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☐

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
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Emerging growth company

If an 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
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Item 7.01

Regulation FD Disclosure.

Axos Financial, Inc. (the "Registrant", “we” or “our”) previously disclosed in our Form 10-Q for the quarter ending December 31, 2019 that because
our assets exceeded $10 billion on December 31, 2019, we are no longer exempt from the provisions of the Dodd-Frank Act known as the “Durbin
Amendment” and effective July 1, 2020, our wholly-owned subsidiary, Axos Bank, will need to limit the amount of interchange fees that it can
charge. Axos Bank’s Program Agreement with H&R Block, which expires on June 30, 2022, may be terminated by H&R Block prior to such
expiration date if Axos Bank does not agree to compensate H&R Block for the reduction in interchange fees that H&R Block will receive from the
Emerald Card® in 2021 and 2022 due to the application of the Durbin Amendment.
If an amendment to the Program Agreement establishing compensation by Axos Bank to H&R Block has not been executed by February 28, 2020,
H&R Block has the unilateral right to terminate the Program Agreement. As of the date of this report, we have not agreed to the terms of such an
amendment with H&R Block. While we intend to seek additional dialogue with H&R Block as to a suitable amendment, there can be no assurances
that a mutually agreeable amendment will be reached.
This Item 7.01 of Form 8-K shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended
(“Exchange Act”), nor shall it be incorporated by reference into any filing under the Securities Act of 1933, as amended (“Securities Act”), or the
Exchange Act, except as expressly set forth by specific reference in such a filing. The furnishing of the information under this item is not intended
to, and does not, constitute a determination or admission by the Registrant that the information under this item is material or complete, or that
investors should consider this information before making an investment decision with respect to any security of the Registrant or any of its
affiliates. The information is presented as of March 2, 2019, and the Registrant does not assume any obligation to update such information in the
future.
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