intensive industries in a replacement cost
environment. During a period of rising prices, a net monetary asset position results in a decrease in purchasing power
and conversely a net monetary liability position results in an increase in purchasing power. In the banking industry,
typically monetary assets exceed monetary liabilities. Therefore as prices increase, financial institutions experience a
decline in the purchasing power of their net assets.

Future Outlook

The Company’s net income from continuing operations decreased in the second quarter of 2017 compared to the
second quarter of 2016 mainly due to a decrease in mortgage fee income, a decrease in gain on sale of portfolio loans
income, and in increase in noninterest expense, primarily related to increased costs related to the core system
conversion. The Company has invested in the infrastructure to support envisioned future growth in each key area,
including personnel, technology and processes to meet the growing compliance requirements in the industry.
Commercial and retail loan production remains strong and mortgage and insurance have added staff and locations to
increase production and improve profitability. The Company believes it is well positioned in some of the finest
markets in the State of West Virginia and the Commonwealth of Virginia and will focus on doing the things that have
made it successful thus far through the following: margin improvement; leveraging capital; organic portfolio loan
growth; and operating efficiency. The key challenge for the Company in the future is to attract core deposits to fund
growth in the new markets through continued delivery of the most outstanding customer service with the highest
quality products and technology.

Item 3 — Quantitative and Qualitative Disclosures About Market Risk
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The Company’s market risk is composed primarily of interest rate risk. The ALCO is responsible for reviewing the
interest rate sensitivity position and establishes policies to monitor and coordinate the Company’s sources, uses, and
pricing of funds.

Interest Rate Sensitivity Management

The Company uses a simulation model to analyze, manage and formulate operating strategies that address net interest
income sensitivity to movements in interest rates. The simulation model projects net interest income based on various
interest rate scenarios over a twenty-four month period. The model is based on the actual maturity and re-pricing
characteristics of rate sensitive assets and liabilities. The model incorporates certain assumptions which management
believes to be reasonable regarding the impact of changing interest rates and the prepayment assumption of certain
assets and liabilities as of March 31, 2017. The model assumes changes in interest rates without any management
intervention to change the composition of the balance sheet. According to the model run for the period ended

March 31, 2017, over a twelve-month period, an immediate 100 basis point increase in interest rates would result in an
increase in net interest income by 1.7%. An immediate 200 basis point increase in interest rates would result in an
increase in net interest income by 2.2%. A 100 basis point decrease in interest rates would result in a decrease in net
interest income of 4.2%. While management carefully monitors the exposure to changes in interest rates and takes
actions as warranted to decrease any adverse impact, there can be no assurance about the actual effect of interest rate
changes on net interest income.
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The Company’s net interest income and the fair value of its financial instruments are influenced by changes in the level
of interest rates. The Company manages its exposure to fluctuations in interest rates through policies established by its
ALCO. The ALCO meets quarterly and has responsibility for formulating and implementing strategies to improve
balance sheet positioning and reviewing interest rate sensitivity.

We have counter-party risk which may arise from the possible inability of the Company’s third-party investors to meet
the terms of their forward sales contracts. The Company works with third-party investors that are generally well
capitalized, are investment grade and exhibit strong financial performance to mitigate this risk. We do not expect any
third-party investor to fail to meet its obligation. We monitor the financial condition of these third parties on an annual
basis. We do not expect these third parties to fail to meet their obligations.

Item 4 — Controls and Procedures

The Company, under the supervision and with the participation of the Company’s management, including the
Company’s President and Chief Executive Officer, along with the Company’s Chief Financial Officer (the Principal
Financial Officer), has evaluated the effectiveness as of June 30, 2017, of the design and operation of the Company’s
disclosure controls and procedures, as such term is defined under Rule 13a-15(e) promulgated under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). Based upon that evaluation, the Company’s President and
Chief Executive Officer, along with the Company’s Principal Accounting Officer concluded that the Company’s
disclosure controls and procedures were effective as of June 30, 2017.

There have been no material changes in the Company’s internal control over financial reporting during the second
quarter of 2017 that have materially affected, or are reasonably likely to materially affect, the Company’s internal
control over financial reporting.

PART II - OTHER INFORMATION
Item 1 — Legal Proceedings

From time to time in the ordinary course of business, the Company and its subsidiaries are subject to claims, asserted
or unasserted, or named as a party to lawsuits or investigations. Litigation, in general, and intellectual property and
securities litigation in particular, can be expensive and disruptive to normal business operations. Moreover, the results
of legal proceedings cannot be predicted with any certainty and in the case of more complex legal proceedings, the
results are difficult to predict at all. The Company is not aware of any asserted or unasserted legal proceedings or
claims that the Company believes would have a material adverse effect on the Company’s financial condition or results
of the Company’s operations.

Item 1A — Risk Factors

Our operations are subject to many risks that could adversely affect our future financial condition and performance
and, therefore, the market value of our securities, including the risk factors that are described in our Annual Report to
Shareholders on Form 10-K for the year ended December 31, 2016. There have been no material changes in our risk
factors from those disclosed.

Item 2 — Unregistered Sales of Equity Proceeds and Use of Proceeds

During the first quarter of 2014, the Company began a private offering under Regulation D of the Securities Act of
1933, as amended (the “Securities Act”) of subordinated promissory notes and preferred stock. During the six month
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period ended June 30, 2014, the Company received net proceeds related to subscriptions for subordinated promissory
notes totaling $29.3 million. In addition, during the same period, the Company received subscriptions for seven
hundred eighty-three preferred stock shares totaling $7.8 million in additional capital. The proceeds of these
subordinated debt and preferred stock offerings will be used to support continued growth of the Company and its
subsidiaries.

During 2013, the Company commenced a private offering under Rule 506 of Regulation D of its common stock to
accredited investors. As of December 31, 2013, the Company had received subscriptions for 610,194 common stock
shares totaling $9.8 million in additional capital. During the six month period ended June 30, 2014, the Company
received additional subscriptions for 361,865 common stock shares totaling $5.8 million in additional capital

at September 30, 2014. The proceeds of this offering are also being used to support continued growth of the Company
and its subsidiaries.
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Item 3 — Defaults Upon Senior Securities
None.

Item 4 — Mine Safety Disclosures

Not applicable.

Item 5 — Other Information

None.

Item 6 — Exhibits
The following exhibits are filed herewith:

Third Addendum to the Employment Agreement with MVB Financial Corp. and MVB Bank, Inc. and H.

Exhibit 10.1 Edward Dean, III, President and Chief Executive Officer of Potomac Mortgage Group, Inc., doing
business as MVB Mortgage

Fourth Addendum to the Employment Agreement with MVB Financial Corp. and MVB Bank, Inc. and

Exhibit 10.2 H. Edward Dean, III, President and Chief Executive Officer of Potomac Mortgage Group, Inc., doing
business as MVB Mortgage

Supplemental Executive Retirement Plan (SERP) approved by MVB Financial Corp. and MVB
Mortgage

Exhibit 31.1 Certificate of principal executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Exhibit 31.2 Certificate of principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Exhibit 32.1 Certificate of principal executive officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
Exhibit 32.2 Certificate of principal financial officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
Exhibit

Exhibit 10.3

XBRL Instance Document

101.INS

113())( ing ICtH XBRL Taxonomy Extension Schema

113())( iu(l;l/;L XBRL Taxonomy Extension Calculation Linkbase
113())( ?IBIEF XBRL Taxonomy Extension Definition Linkbase
113())( ?II?XB XBRL Taxonomy Extension Label Linkbase

113())( ?IEEE XBRL Taxonomy Extension Presentation Linkbase
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of
1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

MVB Financial Corp.

Date: 7/31/2017By:/s/ Larry F. Mazza
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Larry F. Mazza
President, CEO and Director
(Principal Executive Officer)

Date: 7/31/2017By:/s/ Donald T. Robinson
Donald T. Robinson

Executive Vice President and CFO
(Principal Financial and Accounting Officer)
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