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You should carefully consider the following risk factors together with all of the other information included in this report,
including the financial statements and related notes, when deciding to invest in us. The risks and uncertainties described below
could materially adversely affect our business, financial condition and results of operations in future periods and are not the only
risks facing eurthe Company. Additional risks not currently known to us or that we currently deem to be immaterial also may
materially adversely affect our business, financial condition and results of operations in future periods. Risks Related to the
Business of the Company We have transformed are-irthe-proeess-ofstreambining-our business from a vertically integrated ,
diversified lending and complementary services platform to a modern business-foensed-errretirement solutions platform.
Operatmg asa modern retirement solutions platform presents unlque challenges to the Company and the Company’ s
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complementary services platform i, principally focused on offering (1) a wide array of loan products throughout the U.
S., including reverse mortgage loans, traditional mortgage loans , reverse-business purpose loans to residential real estate
investors and home improvement loans, and (2) complementary lender services such as title insurance and settlement
services to mortgage businesses ;-eemmeretaHendingspaees-. During the fourth quarter of 2022 and calendar year the-first
grarterof2023, the Company has-exited and-eontintes-to-extt-multiple business lines, including its traditional mortgage
lending segment , its commercial lending segment, its home improvement lending business and eertain-of-its lender services
businesses trordet-, and shifted its focus to develop-developing a streamlined reverse-mortgage-originationane-retirement
solutions business. We pivoted our business strategy to focus on retirement solutions in response to challenging market
conditions represented by high interest rate and high inflation environments that emerged in 2022 and continued in 2023 ,
which resulted in lower origination volumes and widening secondary market credit spreads. We-Against this economic
backdrop, we believe the U. S. reverse mortgage market opportunity remains strong and is a key component of an
existing underserved market of seniors in the U. S. As a result of this transformation, today we are principally focused
on offering reverse mortgage loan products throughout the U. S. While reverse mortgage loan products were among the
types of products the Company historically offered, the Company does not have a substantial history operating as a
Company with this more streamlined focus on the reverse mortgage business. Operating a business with this more
streamlined focus presents unique challenges to the Company not presented under the Company’ s prior model. For
example, the Company will need to be able to manage conditions or events that this-environment-arise adversely impacting
the reverse mortgage market without relying on other business lines to support its financial condition. Historically,
under the more diversified model, the Company may have been able to rely upon such other business lines to help
support the Company’ s financial condition while the reverse mortgage market recovered from adverse circumstances.
Further, it may be more difficult to forecast the Company’ s financial performance, as its historical performance under
the prior model may not be indicative of how the Company will eentinune-perform under similar conditions under the
streamlined model. This may make it more difficult for the foreseeable-futare-Company to determine how to best allocate
resources to address needs and in-antieipatiorrmaximize market opportunities. The Company’ s success as a modern
retirement solutions platform also depends on its ability to develop and obtain regulatory approval to offer innovative
proprietary products to satisfy the needs of the vast and largely underserved U. S. senior population. This will depend
upon the Company’ s ability to successfully identify the needs of the U. S. senior population and develop attractive
products that successfully address those needs. Further , otir-before offering a new proprietary product in a state, the
Company is feeusingrequired to obtain regulatory approvals required in such state. Currently certain of the Company’ s
proprietary products are only available in a limited number of states due to the time necessary to obtain regulatory
approvals. If the Company experiences delays in obtaining regulatory approvals for proprietary products or is not able
to obtain regulatory approvals in certain states, particularly larger states or states with a larger proportional share of
seniors, then the Company’ s origination volumes for proprietary products, and ultimately its profitability, may be
adversely impacted. As a business principally focused on the eurretirement-selations-business—Hewever,reverse mortgage
loan market, the Company will in particular need to be able to successfully manage its liquidity and monetize its
originated loans. Reverse mortgage origination is a *“ cash- light ”” business in-that-because reverse mortgage borrowers are
generally not required to make principal and interest payments until loan maturity. Therefore, there are ne-limited
interim cash flows paid to the originator prior to the loans being monetized via setd-to-inrvestors;whieh;frota whole- loan
sale or a securitization. In order to maintain sufficient liquidity perspeetive-to continue to originate new loans and operate
our business , places-additional-importanee-the Company relies on the availability of warehouse financings as well as an
active secondary market for saehits loans. Should the Company not be able to maintain sufficient access to warehouse
financings or not be able to scll its reverse mortgage loans , inte-the-seeondary-market-or poo-HUD—insured-reverseloans
with-Ginnte-Mae-as-mortgage- backed securities backed by its reverse mortgage loans, into the secondary market , it could
have a material adverse effect on our bastress;-liquidity, financial condition and-, performance and business . See “ — If we
are unable to obtain sufficient capital to meet the financing requirements of our business, or if we fail to comply with our
debt agreements, our business, financing activities, financial condition and results of operations will be adversely



affected. ” Additionally, in circumstances where the unpaid principal balance (£ UPB £ ) of a HECM securitized into an
HMBS ira-Ginnte-Mae-poeetreaches 98 % of the maximum claim amount (which is the maximum FHA insurance amount
available for a HECM), the Company is required under Ginnie Mae guidelines to bayeutrepurchase such reverseteanssHECM
from the securitization , which requires the Company to maintain additional liquidity or access to capital (in the form of
financing capacity or otherwise). The Company may also be required to satisfy repurchase demands pursuant to its
proprietary loan securitizations and purchase and sale agreements with investors from time to time. [f the Company was
is required to satisfy significant repurchase erbayeutrequirements simultaneously, the Company may not have sufficient
liquidity or access to capital available to satisfy such demands, which would have a material adverse effect on our business,
financial condition ;and results of operations. The Company’ s success will depend upon its ability to manage these
challenges in order to capitalize on the reverse mortgage market opportunity. The failure to successfully operate the
recently integrated lending platform that we acquired from AAG / Bloom may adversely affect the Company’ s future
results, financial condition and liquidity. The Company believes that the acquisition of the operational assets of AAG /
Bloom will result in certain benefits, including expanding our customer base, achieving cost synergies, enhancing
product innovations and optimizing operational efficiency. However, to fully realize these anticipated benefits, we must
be able to scale and grow the platform efficiently. The Company may fail to realize the anticipated benefits of the
acquisition for a variety of reasons, including the following: * failure to successfully manage relationships with existing
customers, loan investors and lenders; ° failure to maintain AAG / Bloom’ s existing customers, as well as to develop and
expand reverse mortgage customers; * the ability to generate new revenues or maintain existing revenue levels, while
simultaneously reducing operating expenses; * failure to consolidate and optimize technologies and systems; ¢ failure to
leverage the increased scale of the combined company quickly and effectively; ¢ potential difficulties integrating and
harmonizing different corporate cultures; ¢ the loss of key employees; ¢ failure to effectively coordinate sales and
marketing efforts to communicate the enhanced capabilities of the Company; and e failure to combine product offerings
and product lines quickly and effectively. We have a recent history of net losses and we may not achieve or maintain
profitability in the future due to the risks and uncertainties associated with operating as a modern retirement solutions
platform, which may cause us to be dependent on continued extensions of our revolving working capital lines of credit to
remain a going concern. We generated net losses of $ 218. 2 million, $ 715. 5 million and $ 1, 176. 7 million for the years
ended December 31, 2023, 2022 and 2021, respectively, and a net profit of $ 497. 9 million for the year ended December
31, 2020. Our accumulated deficit was $ 714. 4 million, $ 634. 3 million and $ 443. 6 million as of December 31, 2023,
2022 and 2021, respectively. As described under “ Item 1. Business — Organizational Transformation ” in the Form 10-
K, to reduce future ongoing losses and increase liquidity, the Company entered into strategic transactions during the
fourth quarter of 2022 and calendar year 2023 to transform our business from a vertically integrated, diversified lending
and complementary services platform to a modern retirement solutions platform. This resulted in the Company exiting
its traditional mortgage lending segment, its commercial lending segment, its home improvement lending business and
its lender services businesses. At the same time, the Company further invested in its reverse mortgage lending business,
including by acquiring operational assets of AAG / Bloom. The amount of future net losses and our ability to achieve
profitability will depend on our future expenses and our ability to generate revenue, which are difficult to predict due to
the risks and uncertainties associated with operating as a modern retirement solutions platform, as outlined herein. The
savings and efficiencies we achieve from the transformation and streamlining of our business model may be less
significant than we expect. Further, completing the integration of the operational assets of AAG / Bloom and operating
our transformed business model may be more costly than we anticipate and may not result in the revenue growth that
we expect. If we continue to incur losses in the future, the net losses and negative cash flows incurred to date, together
with any such future losses, will have an adverse effect on our stockholders’ equity and liquidity. Even if we achieve
profitability in the future, we may not be able to sustain profitability in subsequent periods. If we are unable to achieve
and sustain profitability, the market price of our Class A Common Stock may significantly decrease and our ability to
raise capital, expand our business or continue our operations may be impaired. Our financial condition, when evaluated
at certain points in time during 2023, before consideration of management’ s plans, raised questions as to our ability to
continue to be a going concern. To address these questions, management took certain actions, including the extension of
our revolving working capital lines of credit, which currently have a maturity date of May 25, 2025. If we are not able to
achieve or maintain profitability, our financial condition may continue to raise questions as to our ability to continue to
be a going concern, and we may continue to rely in significant part on such revolving working capital lines of credit to
address such questions. If we are not able to achieve or maintain profitability and are not able to continue to extend such
revolving working capital lines of credit, we may not be able to sufficiently address questions as to our ability to continue
to be a going concern in the future. As a result, the market price of our Class A Common Stock may significantly
decrease and our ability to raise capital, expand our business or continue our operations may be impaired. For a related
discussion regarding our senior notes maturing in November 2025, see “ — Risks Related to Our Indebtedness — Our
ability to repay or refinance our senior notes, which mature in November 2025, will require access to capital, which may
not be available on favorable terms, or at all, at the time of repayment or refinancing, especially in light of current
market conditions, which could adversely affect our financial position. ” Our business is significantly impacted by changes
in interest rates. Changes in prevailing interest rates due to sristngtnflationrates;-U. S. monetary policies or other
macroeconomic conditions that affect interest rates may have a detrimental effect on our busirress-operations, financial
performance, and earnings. Our operations, financial performance and earnings are affeeted-significantly impacted by severat
faetorsrineladingprevailing interest rates, Yntted-States-which are in turn affected by U. S. monetary policies and er-other

macroeconomic conditions such as inflation fluctuations, recessions, consumer confidence and demand. Inflation rates



increased significantly During-during the course of 2626-2022 and remained relatively high compared to historical
averages in 262+-2023 . In response to these hlgh inflation rates , the Boald of Governors of the F edeml Reserv e System (the
¢ Federal Resene o ;

, our loan ploductlon Ve-l-uﬁaes—~ volume deefeased-&s
eompared-and our overall revenues. Our revenues related to contmumg operations 262+;-as-fewerloans-were originated-or
refinaneed—As-aresultourreventes-deereased-from-5 53 +—Fbitlion-million infiseal-year 2024-to-$-6—-6-bilien-in fiscal year
2022 and $ 234 million in fiscal year 2023. Our revenues specific to the Retirement Solutions segment were $ 300 million
in fiscal year 2022 and $ 149 million in fiscal year 2023 . Inflation rates alse-inereased-r2622-and-may remain relatively
high for an extended period of time , which may in turn result in a sustained period of higher interest rates . [n addition,
interest rates and the liquidity of the mortgage- backed securities (£ MBS, £ which includes HMBS) market may be
impacted by the Federal Reserve increasing the federal funds rate, tapering MBS purchases or selling MBS. Our financial
performance and profitability is directly affected by changes in prevailing interest rates. An increase in prevailing interest rates
could: = adversely affect our loan production volume, as taking out a new loan or refinancing an existing loan would be less
attractive and qualifying for a loan may be more difficult; and- increase the cost of servicing our outstanding debt, including
debt related to servicing assets and financing our loan production and-farther-, widening-spreads-would-and make it more
challenging to refinance existing debt on favorable terms; * make new securitizations or re- securitizations less economically
feasible; and ¢ reduce the value of the assets on our balance sheet due to higher costs of financing. A decrease in prevailing
interest rates could: ¢ cause an increase in the expected volume of new loans and loan refinancings, which would negatively
impact the fair value of our MSR and residual securities; and ¢ reduce our earnings from our custodial deposit accounts.
Furthermore, borrowings under our warehouse lines of credit ;-and MSR and servicing advance facilities are at variable rates of
interest, which also expose us to interest rate risk. H-When interest rates increase, our debt service obligations on this eertatrof
eur-variable —rate indebtedness switincrease , even though the amount borrowed remains the same, and our earnings-net income
and cash flow: s ma-y— mcludmg cash avallable for serv1c1ng our mdebtedness, couespondmOIy deefease—z*n—eveﬁt—e%éefat&t—
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-Fer—t-he—ye&l“eﬂded-Degember 31 %92—2—2023 44-43 % 01‘ our reverse eﬂg-rﬂat—teﬁs—rﬂ—mortgage Treverserand-eommeretal-loans
(by ©PB-unpaid principal balance ) were secured by properties in the state of California. As a result of this geographic
concentration, eutrrestlts-the size and quality of eperattens-our loan portfolio, which impacts our ability to collect
origination fees, monetize our orlglnated loans and collect on the loans we hold, are lar gely dependent on economic
conditions in California this-area-. A ;
-fer—le&ns—te—etﬂkbeffewefs—&nd—adﬁv‘efse-Adverse chames in the Cahfornla economy may be caused by mﬂatlon recession,
unemployment state or local real estate laws and regulations or othel factors beyond our control . Such may—a-lse—eeﬂt-rnue—te

de’feﬂef&ﬁeﬁ—a-lse—could dlsproportlondtely impact the demdnd for our products and services as compared to othel lenders with
more geographically diversified operations, impacting the size of our loan portfolio and, accordingly, farthernegatively affeet
affecting the results of our operations . Adverse changes in the California economy could also result in decreases in real
estate values in California, adversely impacting the value of the properties used as collateral for loans to our borrowers.
If the value of such properties decreased, it may in turn make the related loans less attractive to investors and therefore
more difficult to monetize. Due to the non- recourse nature of reverse mortgage loans, we may ultimately incur losses on
any such loans that we hold to maturity if the decreased value results in the property being sold for less than the loan
balance at maturity, though such risk is mitigated in the case of HECM due to our ability to assign HECM to HUD or
collect proceeds from FHA loss claims. Further, such adverse economic changes may adversely impact the ability of our
borrowers to make timely tax and insurance payments and otherwise comply with the conditions of their loans, which
could result in an increase in defaults and in turn faster maturities and increased risk of losses on such loans . In addition,
properties located in California may be more susceptible to certain natural disasters, such as wildfires and mudslides, and certain
natural disasters not covered by standard hazard insurance, such as earthquakes. Even for properties located in an earthquake
prone area, we e and other lenders in the mdlket area mdy not quune earthquake insurance as a condition of making a loan. -l-f

ies in California, if the related insurer determines there is a
heightened risk of property damage due to wildfires, such insurer may elect not to renew the related hazard policies or may
charge higher premiums. This may result in an increase in lapsed policies or insufficient coverage and an increase in expense
expenses for our Company as servicer, if we elect to force- place hazard insurance. Any-sueh-oeeutreneesIf there is a major
earthquake, fire, mudslide or other natural disaster, we face the risk that many of our borrowers may experience
uninsured property losses and other adverse economic consequences, which could in turn have a materialty—- material
inerease-our-eosts-of servieing-and also-disrapt-adverse impact on our business, as further described under abiity-to-make
teansHnsuehregion—See- — Our business is subject to the risks of earthquakes, fires, floods and other natural catastrophic
events , which may increase in frequency or severity as a result of global climate change, and to interruption by man- made
issues such as strikes, wars ;and civil unrest. ” We use estimates in measuring or determining the fair value of the majority of
our assets and liabilities. If our estimates prove to be incorrect, we may be required to write down the value of these assets or
write up the value of these liabilities, which could adversely affect our business, financial condition and results of operations.
We use financial models that utilize, wherever possible, market participant data to value certain of our assets and liabilities,
including warrants arising-ottofthe-merger-with-ReplayAequisition-Corp—, our mortgage loans held for sale, MSR, derivative
assets and liabilities, HMBS related obligations ;-and nonrecourse debt for purposes of financial reporting. We also use models
to estimate the change in value of loans held for #rvestments— investment due to market or model input assumptions as an add
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back to calculate Adjusted Net Income and Adjusted EBITDA. These models are complex and use asset- specific collateral data
and market inputs for interest and discount rates. In addition, the models are complex because of the high number of variables
that drive cash flows in each of the respective assets and related liabilities. Our ability to measure and report our financial
position and operating results is influenced by the need to estimate the impact or outcome of future events based on information
available at the time of our financial statements. Further, some of our loans and financial assets held for investment do not trade
in an active market with readily observable prices and therefore, their fair value is determined using valuation models that
calculate the present value of estimated net future cash flows using estimates of draws or advances, prepayment speeds, home
price appreciation, forward interest rates, loss rates, discount rates, cost to service, float-earnings-interest from collected
deposits , contractual servicing fee income and ancillary income and-Hate-fees-. Fair value determinations require many
assumptions and complex analyses, especially to the extent there are not active markets for identical assets. Even if the general
accuracy of our valuation models is validated, valuations are highly dependent upon the reasonableness of our assumptions and
the predictability of the relationships that drive the results of the models. In particular, models are less dependable when the
economic environment is outside of historical experience, as was the case from 2008- 2010 er-and during the COVID- 19
pandemic. If the assumptions we use in our models prove to be inaccurate, if market conditions change or if errors are found in
our models or weaknesses in our model governance, we may be required to write down the value of such assets or the value of
certain of our assets may decrease, which could adversely affect our business, financial condition and results of operations. The
fair value of the assets and liabilities related to our securitizations rely on forward rates of interest. Further, the durations of
assets and liabilities may not match, resulting in sensitivities to specific portions of the forward curve for interest rates. If these
assumptions prove to be wrong or the market for interest rates changes, we may be required to write down the net value of our
assets related to our securitizations. We continue to monitor the markets and make necessary adjustments to our models and
apply appropriate management judgment in the interpretation and adjustment of the results produced by our models. This
process takes into account updated information while maintaining controlled processes for model updates, including model
development, testing, independent validation and implementation. As a result of the time and resources, including technical and
staffing resources, that are required to perform these processes effectively, it may not be possible to replace existing models
quickly enough to ensure that they will always properly account for the impacts of recent information and actions. Our business
could suffer if we fail to attract, or retain, highly skilled employees, and changes in our executive management team may be
disruptive to our business. Our future success will depend on our ability to identify, hire, develop, motivate and retain highly
qualified and skilled personnel for all areas of our organization. Trained and experienced personnel in the mortgage industry are
in high demand and may be in short supply , particularly those with training and experience specific to the reverse
mortgage industry . Companies with which we compete may be able to offer more attractive terms of employment. In addition,
we invest significant time and expense in training our employees, which increases their value to competitors who may seek to
recruit them. We may not be able to attract, develop and maintain the skilled workforce necessary to operate our businesses, and
labor expenses may increase as a result of a shortage in the supply of qualified personnel. Additionally, the experience of our
executive management team is a valuable asset to us. Our executive management team has significant experience in the financial
services industry and would be difficult to replace. Disruptions in management continuity could result in operational or
administrative inefficiencies and added costs, which could adversely impact our business, financial condition and results of
operations, and may make recruiting for future management positions more difficult or costly. We cannot assure you that we
will be able to attract and retain key personnel or members of our executive management team, which may impede our ability to
implement our current strategy or take advantage of strategic acquisitions or other growth opportunities that may be presented to
us, which could materially affect our business, financial condition and results of operations. Our failure to implement and
maintain effective internal eestret-controls over financial reporting could require us to restate financial statements and cause
investors to lose confidence in our reported financial information. As a public company, we are subject to the reporting
requirements of the Exchange Act, the Sarbanes- Oxley ;-Aet and the rules and regulations of the applicable listing standards of
NYSE the NewYork-StoekExehange-. We expect that the requirements of these rules and regulations will continue to increase
our legal, accounting and financial compliance costs, make some activities more difficult, time- consuming and costly, and
place significant strain on our personnel, systems and resources. The Sarbanes- Oxley Act requires, among other things, that we
maintain effective disclosure controls and procedures and internal eentret-controls over financial reporting. In order to develop,
maintain and improve the effectiveness of our disclosure controls and procedures and internal eentret-controls over financial
reporting, we have expended, and anticipate that we will continue to expend, significant resources, including accounting- related
and audit- related costs and significant management oversight. Our internal controls, including any new controls that we
develop, may become inadequate because of changes in conditions in our business. Weaknesses in our disclosure controls and
internal eentret-controls over financial reporting may be discovered in the future. Any failure to maintain effective disclosure
controls and internal eentrel-controls over financial reporting could have a material and adverse effect on our business, results
of operations and financial condition and could cause a decline in the trading price of our securities. See “ Risks related to
Ownership of our Class A Common Stock and Warrants — The Company incurs significant increased expenses and
administrative burdens as a public company, which could have a material adverse effect on our business, financial
condition and results of operations ” and “ Risks related to Ownership of our Class A Common Stock and Warrants —
The Company may not be able to effectively continue to implement and maintain controls and procedures required by
the Sarbanes- Oxley Act that are applicable to us. ” We may fail to identify or adequately assess the magnitude of certain
liabilities, shortcomings or other circumstances prior to acquiring or investing in a company or business, including potential
exposure to regulatory sanctions or liabilities resulting from an acquisition target’ s previous activities, internal controls and
security environment . We may from time to time identify opportunities to acquire another company or business . The
risks associated with acquisitions include, among others: ¢ failing to identify or adequately assess the magnitude of certain



liabilities, shortcomings or other circumstances prior to acquiring or investing in a company, including potential exposure to
regulatory sanctions or liabilities resulting from an acquisition target’ s previous activities, internal controls and information
security environment; * significant costs and expenses, including those related to retention payments, equity compensation,
severance pay, intangible asset amortization and asset impairment charges, assumed litigation and other liabilities, and legal,
accounting and financial advisory fees; ¢ unanticipated issues in integrating information, management style, controls and
procedures, servicing practices, communications and other systems including information technology system; * unanticipated
incompatibility of purchasing, logistics, marketing and administration methods; ¢ failing to retain key employees or clients; ¢
inaccuracy of valuation and / or operating assumptions supporting our purchase price; and ¢ representation and warranty liability
relating to a target’ s previous lending activities. Before making acquisitions, we conduct due diligence that we deem reasonable
and appropriate based on the known facts and circumstances applicable to each acquisition, and we negotiate purchase
agreements which we believe adequately protect us from undisclosed — and frequently, disclosed — existing liabilities.
Nevertheless, we cannot be certain that the due diligence investigation that we carry out with respect to any acquisition
opportunity will reveal or highlight all relevant facts that may be necessary or helpful in evaluating the target. As a result, we
may fail to identify or adequately assess the magnitude of certain liabilities, shortcomings or other circumstances prior to
acquiring, investing in or partnering with a company, including potential exposure to regulatory sanctions or liabilities resulting
from an acquisition target’ s previous activities, internal controls and security environment. The success of our acquisitions are
dependent, in part, on our ability to integrate, grow and scale the newly acquired business into our Company efficiently, which
poses substantial challenges for management, including challenges related to the management and monitoring of new operations
and associated increased costs and complexity. Our capital investments in technology may not achieve anticipated returns. Our
business is becoming increasingly reliant on technology investments ;-and the returns on these investments are not always
predictable. We are currently making, and will continue to make, significant technology investments to support our service
offerings and to implement improvements to our customer- facing technology and information processes in order to more
efficiently operate our business and remain competitive and relevant to our customers. These technology initiatives might not
provide the anticipated benefits or may provide them on a delayed schedule or at a higher cost. Selecting the wrong technology,
failing to adequately support development and implementation sor failing to adequately oversee third - party service providers 5
could result in damage to our competitive position and adversely impact our business, financial condition and results of
operations. A security breach or a cyber- attack could adversely affect our results of operations and financial condition. We
collect and store certain personal and financial information from customers, employees ;-and other third parties. Security
breaches or cyber- attacks involving our systems or facilities, or the systems or facilities of our service providers, could expose
us to a risk of loss of personally identifiable information of customers, employees and third parties or other confidential,
proprietary or competitively sensitive information, which could potentially have an adverse impact on our future business with
current and potential customers, results of operations and financial condition. We could also be subjected to cyber- attacks,
such as ransomware, that could result in slow performance and loss or temporary unavailability of our information
systems, adversely effecting our operational efficiency and ultimately our results of operations and financial condition.
Recently, other mortgage lenders and servicers have been the subject of cyber- attacks resulting in data breaches and
temporary unavailability of information systems. Mortgage lenders, servicers and other mortgage industry participants
may continue to be targeted in such attacks in the future. Globally, cyber- attacks are expected to continue accelerating
in both frequency and sophistication with increasing use by malicious actors of tools and techniques that could hinder
our ability to identify, investigate and recover from incidents. Such attacks may also increase as a result of retaliation by
Russia in response to actions taken by the U. S. and other countries in connection with Russia’ s military invasion of
Ukraine. Furthermore, our employees operate under a hybrid workforce model and such model may be more vulnerable
to security breaches. We rely on encryption and other information security technologies licensed from third parties to provide
security controls necessary to help in securing online transmission of confidential information pertaining to customers,
employees and other aspects of our business. A failure in our information security technologies may result in a compromise or
breach of the technology that we use to protect sensitive data. A party who is able to circumvent our security measures by
methods such as hacking, fraud, trickery or other forms of deception could access sensitive personal and financial information or
cause interruption in our operations. We are required to expend capital and other resources to protect against such security
breaches or cyber- attacks or to remediate problems caused by such breaches or attacks. Our security measures are reasonably
designed to protect against security breaches and cyber- attacks, but our failure to prevent such security breaches and cyber-
attacks could subject us to liability, regulatory action , decrease our profitability and damage our reputation. Even if a failure of,
or interruption in, our systems or facilities is resolved timely or an attempted cyber incident or other security breach is
successfully avoided or thwarted, it may require us to expend substantial resources or to take actions that could adversely affect
customer satisfaction or behaVlor and expose us to reputatlonal harm. ; : att h-6

security rlsks have 1ncreased because of the increasing 1ndustry wide rehance on technologles 1nclud1ng moblle dev1ces that
are connected over the internet and used to process data and ;conduct financial and other business transactions, and the
increased sophistication and activities of organized crime, perpetrators of fraud, hackers, terrorists ;-and others. We may not be
able to anticipate or implement effective preventative measures against all security breaches of these types, especially because
new vulnerabilities emerge daily, used-uses change frequently and beeause-attacks can originate from a wide variety of sources.
The occurrence of any of these events could adversely affect our business, results of operations and financial condition.
Technology disruptions or failures, including a failure in our operational or security systems or infrastructure, or those of third
parties with whom we do business, could disrupt our business, cause legal or reputational harm and adversely impact our results
of operations and financial condition. We are dependent on the secure, efficient ;and uninterrupted operation of our technology



infrastructure, including computer systems, related software applications and data centers, as well as those of certain third parties
and affiliates. Our websites and computer / telecommunication networks must accommodate a high volume of traffic and deliver
frequently updated information, the accuracy and timeliness of which is critical to our business. Our technology must be able to
facilitate a loan application experience that equals or exceeds the experience provided by our competitors. We have or may in
the future experience service disruptions and failures caused by system or software failure, fire, power loss, telecommunications
failures, team member misconduct, human error, computer hackers, computer viruses and disabling devices, malicious or
destructive code, denial of service or information, as well as natural disasters, terrorism, war, health pandemics and other similar
events, and our disaster recovery planning may not be sufficient for all situations. This is especially applicable in the response to
the COVID- 19 pandemic and the shift we have experienced in having most of our employees work from their homes, as our
employees access our secure networks through their home networks. The implementation of technology changes and upgrades
to maintain current and integrate new technology systems may also cause service interruptions. Any such disruption could
interrupt or delay our ability to provide services to our clients and loan applicants, and could also impair the ability of third
parties to provide critical services to us . We are incorporating artificial intelligence technologies into our processes. These
technologies may present business, compliance and reputational risks. Recent technological advances in artificial
intelligence and machine- learning technology both present opportunities and pose risks to us. If we fail to keep pace
with rapidly evolving technological developments in artificial intelligence, our competitive position and business results
may suffer. At the same time, use of artificial intelligence has recently become the source of significant media attention
and political debate. The introduction of these technologies, particularly generative artificial intelligence, into new or
existing offerings may result in new or expanded risks and liabilities, including due to enhanced governmental or
regulatory scrutiny, litigation, compliance issues, ethical concerns, confidentiality or security risks, as well as other
factors that could adversely affect our business, reputation and financial results. In addition, our personnel could,
unbeknownst to us, improperly utilize artificial intelligence and machine learning- technology while carrying out their
responsibilities. The use of artificial intelligence can lead to unintended consequences, including generating content that
appears correct but is factually inaccurate, misleading or otherwise flawed, or that results in unintended biases and
discriminatory outcomes, which could harm our reputation and business and expose us to risks related to inaccuracies or
errors in the output of such technologies and the risk that using such technologies could result in leakage of our
confidential information . Climate change, climate change- related regulation and the increased focus on environmental, social
and governance (“ ESG ”) issues ymay adversely affect our business and financial results and damage our reputation. Recently,
there has been growing concern from advocacy groups, government agencies and the general public over the effects of climate
change on the environment. Transition risks, such as government restrictions, standards or regulations intended to reduce
greenhouse gas emissions and potential climate change impacts, are emerging and may increase in the future. Evolving ESG
rules, regulations and stakeholder expectations have resulted in, and are likely to continue to result in, increased general
and administrative expenses and increased management time and attention spent complying with or meeting such
regulations and expectations. Developing and acting on initiatives within the scope of ESG, and collecting, measuring
and reporting ESG related information and metrics can be costly, difficult and time consuming and is subject to
evolving reporting standards, including the SEC’ s recently- adopted climate- related reporting requirements, new
climate disclosure rules adopted by the state of California, and similar proposals by other U. S. regulatory bodies. Such
restrictions and requirements could increase our costs or require additional technology and capital investment, which could
adversely affect our results of operations. Additionally, ESG and other sustainability matters and the adequacy of our response
and disclosures relating to these matters could harm our business, including in areas such as diversity, equity and inclusion,
human rights, climate change and environmental stewardship, support for local communities, corporate governance and
transparency. Increasing governmental, investor and societal attention to ESG matters, including expanding mandatory and
voluntary reporting, diligence ;-and disclosure on topics such as climate change, human capital, labor and risk oversight, could
expand the nature, scope ;-and complexity of matters that we are required to control, assess and report. Further, various third-
party organizations have developed ratings processes or second party opinions (£ SPOs £ ) for evaluating companies on their
approach to ESG matters. The-Company—s-teverse-operatingeompanyFAR Yyhas received a-an SPO in connection with its
private label securitizations. These third - party ESG ratings may be used by some investors to assist with their investment and
voting decisions. Any unfavorable ESG ratings or SPOs may lead to reputational damage and negative sentiment among our
investors and other stakeholders. These factors may alter the environment in which we do business and may increase the
ongoing costs of compliance and adversely impact our results of operations and cash flows . Conversely, anti- ESG sentiment
has gained some momentum across the United States. Failure to successfully manage divergent ESG- related
expectations across stakeholders could erode stakeholder trust, impact our reputation and adversely affect our business .
[f we are unable to adequately address such ESG matters or we fail or are perceived to fail to comply with all laws, regulations,
policies and related interpretations, it could negatively impact our reputation and our business results. Our business is subject to
the risks of earthquakes, fires, floods and other natural catastrophic events, which may increase in frequency or severity as a
result of g 510bdl chmdte change, and to 1nter1upt10n by man- mdde issues such as strikes, wars yand civil unrest as well as —Our

ef-feet—effects 6'1‘1-0f cllmate change increase, we expect the frequency maefe—eeeﬁefny—and 7’-1mpact of weather and chmate
related events and conditions to increase as well. Such events may cause damage to er-our systems otr— or business
operations if they were to impact areas where a significant number of our employees are located . We belicve such that-eur



risks— risk is inthis-area-are-somewhat mitigated due to the lack of concentration of our employees or business in one building
or metro area; however, this geographic diversity may make us more vulnerable to disruptions in technology. See “ —
Technology disruptions or failures, including a failure in our operational or security systems or infrastructure, or those of third
parties with whom we do business, could disrupt our business, cause legal or reputational harm and adversely impact our results
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of such events would be exacerbated if such events were to occur in areas where a 51gn1ﬁcant number of our borrowers
are located. See “ — Our geographic concentration ;pa ;
for-extreme-weather-orothereventsthat-could materially and adversely affect us 1f the economic condltlons in oeetr—- our
current markets should dechne or if our current markets are 1mpacted by related-to-elimate-change—Wemay-also-tneur

wing-a-natural disaster-disasters ;-beeatse-we-are-reqtired
. ” Mortgagee properties securing the loans swhieh-that we make

originate are 1Lquued to be cov uul by hamld insurance euslomdly to the area in which the property is located —Jreertainareas
as-Ca a;-ea ; : - there tenders-generalty—There-could alse
be circumstances where insurance premiums have not been umdv pdld sor the insurance coverage otherwise fails or is
insufficient (for example, the National Flood Insurance Program has a cap of $ 250, 000). Further, in certain areas, such
as California, earthquake insurance is not required by HUD or other lenders generally. Additionally, as the risk and
severity of weather- related natural disasters potentially increases due to climate change, it may become more difficult
for borrowers to obtain affordable insurance. If a property relating to a loan held by us were to incur uninsured damage,
it may be difficult to effectively monetize such loan via a sale or securitization. Due to the non- recourse nature of reverse
mortgage loans, we may ultimately incur losses on the loan if the damage results in the property being sold for less than
the loan balance at loan maturity . In these-- the events-case of a HECM , we eould-suffer-may also incur losses when a
loan matures prior to the completion of repairs following a natural disaster, because we are required to reduce our claim
to the FHA by the unrepaired damage amount . For-If properties relating to loans whieh-we have beenralready sold or
securitized were damaged , we would be exposed to such losses generally only if we have-had breached a representation or
warranty under the related purchase and sale agreement. However, in cases where we have retained some credit risk, we could
suffer losses. In addition, natural (,dld%ll()phlc events often lead to mueased delmquenues efand increased servicing adv ances,
which create additional 11\1\ or us. ature

loans at maturlty or to assign HECM to HUD In addition, strlkes, war and other geopohtlcal unrest as well as health
pandemics and epidemics, such as the COVID- 19 pandemic, could cause disruptions in our business and lead to
interruptions, delays or loss of critical data. We may not have sufficient protection or recovery plans in certain
circumstances, and our business interruption insurance may be insufficient to compensate us for losses that may occur.
These types of catastrophic events may also affect loans pending origination that have been rate- locked and loans that
we are holding for sale or investment. For example, our gains in connection with securitizations and loans sales, the cost
of capital to H&b-our Company and the value of our assets may be adversely affected due to economic or industry sector
downturns, geopolitical tensions arising out of wars such as Russia’ s ongoing war with Ukraine or the ongoing war
between Israel and Hamas and any prolonged occurrence of infectious disease or other adverse public health
developments. Restrictions and regulations that result from conflicts and public health events may be complex and
frequently changing, and they may impose additional legal compliance costs or business risks associated with our
operations. Any escalation in such conflicts or events could lead to disruption, instability and volatility in global markets
and industries that could negatively impact our business, results of operations and financial condition . Our risk
management efforts may not be effective. We could incur substantial losses and our business operations could be disrupted if



we are unable to effectively identify, manage, monitor ;-and mitigate financial risks, such as credit risk, interest rate risk,
prepayment risk, liquidity risk s-and other market- related risks, as well as operational and legal risks related to our business,
assets y-and liabilities. We are also subject to various laws, regulations and rules that are not industry specific, including
employment laws related to employee hiring, termination ;-and pay practices, health and safety laws, environmental laws and
other federal, state and local laws, regulations and rules in the jurisdictions in which we operate. The Company maintains
policies and procedures for compliance with various laws and risk management efforts. Our risk management policies,
procedures, techniques and any updates thereof -may not be sufficient to identify all of the risks to which we are exposed,
mitigate the risks we have identified ;or identify additional risks to which we may become subject in the future. Our
transformation Fransittorrand-expansion-of our-business-aetivities-into a modern reverse-mortgagetending-and-retirement
solutions platform may also result in our being exposed to risks to which we have not previously been exposed or may increase
our exposure to certain types of risks, and we may not effectively identify, manage, monitor ;-and mitigate these risks as our
business activities change or increase. As a result of the application of the acquisition method of accounting in connection with
the-Business-business Combination-combinations , the historical consolidated financial statements of the Company are not
necessarily indicative of the Company’ s future results of operations, financial position and cash flows, and the Company has
recognized, and may recognize in the future, impairment charges related to goodwill, identified intangible assets and fixed
assets. In accordance with Accounting Standards Codification (- ASC ) 350, Intangibles- Goodwill and Other, to the
extent goodwill and intangible assets are recorded on the statement of financial condition, the Company is required to test
goodwill and any other intangible assets with an indefinite life for possible impairment on an annual basis and on an interim
basis if there are indicators of a possible impairment. The Company will also be required to evaluate amortizable intangible
assets and fixed assets for impairment if there are indicators of a possible impairment. There is significant judgment required in
the analysis of a potential impairment of indefinite goedwilltdentified-intangible-assets-and fixed-definite- lived assets. If, as a
result of a general economic slowdown, deterioration in one or more of the markets in which the Company operates or
impairment in the Company’ s financial performance and / or future outlook, the estimated fair value of the Company’ s teng
indefinite and definite - lived assets decreases, the Company may determine that one or more of its feng-indefinite and
definite - lived assets is impaired. An impairment charge would be determined based on the estimated fair value of the assets .
In prior years, the Company has recognized impairment charges and any-may in the future be required to recognize
additional impairment charges. Any such impairment charge could have a material adverse effect on the Company” s
business, financial condition and results of operations. Puring-Risks Related to Our Lending Business Our loan origination
and servicing revenues are highly dependent on macroeconomic and U. S. residential real estate market conditions. Our
success depends largely on the health seeond-half-of 2622-the Company-observed-U. S. residential real estate market,
which is seasonal, cyclical and affected by changes in general economic condltlons 1mpacted by natlonal and global
events that are beyond our control. Economlc factors such as gth g d dow
had-stgntfieantly-increased o-saw-interest rates, slow economic growth or
recessionary conditions, the pace of home price appreclatlon or the lack of it, changes in household debt levels,
inflationary pressures that limit surplus cash and deereased-increased unemployment or stagnant or declining wages
affect demand for loans, borrowers’ ability to qualify for and comply with the terms of loans and our ability to monetize
and collect on loans. Adverse economic conditions may make a loan produets— product less attractive to a borrower due
to higher associated costs, particularly in higher interest rate environments, as well lower limits on the funds a borrower
is eligible to receive, particularly in environments where property values have been stagnant or are declining. This in
turn decreases demand from borrowers and adversely impacts our origination volumes. Further, adverse economic
conditions may make it more difficult for borrowers to qualify for a loan product due to difficulties meeting
requirements with respect to assets and / or income, particularly in slow economic growth and / or high inflation
environments where potential borrowers may have limited surplus cash or income, also adversely impacting our
origination volumes. Similar conditions resulting in limitations on cash and / or income may also make it more difficult
for a borrower to comply with the ongoing requirements associated with the-their Lender-Servicessegment—As-a-loan,
which in turn can result in increased advancing obligations in our role as servicer and higher rates of default. Higher
rates of default will result in lower revenue for loans we service for Ginnie Mae in particular because we collect servicing
fees from them only for performing loans , and may delay collection of servicing fees from some securitizations. Further,
defaults may ultimately result in losses, particularly if property values are depressed and it becomes difficult to recover
the outstanding loan balance via foreclosure and sale of the mortgaged property. Additionally, uncertainty otr—- or
deterioration in Mortgage-mortgage market conditions could lead to a tightening of the credit markets, higher interest
rates and widening credit spreads, which will result in lower net proceeds in connection with loans sold or securitized in
the secondary market. This can particularly be the case because higher interest rates lead to lower loan Origination
origination and-tender-volumes, which generally place downward pressure on margins, thus compounding the effect of
the deteriorating market conditions. Such events could be detrimental to our business. Actual events involving limited
liquidity, defaults, non- performance or other adverse developments that affect financial institutions, transactional
counterparties or other companies in the financial Serviees-services reperting-units-eurrentindustry or the financial
services industry generally, or concerns or rumors about any events of these kinds or other s1m11ar risks, have in the past
and expeeted-may in the futurc lead to market operatinglosses-indteated-that-the-definite- H
wide liquidity problems. Although we maintain multiple banking relationships with both national and regional banks
and actively monitor the reperting-units-financial stability of such institutions, a failure at any institution where we
maintain a banking relationship could constrain our liquidity and result in a loss of funds, especially where deposited
amounts exceed any insured maximum level, and result in significant market volatility. Additionally, if any parties with




whom we conduct business are unable to access deposits with a financial institution, funds pursuant to certain
instruments or lending arrangements with such a financial institution, the credit quality of our counterparties may netbe
reeoverable;-adversely impacted and impairment-analyses-were-performed-limited access to funds could compromise the
ability of our customers to pay their obligations to us, or to enter into new commercial arrangements with us . Based-Any
of the circumstances described above, alone or in combination, may lead to volatility in or disruption of the credit
markets at any time and may have a detrimental effect on fhe—aﬂa-}yses—t-lﬂre—Gemp&ﬂy—erfe-effour busmess FAR’ s status
as and— an approved non feeegnﬁed-a—deﬁmte— superv1sed FHA lvedHintang : 6 O-rrrHtoratd
- mortgagee tgitati and &ﬁd= an &ﬁéeﬁSeﬁ‘iees
fepeﬁ-mg—&mts—approved Gmnle Mae 1ssuer is subject to complnance with each of their respeetively—- respective —the
guidelines and other reeognition—-- conditions efanypeotentia-future-impairments-they may impose, and the failure to meet
such guidelines and conditions could have a material adverse effect on our overall business and our financial position,
results of operations and cash flows. FAR is an approved non- supervised FHA mortgagee and an approved Ginnie Mae
issuer. In connection with the-these Company-approvals, FAR is subject to compliance with each of the FHA ’ s and
Ginnie Mae’ s respective regulations, guides, handbooks, mortgagee letters and all participants’ memoranda. For
example, as a Ginnie Mae issuer, FAR must meet certain minimum capital requirements, including, but not limited to,
Ginnie Mae’ s requirement that non- depository institutions hold equity capital in the amount of at least 6 % of total
assets. Ginnie Mae has provided a waiver to FAR in connection with its equity capital requirements, which is necessary
in large part due to the consolidation of the HMBS and other non- recourse transactions onto FAR’ s balance sheet. Any
failure by FAR to maintain the Ginnie Mae equity capital waiver or any loss of FAR’ s status as an approved non-
supervised FHA mortgagee or an approved Ginnie Mae issuer, could have a material adverse effect on our overall
business and our financial position, results of operations and cash flows. See “ Risks Related to Laws and Regulations —
There may be material changes to the laws, regulations, rules or practices applicable to the FHA, HUD or Ginnie Mae
which could materially adversely affect the reverse mortgage industry as a whole, including our business. ” We are
subject to risks arising from conditions in the real estate and mortgage markets, in particular, the reverse mortgage
market; we rely on the initiatives of HUD and Ginnie Mae to support the HECM program. The success of our business
strategies and our results of operations are materially affected by current or future conditions in the real estate and
mortgage markets, in particular, the reverse mortgage market and the regulatory landscape applicable to the reverse
mortgage market. FAR originates and acquires proprietary reverse mortgage loans as well as HECM in accordance
with the FHA’ s HECM program. HECM are insured by the FHA. As an approved non- supervised FHA mortgagee and
an approved Ginnie Mae issuer, FAR pools interests in HECM (also known as participations) into HMBS. The Ginnie
Mae HMBS guide imposes a mandatory repurchase requirement on a HECM issuer to repurchase a pooled HECM when
such HECM reaches 98 % of its maximum claim amount (which is the maximum FHA insurance amount available for a
HECM). In December 2022, Reverse Mortgage Funding LLC (“ RMF ”), one of the nation’ s largest reverse mortgage
lenders, filed for Chapter 11 bankruptcy primarily due to its inability to secure adequate financing relating to its Ginnie
Mae HECM repurchase obligations. RMF’ s bankruptcy filing initially created disruption in the reverse mortgage
market and adversely impacted the liquidity of reverse mortgage- backed securities as well as the cost of and availability
of credit to reverse mortgage financial participants. Following RMF’ s bankruptcy filing, each of HUD and Ginnie Mae
took several steps to support the reverse mortgage market. Among other things, HUD issued a mortgagee letter which
streamlined certain processes relating to assignment of mortgage loans to HUD, thereby creating efficiency in the
assignment process for mortgagees and easing the financial burden relating to assignments. In addition, HUD changed
the determination of the debenture interest rate (the interest earned on loss claims between the due & payable date and
the date of the loss claim) to be as of the date the loan becomes due & payable rather than the initial date the loan was
endorsed by the FHA. Further, Ginnie Mae issued a memorandum relating to its HMBS program which allows issuers to
pool draws relating to line of credit mortgage loans multiple times in a calendar month. The FHA and Ginnie Mae have
also proposed additional measures to support reverse mortgage participants, including proposals to expand permissible
assignments of HECM to include instances where there is a death event of the related mortgagor (s). Ginnie Mae has
indicated that it is in the process of developing a new program to finance buyout mortgage loans. Our Company has
welcomed these proposed changes from HUD and Ginnie Mae and relies on the enactment of future proposed changes by
HUD and Ginnie Mae to allow the industry to stabilize post RMF’ s bankruptcy. No assurance can be given as to
whether or not any proposed changes will be enacted and the terms of such proposals if and when they are enacted. If
such proposals are not enacted or are delayed or if the final terms of such proposals do not provide anticipated financial
relief, it may adversely affect the reverse mortgage market as well as the Company and its future strategies and results
of operations. See “ — Our loan origination and servicing revenues are highly dependent on macroeconomic and U. S.
residential real estate market conditions. ” We face competition that could adversely affect us and we may not be able to
maintain or grow the volume of our loan originations. We compete with other third- party businesses in originating
reverse mortgage loans. Some of our competitors may have more name recognition and greater financial and other
resources than we have, including better access to capital. Competitors who originate reverse mortgage loans to retain
for investment may have greater flexibility in approving loans. In our reverse mortgage business, we operate at a
competitive disadvantage to federally chartered depository institutions because they enjoy federal preemption. As a
result, they conduct their business under relatively uniform U. S. federal rules and standards and are not subject to
licensing and certain consumer protection laws of the states in which they do business. Unlike our federally chartered
competitors, we are generally subject to all state and local laws applicable to lenders in each jurisdiction in which we
originate and service loans. See “ Risks Related to Laws and Regulations — Unlike competitors that are national banks,




we are subject to state licensing and operational requirements that result in substantial compliance costs and risks. ”
Depository institutions also enjoy regular access to very inexpensive capital. To compete effectively, we must maintain a
high level of operational, technological and managerial expertise, as well as access to capital at a competitive cost. We
cannot assure you that we will remain competitive with other originators in the future, a number of whom also compete
with us in obtaining financing. In addition, other competitors with similar objectives to our own may be organized in the
future and may compete with us. These competitors may be significantly larger than us, may have access to greater
capital and other resources or may have other advantages. Furthermore, some competitors may have higher risk
tolerances or different risk assessments, which could allow them to consider a wider variety of investments and establish
more relationships than us. We cannot assure you that the competitive pressures we face will not have a material
adverse effect on our business, financial condition and results of operations. Reputational harm,including as a result of our
actual or alleged conduct or public opinion,could adversely affect our business,results of operations yand financial
condition.Reputational risk is inherent in our business.Negative public opinion can result from our actual or alleged conduct in
any number of activities,including marketing,loan origination,loan servicing,debt collection practices,corporate governance and
other activities.Negative public opinion can also result from actions taken by government regulators and community
organizations in response to our activities,from adverse actions taken by rating agencies,from adverse reports published by
analysts,from consumer complaints,including in the CFPB complaints database,from litigation filed against us ;-and from media
coverage,whether accurate or not.The reverse mortgage origination business as a whole had reputational issues arisirg-arise after
2007,when home values were decreasing nationwide,and the only products available to consumers were HECM products.Prior
to 2015,HECM products were not underwritten to confirm the ability of borrowers to pay taxes and insurance;while the
proceeds provided initial cash benefits to the borrowers,if they ultimately were unable or unwilling to pay property taxes and
insurance,foreclosures for default would result,and eventually the reverse mortgage borrowers would be evicted.In addition,for
various reasons,borrowers would sometimes not have their spouses as co- borrowers on the reverse mortgage loan ,with the
result that when the borrower died,the non- borrowing spouse would be facing a due- and- payable balance , which they often
were not able to refinance.Because absent an event of default,reverse mertgages— mortgage loans only become due and
payable upon the death of the borrower,and the estate or heirs may not be engaged in the post- termination resolution of the
reverse mortgage,reverse mortgages end with foreclosure more often than traditional mortgages.Those public filings are
aggregated and come under scrutiny by agenda- driven groups who may not understand that the borrower is not being evicted
and simply believe they have spotted a pattern of foreclosure for this type of loan.These issues led to adverse publicity in the
reverse mortgage industry. The issuance of specific regulations and guidance requiring that borrowers be clearly informed
regarding their obligations to pay taxes and insurance during the application process and the requirement of * financial
assessment ” by HUD starting in 2015 have greatly decreased the risks of default due to failure to pay taxes and insurance. HUD
also provided clear guidance regarding both underwriting and servicing of loans involving non- borrower spouses,significantly
decreasing the risks of those situations.Borrower counseling by a HUD- approved counseling agency is required on HECM
ageney-reverse-mortgages- FAR also requires pre- application counseling by a HUD- approved counseling agency for its
proprietary nen—ageney-reverse mortgages,and also underwrites these loans for the borrower’ s willingness and ability to pay
property taxes and hazard insurance premiums.In addition,for its proprietary nen—ageney-reverse mortgages,FAR has more
latitude to employ a variety of loss mitigation solutions to avoid foreclosure when the borrower is still living in the
home.Nevertheless,there may be situations where foreclosure is the only resolution to the loan.Foreclosures where the reverse
mortgage borrower is still living in the home — or even when the borrower is no longer occupying the home — may lead to
increased reputational risk.In addition,negative publicity due to actions by other reverse mortgage lenders could cause regulatory
focus on our business as well.In addition,the CFPB has historically closely scrutinized reverse mortgage marketing
practices,publishing a 2015 study on this topic and enterlng 1nt0 a number of pubhc consent order% Wlth reverse mortgage
lenders over their marketing practices.See “ “Ameriea
ConsumerFinaneial Proteetion BureawRisks Related to emhheﬂ&mg—Bﬂstﬂesses—}er—afe—tmab}e—Laws and Regulatlons —
AAG / Bloom was subject to to-two separate enforcement matters with ebtainsuffietenteapitat-to-meet-thc CFPB and the
Company agreed finaneingrequirements-ofour-busitess;ortf-wefail-to comply with eur-debt-agreements;-the terms of the
related Orders in connection with its acquisition of operational assets from AAG / Bloom. Failure to comply with such
Orders would have a detrimental impact on our business, reputation and finaneing-aetivities;financial condition . ” Large-
scale natural or man- made disasters may lead to further reputational risk in the servicing area. Mortgage properties are
generally required to be covered by hazard insurance in and-- in-an amount sufficient to cover repairs to or replacement of
the residence.However,when a large scale disaster occurs, steh-asHurrteanesHarvey-and-Mariain264+7-the demand for
inspectors,appraisers,contractors and building supplies may exceed availability,insurers and mortgage servicers may be
overwhelmed with inquiries,mail service and other communications channels may be disrupted,borrowers may suffer loss of
employment and unexpected expenses which cause them to default on payments and / or renders them unable to pay deductibles
required under the insurance policies,and widespread casualties may also affect the ability of borrowers or others who are
needed to effect the process of repair or reconstruction or to execute documents.Loan originations may also be disrupted,as
lenders are required to reinspect properties swhiel-that may have been affected by the disaster prior to funding.In these
situations,borrowers and others in the community may believe that servicers and originators are penalizing them for being the
victims of the initial disaster and making it harder for them to recover,potentially causing reputational damage to us.Further,if
there are significant defaults in the mortgage portfolio that we service as a restlts— result of eperatienis-natural or man-
made disasters, there are likely to be increased numbers of loans upon which we will be adversely-affeeted-required to
foreclose.Larger numbers of foreclosures will increase reputational risk in the mortgage area.Moreover,the proliferation of social
media websites as well as the personal use of social media by our employees and others,including personal blogs and social




network profiles,also may increase the risk that negative,inappropriate or unauthorized information may be posted or released
publicly that could harm our reputation or have other negative consequences,including as a result of our employees interacting
with our customers in an unauthorized manner in various social media outlets.In addition,our ability to attract and retain clients
is highly dependent upon the external perceptions of our level of service,trustworthiness,business practices,financial condition
and other subjective qualities.Negative perceptions or publicity regarding these matters — even if related to seemingly isolated
incidents,or even if related to practices not specific to the origination or servicing of loans,such as debt collection — could erode
trust and confidence and damage our reputation among existing and potential clients.In turn,this could decrease the demand for
our products,increase regulatory scrutiny and detrimentally effect our business,financial condition and results of operations . We
require significant leverage in order to fund mortgage originations, make servicing advances and finance our investments.
Accordingly, our ability to fund our mortgage originations, to make servicing advances and to continue investments depends on
our ability to secure financing on acceptable terms , to comply with the conditions of our existing financings and to renew and
/ or replace existing financings as they expire. These financings may not be available on acceptable terms or at all. If we are
unable to obtain these financings, we may need to raise the funds we require in the capital markets or through other means, any
of which may increase our cost of funds. As of December 31, 2622-2023 , we have entered into 26-13 warehouse lines of credit,
MSR lines of credit ;-and other secured lines of credit, with an aggregate of $ 2-1 . 8-5 billion in borrowing capacity. See “
Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Summary of Certain Indebtedness.
” These financings require us to comply with various covenants, including financial covenants, and in the past we have
had difficulties complying with certain financial covenants and have had to obtain waivers or amendments to the terms
of the affected covenants or, in a few instances, have elected to terminate the applicable financing arrangements. See *
Risks Related to Our Indebtedness — The agreements that govern our senior notes, warehouse facilities and lines of
credit impose significant operating and financial restrictions on the Company and its restricted subsidiaries, which may
prevent us from capitalizing on business opportunities ” and “ Risks Related to Our Indebtedness — The agreements
that govern our warehouse facilities and lines of credit typically contain ;-covenants relating to our financial condition and

we expeet—ﬂ%&t—eﬂ%er—ﬁﬂ&nemg—faeﬁt&es—ﬂ%&t—we—mdy en-teihmte-experlence dlfﬁcultles in complylng w1th such t-he—futu—re—wrl-l

pfeﬁt&bﬁtw—net—wefth—efeeﬁ&&reﬂ%er—fmdncml covenants -m—e&eh—e-ﬁt-he—ﬁsea-l—quaﬁefs—e—f—?l-@%% As—ef—Beeeﬁrber%H@Q%&nd-

as-of” If we were to experience dlfﬁcultles in complylng with covenants in the end—ef—eaeh—future and we were not able to
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W&wefs—and an event of default could occur . JVvilu-le-Upon the Gemp&ny—was—rrreempha-neeﬂmﬂa—occurrence and during the
continuance of an event of default the holders of our 1ndebtedness could elect to declare all et-heﬁ the funds borrowed to
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pursuant to Wthh our lending counterparties ha\ e the I’l(’ht to value the reldted collateral. In the event the market value of the
collateral decreases (typically as determined by the related lender) and a borrowing base deficiency exists, the related lender can
require us to prepay the debt or require us to post additional margin as collateral at any time during the term of the related

agreement. Fhere-Such ean— an event could have an adverse impact on be-ne-asstranee-that-we-wil-be-ineomplianee-with

our liquidity and financial condition and could also present a risk of a eovenants— covenant or-default and related
consequences as referenced in oether—- the prior paragraph requirements-under-ourfinaneingfaetlities-in-the-fatare- We are
generally required to renew a significant portion of our debt financing arrangements each year and in cases of certain securities
repurchase agreements, the terms are shorter such as biweekly or monthly rolling periods, which exposes us to refinancing and
interest rate risks. Furthermore, our counterparties are not required to renew or extend our repurchase agreements or other
financing agreements upon the expiration of their stated terms (which term may be as short as two weeks in the case of certain
securities repurchase agreements). Our ability to refinance existing debt (including refinancing existing securitization debt) and
borrow additional funds is affected by a variety of factors: ¢ the available liquidity in the credit markets and in particular, the



availability of credit in the market for asset- backed lending; * prevailing interest rates; « an event of default, a negative ratings
action by a rating agency and limitations imposed on us under the agreements governing our current debt that contain restrictive
covenants and borrowing conditions that may limit our ability to raise additional debt; * our financial condition and our
ability to comply with our financial covenants; ¢ the strength of the lenders from which we borrow and the amount of
borrowing such lenders will or may legally permit to us etr-vartous-businesses—taken-a-whele-; and * limitations on borrowings
imposed by the amount of eligible collateral pledged, which may be less than the borrowing capacity of the facility. In the event
that any of our loan funding facilities is terminated or is not renewed, or if the principal amount that may be drawn under our
funding agreements that provide for immediate funding at closing were to significantly decrease, we may be unable to find
replacement financing on commercially favorable terms, or at all. This could have a material adverse effect on our business,
liquidity, financial condition, cash flows and results of operations. Further, if we are unable to refinance or obtain additional
funds for borrowing (including through the securitization markets), our ability to maintain or grow our business could be
limited. A-disruption-We do not currently and may not in the future actively hedge our assets, and if we do hedge our
assets, our hedging strategies may not be successful in mitigating our risks associated with changes in interest rates and
valuations; our Company is exposed to the-other seeondary-hometoan-—credit risk. Our profitability is directly affected by
changes in interest rates. The market value of closed loans held for sale and interest rate locks generally change along
with interest rates. The value of such assets moves opposite of interest rate changes. For example , ineluding-as interest
rates rise, the value of existing mortgage assets falls. F urther, a portlon of our assets con51st of MSR and the residual fair
value of reverse mortgage loans above t-he—thelr ~The-v 0 v :

we—de—not culrently entered 1nto hedges to reduce our exposure to the rlsks described in the prior paragraph As described
in further detail below , we-there are inherent risks that come with entering into hedges.In order to enter into hedges the
Company needs sufficient liquidity to withstand the adverse impacts of hedging.The Company has determined that given
its current position the risks that would come with entering into hedges outweigh the potential
benefits.Therefore,currently the Company’ s risks described in the prior paragraph are not mitigated by hedges.The
Company may in the future decide to enter into hedge-hedges aportion-of therisks-assoetated-with-sueh-fluetaations-.
However, There-there can be no assurance such hedges would adequately protect us from a-deeliretn-the aforementioned
interest rate valae-efthe MSR-and restdual-fair value risks efteans-we-ovwn-,or that a hedging strategy utilized by us with
fespeet—te—eur—M—S-R—aﬂd—}eaﬂs—would be Well des1gned or plopelly executed to "ldequately address such rlsks ﬂuetua—t—teﬁsﬁ

otr-business-. ln the event we enter into hedges our hedge instruments will be accounted for as free standlno derivatives and
included on our consolidated statements of financial condition at fair market value.Our operating results could be negatively
affected because the losses on the hedge instruments we enter into may not be offset by a change in the fair value of the related
hedged transaction.Our hedging strategies could also require us to provide cash margin to our hedging counterparties from time
to time.The Financial Industry Regulatory Authority,Inc.requires us to provide daily cash margin to (or receive daily cash margin
from,depending on the daily value of related MBS) our hedging counterparties from time to time.The collection of daily margin

between us and our hedglng countelpcutles could under certain M-B—S—MBS malkete-ﬁrelated—M-B—Sﬁ-etHredgmg—eeﬂntefp&r&es

conditions adversely aﬁect our short term 11quld1ty and cash on- hand. Addmonally,om hedge 1nstruments may expose us to
counterparty risk — the possibility that a loss may occur from the failure of another party to perform in accordance with the
terms of the contract,which loss exceeds the value of existing collateral,if any.Further,although our Company may hedge in
order to mitigate interest rate risks,our Company’ s assets are still exposed to market risks due to variations in prepayment
speeds and credit spreads.Prepayment speed is the measurement of how quickly loans are repaid above the amortization
schedule or,in the case of reverse mortgage loans,how far in advance of the expected maturity date the loans are repaid
Increasing prepayment speed may adversely affect the value of our MSR,loans and our retained securities.Credit spreads
measure the yield demanded on securities by the market based on their credit relative to a specific benchmark.Volatility in
market conditions,resulting from events such as the unprecedented COVID- 19 global pandemic and economic shutdown,or
unstable geopolitical conditions such as the ongoing military action by Russia against Ukraine or the ongoing Israel- Hamas
war , could have-a-detrimental-effeet-cause credit spreads to widen, which reduces, among other things, availability of
credit to our Company on ewkbusmess—Bemand-favorable terms, hquldlty in the seeeﬁdary—market and price transparency
of real estate related eur— or ability 0 6 asset- backed assets . saeh
Such market conditions can be volatlle from time to tlme and can further deterlorate as heme—rmpreveﬂ&eﬂt—a result of a
variety of factors beyond our control with adverse effects to our financial condition. These events may impede, delay or
complicate our ability to securitize or sell our assets, increase financing costs for our Company and adversely impact our
ability to borrow capital generally. We generally do not hedge credit spreads. A disruption in the secondary reverse
mortgage loan market, including the MBS market, could have a detrimental effect on our business. Demand in the
secondary market and our ability to complete the sale or securitization of our loans or other receivables depends on a
number of factors, many of which are beyond our control, including general economic conditions, general conditions in the
banking system, the willingness of lenders to provide financing for keme-reverse mortgage loans, the willingness of investors
to purchase heme-reverse mortgage loans and MBS ;and changes in regulatory requirements. Disruptions in the general MBS
market may occur. Any significant disruption or period of illiquidity in the general MBS market could directly affect our
liquidity because no existing alternative secondary market would likely be able to accommodate on a timely basis the volume of
loans that we typically sell in any given period. Accordingly, if the MBS market experiences a period of illiquidity, we might be




prevented from selling the loans that we produce into the secondary market in a timely manner or at favorable prices, which
could be detrimental to our business, including, but not limited to, increasing our cost of funds due to extended dwell time on our
warehouse lines, and a negative impact on our liquidity due to write- downs on the value of the loans held on our balance sheet 5

and the application of large hairents-decreases in advance rates due to longer dwell times —FAR>s-status-as-an-approved-non-




btts-rness—hnei These competltors may be s1gmﬁcantly larger ...... We generally do not hedge credlt spread We have thn d-
party secondary market risks and counterparty risks (including mortgage loan brokers) swhiel-that could have a material adverse
effect on our business, liquidity, financial condition and results of operation. Secondary Market Risks: We provide
representations and warranties to purchasers and insurers of the-our loans and in connection with our securitization transactions,
as well as indemnification for losses resulting from breaches of representations and warranties. In the event of a breach, we may
be required to repurchase a mortgage loan or indemnify the purchaser, and any subsequent loss on the mortgage loan may be
borne by us. While our contracts vary, they generally contain broad representations and warranties, including but not limited to
representations regarding loan quality and underwriting (including compliant appraisals, calculations of income and
indebtedness, and occupancy of the mortgaged property); securing of adequate mortgage and title insurance within a certain
period after closing; and compliance with regulatory requirements. We may also be required to repurchase loans if the borrower
fails to make certain loan payments due to the purchaser ;typiealty-for-the-first+—3-payments-due-to-purehaser- These
obligations are affected by factors both internal and external in nature, including ;-the volume of loan sales and securitizations, to
whom the loans are sold and the terms of our purchase and sale agreements, the parties to whom our purchasers sell the loans
subsequently and the terms of those agreements, actual losses on loans which have breached representations and warranties, our
success rate at curing deficiencies or appealing repurchase demands, our ability to recover any losses from third parties, the
overall economic condition in the housing market, the economic condition of borrowers, the political environment at investor
agencies and the overall U. S. and world economies. Many of the factors are beyond our control and may lead to judgments that
are susceptible to change. For HECM, we, in our capacity as a Ginnie Mae issuer, also have an obligation to buy HECM
out of the HECM pools securitized into HMBS when the unpaid principal balance of a HECM reaches 98 % of its
maximum claim amount. Any significant increase in required loan repurchases could have a significant adverse impact
on our cash flows and could also have a detrimental effect on our business and financial condition. When engaging in
securitization transactions, we also prepare marketing and disclosure documentation, including term sheets, offering documents 5
and prospectuses, that include disclosures regarding the securitization transactions and the assets being securitized. If our
marketing and disclosure documentation is alleged or found to contain material inaccuracies or omissions, we may be liable
under federal and state securities laws (or under other laws) for damages to third parties that invest in these securitization
transactions, including in circumstances where we relied on a third - party in preparing accurate disclosures, or we may incur
other expenses and costs in connection with disputing these allegations or settling claims. We have also engaged in selling or
contributing loans to third parties who, in turn, have securitized those loans. In these circumstances, we have in the past and
may in the future also prepare marketing and disclosure documentation, including documentation that is included in term sheets,
offering documents, and prospectuses relating to those securitization transactions. We could be liable under federal and state
securities laws (or under other laws) or contractually for damages to third parties that invest in these securitization transactions,
including liability for disclosures prepared by third parties or with respect to loans that we did not sell or contribute to the
securitization. Additionally, we typically retain various third- party service providers when we engage in securitization
transactions, including underwriters or initial purchasers, trustees, administrative and paying agents ;-and custodians, among
others. We frequently contractually agree to indemnify these service providers against various claims and losses they may suffer
in connection with the provision of services to us and / or the securitization trust. To the extent any of these service providers are
liable for damages to third parties that have invested in these securitization transactions, we may incur costs and expenses as a
result of these indemnities. Third - Party Loan Broker Risk: The brokers through whom we originate have parallel and separate
legal obligations to which they are subject. While these laws may not explicitly hold the originating lenders responsible for the
legal violations of such brokers, U. S. federal and state agencies could impose such liability and we may therefore be subject
to claims for fines or other penalties based upon the conduct of the brokers with whom we do business . The U. S.
Department of Justice (*the “ DOJ ), through its use of a disparate impact theory under the FHA-Fair Housing Act . is
actively holding home loan lenders responsible for the pricing practices of independent third- party brokers, alleging that the
lender is directly responsible for the total fees and charges paid by the borrower even if the lender neither dictated what the

broker could charge nor kept the money for its own account. In addition, under TILA and-the-FH-A-RESPA-Integrated



-Btse-}es&re—l%u-}e— we may be held responsrble for nnproper disclosures made to Clrents by brokers We—may—be—atbjeet—te—e}atms

Counterparty Credit Rrsks We are exposed to counterparty Credrt rrsk in the event of non- performance by Counterpartres to
various agreements, including our lenders, servicers and hedge counterparties. Although certain warehouse and other financing
faethities-facility lines are committed, we may experience a disruption in operations due to a lender withholding funding of a
borrowing requested on the respective financing facility. Any of the above could adversely affect our business, liquidity,
financial condition and results of operations. We have risks related to our Subservicers swhiek-that could have a material adverse
effect on our business, liquidity, financial condition and results of operation. Each of our lending businesses acts as named
servicer with respect to loans that we are required to service (including as an issuer of HMBS Ginnte-Mae-seeurittes-) and in
each such case, the related business contracts with various third parties (collectively, the “ Subservicers ™) for the subservicing
of the loans. In addition, we engage Subservicers to service loans whieh-that we hold on our balance sheet. FAR has contracted
with Compu- Link Corporation (d /b / a Celink), a Michigan corporation (“ Celink ™), as a subservieer-Subservicer to perform
reverse mortgage servicing functions on our behalf, and with ServiceMac, LLC, a Delaware limited liability company (*
ServiceMac ”), as a subservieer-Subservicer of its proprietary hybrid mortgage loan product . While we have discontinued
and wound down our traditional mortgage lending segment and our commercial lending segment, FAM still services
certain traditional and commercial mortgage loans originated prior to the wind down . FAM has contracted with
LoanCare, LLC, a Virginia limited liability company (* LoanCare ), and ServiceMac ;EEC-a-Delawarehimiteciability
eompany;-as subservieers-Subservicers to perform traditional mortgage servicing functions on our behalf (LoanCare and
ServiceMac, in such capacity, each referred to herein as a “ Traditional Servicer ” and collectively as the “ Traditional Servicers
”). FAM has contracted with Servis One, Inc. d /b / a BSI Financial Services, a Delaware corporation ard-, and Specialized
Loan Servicing LLC, a Delaware limited liability company (the *“ Commercial Servicers ”), as sabservieers-Subservicers to
perform commercial mortgage servicing functions. These subservicing relationships present a number of risks to us. We rely on
Celink to subservice all of our reverse mortgage portfolio (other than FAR’ s proprietary hybrid mortgage loan product),
including the HECM portfolio. Failure by Celink to meet the requirements of the HUD servicing guidelines can result in the
assessment of fines and loss of reimbursement of loan related advances, expenses, interest and servicing fees. Moreover, if
Celink is not vigilant in encouraging borrowers to make their real estate tax and property insurance premium payments, the
borrowers may be less likely to make these payments, which could result in a higher frequency of default for failure to make
these payments. If Celink misses HUD and Ginnie Mae timelines for liquidating non- performing assets, loss severities may be
higher than originally anticipated, and we may be subject to penalties by HUD and Ginnie Mae, including curtailment of
interest. If fines or any amounts lost are not recovered from Celink, such events frequently lead to the eventual realization of a
loss by us. We rely on ServiceMac to subservice our proprietary hybrid mortgage loan product, which combines features of both
traditional residential mortgages and reverse mortgages. Many of the risks specific to the subservicing of either traditional
residential mortgages or reverse mortgages both apply to this product. Also, due to the unique nature of this product, issues or
questions of first impression may arise from time to time, resulting in subservicing- related challenges and uncertainties. In our
reverse mortgage business, we believe the number of viable subservicers is limited, either due to the requisite Ginnie Mae
authority and experience needed or, in the case of our proprietary hybrid mortgage loan product, due to the unique nature of the
product and the need to combine both forward and reverse mortgage servicing functions when subservicing the product. Unless
more subservicers enter this space, the quality of subservicing practices may deteriorate, and we could have limited options in
the event of subservieer-Subservicer failure. The failure of a subservieer-Subservicer to effectively service the-our HECM,
proprretary ﬁen-—ageﬁey—reverse mortgage loans and / or proprretary hybrrd rnortgage loans We—ewm-er—ﬂae—leans—uﬂdef}ymg—t-he
z v : ould have a material and
adverse effect on our busrness and our ﬁnancral condrtron We aﬂt—terpafe—sel—hng—have sold or transferring-transferred a
substantial portion of our traditional mortgage and commercial mortgage MSR in 2023, which will-has reduee-reduced our
exposure to the Traditional Servicers and the Commercial Servieer-Servicers . We anticipate selling or transferring much of
our remaining traditional mortgage and commercial mortgage MSR in 2024, which would further reduce our exposure
to the Traditional Services and the Commercial Servicers . However, while we hold MSR relating to traditional mortgages
and commercial mortgages, we remain subject to risks resulting from the failure of such servicers to meeting-meet the
requirements in their applicable servicing agreements, such as the risk of loss of reimbursement of loan related advances,
expenses, interest and servicing fees. Our Subservicers may be required to be licensed under applicable state law, and they are
subject to various federal and state laws and regulations, including regulation by the CFPB. {See “ Risks Related to Laws and

Regulatrons — We—eper&te—m—heavﬂy—regt&afed—mdusmes—Unhke competltors that are national banks we are subject a-né

v g G aHev )—F arlure of the Subservrcers to comply with
apphcable laws and regulatrons may expose them to ﬁnes responsrbrhty for refunds to borrowers, loss of licenses needed to
conduct their business, and third- party litigation, all of which may adversely impact the Subservicers’ financial condition and
ability to perform their responsibilities under the related subservicing agreement. In addition, regulators or third parties may take
the position that we were responsible for the Subservicers’ actions or failures to act +is-. In that event, we might be exposed to
the same risks as the Subservicers. Our Subservicers may experience financial difficulties from time to time arising out of legal
and regulatory issues as described in the prior paragraph or arising from other events. If any of our Subservicers experiences
financial difficulties, including as a result of a bankruptcy, it may not be able to perform its subservicing and indemnification
duties under the related subservicing agreement. There can be no assurance that each of our Subservicers will remain solvent or
that such Subservicer will not file for bankruptcy at any time. If any of our Subservicers or any of their respective vendors fails



to perform its duties pursuant to its related subservicing agreement, whether due to legal and regulatory issues or financial
difficulties as described in the two preceding paragraphs or for any other reason, our business acting as the named servicer (or
for balance sheet loans, the owner of the loan) will be required to perform the servicing functions previously performed by such
subservieer-Subservicer or cause another subservicer to perform such duties, to the extent required pursuant to the related
servicing agreement. The process of identifying and engaging a suitable successor subservicer and transitioning the functions
performed by our Subservicer to such successor subservicer could result in delays in collections and other functions performed
by our Subservicer and expose our business to breach of contract and indemnity claims relating to its servicing obligations. Such
delays may also adversely affect the value of the residual interests that we own in our securitizations and loans. If we do suffer a
loss due to a Subservicer’ s failure to perform, the recovery process against a Subservicer can be prolonged and may be subject
to our meeting minimum loss deductibles under the indemnification provisions in our agreements with the Subservicer. The time
may be extended as the Subservicer has the right to review underlying loss events and our request for indemnification. The
amounts ultimately recovered from the Subservicers may differ from our estimated recoveries recorded based on the
Subservicers’ interpretation of responsibility for loss, which could lead to our realization of additional losses. We are also
subject to counterparty risk for collection of amounts which may be owed to us by a Subservicer. For example, Reverse
Mortgage Solutions (“ RMS ), who previously serviced a significant amount of loans for FAR, filed for Chapter 11 bankruptcy
protection on February 11, 2019. RMS subsequently rejected its subservicing agreement with FAR. FAR has-filed a claim in the
RMS bankruptcy for losses and potential future losses resulting from RMS’ failure to service loans in accordance with the terms
of the subservicing agreement, and while seme-FAR reeoveryrecovered is-antietpated-certain amounts , it was wit-be-far-less
than the estimated current and future losses. We also may suffer losses as a result of our agreement to indemnify our
Subservicers for any losses resulting from their subservicing of the mortgage loans in accordance with the related subservicing
agreement (so long as such loss does not result from the applicable Subservicer’ s failure to act in accordance with standards
specified under the related subservicing agreement). To the extent that we do not have a right to reimburse ourselves for the
same amounts under our servicing agreements or if there are insufficient collections in respect of the mortgage loans for such
reimbursements, we may face losses in our servicing business. Reputational harm, including as a result...... financial condition
and results of operations. We are required to make servicing advances that can be subject to delays in recovery or may not be
recoverable in certain circumstances. During any period in which a borrower is not making payments in respect of property
taxes, insurance premiums or homeowners association dues, we are generally required under most of our servicing agreements
to advance our own funds to meet contractual requirements to preserve the related mortgaged property by melsng-paying such
property taxes afe, insurance premiums and homeowners association dues . as well as legal expenses and other protective
advances. With respect to any loan in foreclosure , prior to liquidation or sale of the related property, we also advance funds to
maintain, repair and market the real-estate-properties-property . As Forourmortgagetoans;as-home values change, we may
have to reconsider certain of the assumptions underlying our decisions to make advances, and in certain situations our
contractual obligations may require us to make certain advances for which we may not be reimbursed. A delay in our ability to
collect an advance may adversely affect our liquidity, and our inability to be reimbursed for an advance could be detrimental to
our business. As our servicing portfolio continues to age defaults Could increase, Wthh may increase our CO%t% of servicing and
could be detrlmental to our business. as-a-Ginntey : ave-a :

significant increase in required servicing advances erleanreparehases-could have a significant adver%e impact on our cash
flows, even if they are reimbursable, and could also have a detrunental effect on our business and financial condmon—"Phe




subservicing contracts unde1 which we conduct qerwcmg activities. A qubitantlal portlon of the mortgage loans we 9erv1ce are
serviced on behalf of Ginnie Mae. W ; b ;
%Mwnh reipect to HEC M pee-}ed—m—Gtmﬂe—Mae-seeuﬂt-tes—secuntlzed into HMBS
Ginnie Mae requnementq Tsimilar-te-Fannte-Mae-orFreddie- Maerequirements;-prescribe the related base service fee to
compensate us for servicing loans as well as the assessment of fines and penalties that may be imposed upon us for failing to
meet servicing standards. As is standard in the industry, under the terms of our master servicing agreements with Ginnie Mae,
Ginnie Mae has s-simtarto-Fannie-Mae-and-Freddie- Maehave-the right to terminate us as servicer of the loans we service on
their behalf at any tlme and also -ha-ve—has the rloht to cause us to transfer the MSR to a third - palty —I-ﬂ—add-rt-teﬁ—fa-rl-ufe—te

aﬁy—eeﬂapeﬂsat-teﬁ— If Ginnie Mae were to terminate us as a servicer, or increase our costs related to such servicing by way of
additional fees, fines or penalties, such changes could have a matenal adverse effect on the revenue we derive from servicing
activity, as well as the value of the related MSR. These agreements, and other servicing agreements under which we service
mortgage loans for aen—GSE-loan purchasers or in connection with securitizations , also require that we service in accordance
with certain prescribed servicing guidelines and in some cases contain financial covenants . Failure to satisfy such
requirements could result in our termination as servicer under the applicable servicing agreement . [f we were to have our
servicing or subservicing rights terminated on a material portion of our servicing portfolio, this could adversely affect our
business. We operate in a heavily regulated industry, and our loan origination and servicing activities expose us to risks
of noncompliance with an increasing and inconsistent body of complex laws and regulations at the U. S. federal, state
and local levels. Due to the heavily regulated nature of the financial services industry, we are required to comply with a wide
array of U. S. federal, state and local laws, rules and regulations that regulate, among other things, the manner in which we
conduct our loan origination ;and servicing and-anetHary-bustnesses—- business and the fees that we may charge, how we
compensate our loan officers yand the collection, use, retention, protection, disclosure, transfer and other processing of personal
information. Governmental authorities and various U. S. federal and state agencies have broad oversight and supervisory and
enforcement authority over our bustresses—- business . From time to time, we may also receive requests (including requests in
the form of subpoenas and civil investigative demands) from federal, state and local agencies for records, documents and

information relating to our servicing and lending activities. The-GSEs(and-theireonservator;-the Federal- Housing Finanee
Ageniey);-Ginnie Mae, the United States Department of the Treasury Pepartment, various investors, nen—Ageney

securitization trustees and others also subject us to periodic reviews and audits. These laws, regulations and oversight can
significantly affect the way that we do business, can restrict the scope of our existing busiresses—- business , limit our ability to
expand our product offerings or to pursue acquisitions, or can make our costs to service or originate loans higher, which could
impact our financial results. Failure to comply with applicable laws and regulatory requirements may result in, among other
things, revocation of or inability to renew required licenses or registrations, loss of approval status, termination of contracts
without compensation, administrative enforcement actions and fines, private lawsuits, including those styled as class actions,
cease and desist orders and civil and criminal liability. We must comply with a large number of federal, state and local consumer

protection laws including, among others, TILA the-and-the-Fruth-inFendingAet, as amended, together with its implementing
regulations (Regulation Z), the FDCPA Fair-Debt-ColleetionPracticesAet, RESPA theReal-Estate-SettlementProeeduresAet

, as amended, together with its implementing regulations (Regulation X), ECOA the-Equal-CreditOpportanityAet, as
amended, together with its implementing regulations (Regulation B), FCRA the-Fair-CreditRepertingAet- as amended, and its
implementing regulations (Regulation V), the Fair Housing Act, the Telephone Consumer Protection Act, as amended, GLBA
the-Gramm—Teaeh-—BleyAet together with its implementing regulations (Regulation P), the Mortgage Advertising Practices
Rules (Regulation N), the Electronic Funds Transfer Act, as amended, and its 1mplement1ng regulatlonq (Regulatlon E), the
Servicemembers’ Civil Relief Act, as amended, HMDA
BiselosureAet, together with its implementing regulations (Regulatlon 0), the Secure and Falr Enforcement for-S+F—E—
Mortgage Licensing Act, as amended ¢the-“~-SAFE-Aet>)- the Federal Trade Commission Act, the Dodd- Frank WaH-Street
Reformand-ConsumerProteetion-Act, as amended, together with its implementing regulations, U. S. federal and state laws
prohibiting unfair, deceptive s-or abusive acts or practices and state foreclosure laws . We are also subject to the regulatory,
supervisory and examination authority of the CFPB, which has oversight of federal and state non- depository lending
and servicing institutions, including reverse mortgage loan originators and loan servicers. The CFPB has rulemaking
authority with respect to many of the federal consumer protection laws applicable to mortgage lenders and servicers,
including TILA, Section 8 of RESPA, HMDA, ECOA, FCRA, GLBA and the FDCPA . Antidiscrimination statutes, such as
the Fair Housing Act and ECOA, prohibit creditors from discriminating against loan applicants and borrowers based on certain
characteristics, such as race, religion and national origin. Various federal regulatory agencies and departments, including the
DOJ and the CFPB, take the position that these laws apply not only to intentional discrimination, but also to neutral practices




that have a disparate impact on a group that shares a characteristic that a creditor may not consider in making credit decisions (i.
e., creditor or servicing practices that have a disproportionate negative effect on a protected class of individuals). This
interpretation may increase the risk of an allegation of noncompliance. These statutes apply to loan origination , servicing
practices , marketing, the amount and nature of fees that may be charged for transactions and incentives, such as rebates, use of
credit reports, safeguarding of non- public, personally identifiable information about our clients, foreclosure and claims
handhng, 1nvestment of and mterest pdyments on escrow bdlances and escrow payment fedtules sand requlred dlsclosures and

RESPA among othel -pfeﬂs-teﬁs-thlngs pl‘OhlbltS the payment of fees or othel things of value in exchange for refelrals of real
estate settlement services, which would include residential mortgage loans. However Ore-stektaw-, RESPA sexpressly permits
the payment of reasonable value for non- referral services and facilities actually performed and provided. When a lender seeks
to rely on this exception , to-the-anti—elbaelkrequirements-it must be prepared to demonstrate that the services or facilities for
which compensation is paid are separate and distinct from any referral and the amount paid is reasonable. If the amount paid
exceeds the reasonable value, the excess could be attributable to the referral. The Company, like many originating lenders, uses
“ marketing services agreements ~” with sources ofpotential loan referrals, such as organizations that serve financial
professionals. A “ marketing services agreement ” is an agreement under which a lender compensates a service provider for

perfonnlng actual marketnm serwces directed to the g 5eneral publlc FromaRESPA-perspeetive-the-analysis-foeuses-on

sewiees—&ﬁaﬂgemeﬂfs—desefi-bed-abeve—&fe—also s&b;eet—te—l%E—SPA—Seeﬂe&S—[—l—]#he—Geﬁﬁa&ﬂ-y—has reldtlonshlps Wlth lead

providers and digital consumer review websites and marketing providers, some of which may be considered “ digital marketing
review platforms ” under the CFPB’ s February 2023 Advisory Opinion titled “ Digital Mortgage Comparison- Shopping
Platforms and Related Payments to Operators. ” The Company also has relationships with third- party mortgage brokers
that place loans with the Company. Further, the Company previously engaged in “ desk rental ” agreements, which
provide for the lease of office space, furniture and equipment and use of common areas and other services, like utilities,
internet and shared receptionist and janitorial services. In connection with the wind down of FAM, the Company no
longer has any desk rental agreements, but could still be subject to an allegation of a RESPA violation related to these
past practices. From a RESPA perspective, the analysis focuses on whether the general marketing services are separate
and distinct from any referrals that may occur, whether the services actually are being performed or provided and
whether the amounts paid by the lender do not exceed the fair market value for such services. While the Company has
controls in place to ensure that its relationships with referral sources comply with RESPA regulations, there can be no assurance
that the CFPB or any other governmental entity with authority to enforce RESPA, or a court, will share this view. If the CFPB
or a court determined that the eempany-Company ’ s existing program was not in compliance with RESPA regulations, or
otherwise asserted a new basis for non- compliance with any similar regulations, it could have a detrimental effect on our
reverse mortgage lending business, our financial condition and results of operation. The scope of the laws and regulations and
the intensity of the supewlslon to which our busmess is subject ha\ e increased over time, in response to the hmncml crisis in

ORSo vietng ; - Ayt the future be-subjeet, 1nclud1ng due to
f&ﬁheﬁenhanced gevemmenf&l—scmtmy aﬁd—/—emefeased-fegtﬂaﬁeﬂ—me}udmg—resultmo from changes in U. S. executive
administration or Congressional leadership . Regulatory authorities and private plaintiffs may...... could materially and adversely
impact our portfolio|. Regulators continue to be active in the reverse mortgage space, including due to the perceived
susceptibility of older borrowers to be influenced by deceptive or misleading marketing activities. Regulators have also focused
on appraisal practices because reverse mortgages are largely dependent on collateral valuation. H#New applicable laws will
likely continue to go into effect. Further, the U. S. federal, state and local laws and regulations that we are subject to are
amended from time to time .\While we have processes and systems in place to identify and interpret such new or amended
laws and regulations and to implement them,we may not identify every application of law,regulation or ordinance,interpret them

acculdtely, eﬁmln our employees effectlvely Wlth respect to these laws dnd regulations ~Fhe-eomplexity-of-thelegal




v z ; 8 F-supervise our
service p10v1dels dlld vendors 1r1c1ud1ng outs1de foreclosure counsel, ﬁaa-y—adequately w1th respect to their compliance with
these laws and regulations.The complexity and continuously changing nature of these legal requirements increases our
exposure to the risk of noncompliance.These changes also have-these-negative-results— result in an increase in our
regulatory compliance burden and associated costs and place restrictions on our origination and servicing operations
.The laws and regulations applicable to us are subject to administrative or judicial interpretation,but some laws and regulations
may not yet have been interpreted or may be clarified infrequently. Ambiguities in applicable laws and regulations may leave
uncertainty with respect to permitted or restricted conduct and may make compliance with laws,and risk assessment decisions
with respect to compliance with laws , difficult and uncertain.In addition,ambiguities make it difficult,in certain
circumstances,to determine if,and how,compliance violations may be cured.The adoption by industry participants of different
interpretations of these statutes and regulations has added uncertainty and complexity to compliance.We may fail to
comply with applicable statutes and regulations even if acting in good faith due to a lack of clarity regarding the
interpretation of such statutes and regulations, which may, and at times does, lead to regulatory investigations,
governmental enforcement actions or private causes of action with respect to our compliance. Regulatory enforcement
and fines have 1ncreased across the bankmg and ﬁnanclal serv1ces sector. Regulatory authorltles and prlvate plalntlffs

may 1ncredsum1y become subJeLt to various 1dWS and regulations,as well as COlltIdCtual oblls_dtlons relating to data priv dcy and
security in the jurisdictions in which we operate.The regulatory environment related to data privacy and security is increasingly
rigorous,with new and constantly changing requirements applicable to our business,and enforcement practices are likely to
trerease-but-remain uncertain for the foreseeable future.These laws and regulations may be interpreted and applied differently
over time and from jurisdiction to jurisdiction,and it is possible that they will be interpreted and applied in ways that may have a
material adverse effect on our business,financial condition,results of operations and prospects.In the United States H-S—,various
federal and state regulators,including governmental agencies like the CFPB ;and the Federal Trade Commission and-the
CaliferntaPrivaeyProteetionAgeney- have adopted,or are considering adopting,laws and regulations concerning personal
information and data security.Certain state laws may be more stringent or broader in scope,or offer greater individual rights ,
with respect to personal information than federal or other state laws,and such laws may differ from each other,all of which may
complicate compliance efforts.For example,the CCPA and its successor €alifernia-ConsumerPrivaeyAetas-amended-by-the
California Privacy Rights Act or £~€E€RA— CPRA 2)-both inereases— increase the privacy rights for California residents and
1mp0ses obligations on companies that process and share their personal information.Among other things,the CCPA and CPRA
requires— require covered companies to provide new disclosures to California residents;itefadintg-consumers semployees-and
eontraetors;-provide such ndividaals-consumers new data proteetlon and prlmcy Ilghts including the dblllty to opt out of t-he
certain sa-}e-sales of persondl ml‘ormatlon o v &8

-Pfe’feeﬁeﬂﬁgeﬂey;&ﬂ—and ---- 4

- CPRA provides— provide for ClVll pemltles for Vlolatlons as Well asa prlvate rl,taht of action f01 certain ddtd breaehes that
result in the loss of personal information in addition to creating a new regulator,the California Privacy Protection Agency
.The private right of action may increase the likelihood of,and risks associated with,data breach litigation.In addition,laws in all
50 U.S.states and territories require businesses to provide notice to consumers whose personal information has been disclosed as
a result of a data breach.State laws are changing rapidly,including the passage of new privacy laws in Virginia

OregomDelaware; Texas;Montana; Tennessee-and Indiana-Colorado .and there is have-been-diseussions— discussion in the

U.S. Congress ofa new comprehensn e federal data pm qcy law to which we would become subject if it is stleh—a—l-aw—was

compliance and operational reqmrements as well as chan;:m;: consumer expectations around privacy,impose sls_mhmnt
costs.Such costs include those related to organizational changes,implementing additional protection technologies anéd-preeesses
L2training employees and engaging consultants,which are likely to increase over time.In addition,such requirements may require
us to modify our data processing practices and policies,distract management or divert resources from other initiatives
and projects,all of which could have a material adverse effect on our business,financial condition,results of operations
and prospects.Any failure or perceived failure by us to comply with any applicable federal,state or similar foreign laws
and regulations relating to data privacy and security could result in damage to our reputation,as well as proceedings or
litigation by governmental agencies or other third parties,including class action privacy litigation in certain
jurisdictions,which would subject us to significant fines,sanctions,awards,penalties or judgments,all of which could have
a material adverse effect on our business,financial condition and operating results.Risks Related to Our Indebtedness
and regulations relating to data privacy and security could result in damage to our reputation, as well as regulatory
proceedings or litigation by governmental agencies or the-other third parties erigination-ofreverse-mortgages-, including
class action privacy litigation in certain jurisdictions, which would subject us to significant fines, sanctions, awards,
penalties or judgments, all of which could have a materlal adverse effect on our busmess, ﬁnanclal condltlon and
operating results. Because we sta
we-are not a depository institution,we do not beneht from a federal exemption to state mortgage bdnkm;c loan servicing or debt
collection licensing and regulatory requirements. We must comply with state licensing requirements and varying compliance




requirements in all 50 states and the District of Columbia,and we are sensitive to regulatory changes that may increase our costs
through stricter licensing laws,disclosure laws or increased fees or that may impose conditions to licensing that we or our
personnel are unable to meet.In addition,if we enter new markets,we may be required to comply with new laws,regulations and
licensing requirements. Farther-Future state legislation and changes in existing regulation may significantly increase our
compllance costs or reduce the amount of anclllary revenues . 1nclud1ng late fees that we may charge afe—Sﬂ-bj-eeHe

exammanons by state Ieoulatoxs Wthh can Iesult in 1efunds to borrowers of Celtdll’l fees eamed by us, and we may be required to
pay substantial penalties imposed by state regulators due to compliance errors.In the past we have been subject to inquiries
from,and in certain instances have entered into settlement agreements with,state regulators that had the power to revoke our
license or make our continued licensure subject to compliance with a consent order.For example,in 2019,we entered into a
settlement agreement with the California Department of Business Oversight relating to findings in supervisory examinations
concerning per diem interest charges and escrow trust reconciliations.As part of the settlement,we agreed to pay a penalty and to
undertake certain remedial actions and procedures. Fature-statetegistationr-We and our licensed Subservicers are required to
comply with applicable jurisdictional licensing requirements and laws.Licensed entities are required to renew their
licenses,typically on and- an ehangesinexisting-annual basis,and to do so they must satisfy the license requirements of
each jurisdiction,which generally include financial requirements such as providing audited financial statements or
satisfying minimum net worth requirements and non- financial requirements such as satisfactorily completing
examinations as to the licensee’ s compliance with applicable laws and regulation-regulations .Further,we and our
licensed Subservicers are subject to periodic examination by state regulatory authorltles and we may ngmﬁeant-l-y—be
subject to various reporting net-worth-reguirements-and fie A y
examinations-as-to-the-other requirements to ma1nta1n -l-teensee—llcenses with- W
.Most state licensing laws require that before a *“ change of control ” can occur 1nc1ud1n0 in connection W1th a merger,acquisition
or initial public offering,applicable state banking departments must approve the change.Most of these *“ change of control
statutes require that,if there is an acquisition,merger or initial public offering,the acquiring company or companies being merged
or going public must notify the state regulatory agency and receive agency approval before the acquisition,merger or initial
public offering is finalized. We-and-Applicable state mortgage- ot or l-teeﬂsed—Sﬁbseﬁ‘teers—&re—subjeet—loan- related laws
may also impose requirements as to the form petio ; tt

and other documentatlon ,Llicensing of our employees and employee hlrlng background checks,hcensmg of independent

festrtet—restrlctlons euihmvesﬁﬂent—epﬂens—on certain practlces,dlsclosure and eeu-ld—haﬂﬁrecord- keepmg requlrements
and enforcement of borrowers rlghts.These llcensmg and other requlrements may 1mpact our ablllty to operate our
business yand impose w g p OV

daeto-compliance errefs-costs that may adversely affect our financlal performance .We believe that we and our Subservicers
maintain all material licenses and permits required for our current operations and are in substantial compliance with all
applicable federal,state and local laws,rules,regulations and ordinances.However,we and our Subservicers may not be able to

maintain all requmte licenses and pe1m1ts .F urther states may adopt addltlonal aﬂd-the—f&rlure—te—sat-tsfy—these—aﬂd-ether

regulation of our bus-rnesseh busmess may—later—eheese—te—de—se— and -1-P1n such event statesso-aet-we may not be able to
obtain or maintain all requisite licenses and permits that become required or comply with all new applicable
laws,rules,regulations and ordinances . The-Our or a Subservicer’ s failure to satisfy these-licensing and other regulatory
requirements could result in a default under our servicing or other agreements and-or result in state regulators requiring us to
pay substantial penaltles or 1ssue borrower refunds or restltutlon,all of whlch could have a material adverse-effeeton-our

adverse effect on our business ;reputation-, financial
condition and results of operauons eeu-ld—be—mateﬂa-H—y—&ﬂd-&dversely—a-ffeeted- Comphance with federal, state ;-and local laws
and regulations that govern employment practices and working conditions may be particularly burdensome to us due to the
distributed nature of our workforce. We have operations across the U. S ., with a workforce of approximately +;-943-919 full-
time and 3 part- time employees operating in local markets across 59-states-and-PuaertoRieo-the U. S. as of December 31, 2622
2023 . In addition to complying with the Fair Labor Standards Act and the Equal Employment Opportunity Act, we are required
to comply with similar state laws and regulations in each market where we have employees. Compliance with these laws and
regulations requires a significant amount of administrative resources and management attention. Many of these laws and
regulations provide for qui tam or similar private rights of action and we are routinely subject to litigation and regulatory
proceedings related to these laws and regulations in the ordinary course of our business. For example, we are currently in
litigation brought under the California Private Attorneys General Act related to alleged violations of the California Labor Code.
Regardless of the outcome or whether the claims are meritorious, we may need to devote substantial time and expense to defend
against claims related to PAGA-the California Private Attorneys General Act or other similar federal, state and local laws and



regulations in the ordinary course of business. Unfavorable rulings could result in adverse impacts on our business, financial
condition or results of oper - B 022 we-had-approximately38 . ; ;

penalties-orothersanetions-. Conducting our business in a manner so that we are exempt from
compliance with, the Investment Company Act, may reduce our flexibility and could limit our ability to pursue certain
opportunities. At the same time, failure to continue to qualify for exemption from the Investment Company Act could adversely
affect us. Under the Investment Company Act, an investment company is required to register with the SEC and is subject to
extensive restrictive and potentially adverse regulations relating to, among other things, operating methods, management, capital
structure, dividends y-and transactions with affiliates. We expect that one or more of our subsidiaries will qualify for an exclusion
from registration as an investment company under the Investment Company Act pursuant to Section 3 (c) (5) (C) of the
Investment Company Act, which is available for entities that do not issue redeemable securities, face- amount certificates of the
installment type or periodic payment plan certificates and are primarily engaged in the business of “ purchasing or otherwise
acquiring mortgages and other liens on and interests in real estate. ” We believe that we conduct our operations so that neither
we nor any of our subsidiaries are required to register as an investment company under the Investment Company Act. We are
organized as a holding company and conduct our businesses primarily through our majority and wholly- owned subsidiaries. We
conduct our operations so that we and our subsidiaries do not come within the definition of an investment company. In order to
continue to do so, however, we and each of our subsidiaries must either operate so as to fall outside the definition of an
investment company under the Investment Company Act or satisfy its own exclusion under the Investment Company Act. For
example, to avoid being defined as an investment company, an entity may limit its ownership or holdings of investment
securities to less than 40 % of its total assets. In order to satisfy an exclusion from being defined as an investment company,
other entities, among other things, maintain at least 55 % of their assets in certain qualifying real estate assets (the “ 55 %
Requirement ) and also maintain an additional 25 % of their assets in such qualifying real estate assets or certain other types of
real estate- related assets (the ““ 25 % Requirement ). Rapid changes in the values of assets we own, however, can disrupt prior
efforts to conduct our business to meet these requirements and in turn, we may have to make investment decisions that we
otherwise would not make absent the Investment Company Act considerations. If we or one of our subsidiaries fell within the
definition of an investment company under the Investment Company Act and failed to qualify for an exclusion or exemption,
including, for example, if it was required to and failed to meet the 55 % Requirement or the 25 % Requirement, it could, among
other things, be required either (i) to change the manner in which it conducts operations to avoid being required to register as an
investment company or (ii) to register as an investment company, either of which could adversely affect us by, among other
things, requiring us to dispose of certain assets or to change the structure of our business in ways that we may not believe to be in
our best interests. Legislative or regulatory changes relating to the Investment Company Act or which affect our efforts to
qualify for exclusions or exemptions, including our ability to comply with the 55 % Requirement and the 25 % Requirement,
could also result in these adverse effects on us. To the extent that we or any of our subsidiaries rely on Section 3 (c) (5) (C) of
the Investment Company Act, we expect to rely on guidance published by the SEC staff or on our analyses of such guidance to
determine which assets are qualifying real estate assets for purposes of the 55 % Requirement and real estate related assets for
purposes of the 25 % Requirement. However, the SEC’ s guidance was issued in accordance with factual situations that may be
different from the factual situations we face, and much of the guidance was issued more than 25 years ago. No assurance can be
given that the SEC staff will concur with our classification of our assets. In addition, the SEC staff may, in the future, issue
further guidance that may require us to re- classify our assets for purposes of qualifying for an exemption from registration
under the Investment Company Act. If we are required to re- classify our assets, we may no longer be in compliance with the
exclusion from the definition of an ““ investment company ” provided by Section 3 (c) (5) (C) of the Investment Company Act.
To the extent that the SEC staff publishes new or different guidance with respect to any assets we have determined to be
qualifying real estate assets, we may be required to adjust our strategy accordingly. In addition, we may be limited in our ability
to make certain investments, and these limitations could result in a subsidiary holding assets we might wish to sell or selling
assets we might wish to hold. As a consequence of our seeking to avoid registration under the Investment Company Act on an
ongoing basis, we and / or our subsidiaries may be restricted from making certain investments or may structure investments in a
manner that would be less advantageous to us than would be the case in the absence of such requirements. In particular, a
change in the value of any of our assets could negatively affect our ability to avoid registration under the Investment Company
Act and cause the need for a restructuring of our investment portfolio. For example, these restrictions may limit our and our



subsidiaries’ ability to invest directly in mortgage- backed securities that represent less than the entire ownership in a pool of
senior loans, debt and equity tranches of securitizations and certain asset- backed securities, non- controlling equity interests in
real estate companies or in assets not related to real estate. In addition, seeking to avoid registration under the Investment
Company Act may cause us and / or our subsidiaries to acquire or hold additional assets that we might not otherwise have
acquired or held or dispose of investments that we and / or our subsidiaries might nol have otherwise disposed of, which could
result in higher costs or lower proceeds to us than we would have paid or received if we were not seeking to comply with such
requirements. Thus, avoiding registration under the Investment Company Act may hinder our ability to operate solely on the
basis of maximizing profits. There can be no assurance that we and our subsidiaries will be able to successfully avoid operating
as an unregistered investment company. If it were established that we were an unregistered investment company, there would be
a risk that we would be subject to monetary penalties and injunctive relief in an action brought by the SEC, that we would be
unable to enforce contracts with third parties, that third parties could seek to obtain rescission of transactions undertaken during

the period it was established that we were an unregistered investment company s-and that we would be subject to limitations on
corporate leverage that would have an adverse impact on our investment returns. If we were required to register as an investment

company under the Investment Company Act, we would become subject to substantial regulation with respect to our capital
structure (including our ability to use borrowings), management, operations, transactions with affiliated persons (as defined in
the Investment Company Act) and portfolio composition, including disclosure requirements and restrictions with respect to
diversification and industry concentration and other matters. Compliance with the Investment Company Act would, accordingly,
limit our ability to make certain investments and require us to significantly restructure our business plan, which could materially
adversely affect our ability to pay distributions to our stockholders. For additional information, see “ Business — Investment
Company Act Considerations. ” The reverse mortgage industry is largely dependent upon the FHA, HUD and government
agencies like Ginnie Mae. There can be no guarantee that HUD / the FHA will retain Congressional authorization to
continue the HECM program, which provides FHA government insurance for qualifying HECM, that any or all of these
entities will continue to participate in the reverse mortgage industry or that they will not make material changes to the
laws, regulations, rules or practices applicable to reverse mortgage programs. For example, HUD previously
implemented certain lending limits for the HECM program, and added credit- based underwriting criteria designed to
assess a borrower’ s ability and willingness to satisfy future tax and insurance obligations. Changes in the nature or
extent of the insurance provided by the FHA in connection with the HECM program could have broad adverse market
implications. Additionally, any future increases in the premiums FAR is required to pay to the FHA for upfront and / or
annual mortgage insurance would increase insurance premiums for our borrowers and may negatively impact
origination volumes. Industry changes of this nature would negatively affect demand for FAR’ s mortgage services and
consequently its origination volume, which could be detrimental to our business. In addition, Ginnie Mae’ s participation
in the reverse mortgage industry may be subject to economic and political changes that cannot be predicted. If
participation by Ginnie Mae in the reverse mortgage market were reduced or eliminated, or its structure were to change
(e. g., limitation or removal of the guarantee obligation), our ability to originate HECM and issue HMBS could be
adversely affected. These developments could materially and adversely impact our portfolio. We are subject to legal
proceedings, federal or state governmental examinations, and enforcement investigations from time to time. Some of
these matters are highly complex and slow to develop, and results are difficult to predict or estimate. We are currently
and routinely involved in legal proceedings concerning matters that arise in the ordinary course of our business. These
actions and proceedings are generally based on alleged violations of consumer protection, employment, foreclosure,
contract, tort, fraud, and other laws. Notably, we are subject to the California Labor Code , pursuant to which certain
plaintiffs have filed representative actions under the California Private Attorney General Act (the “ PAGA Litigation )
seeking statutory penalties for alleged violations related to the calculation of overtime pay, errors in wage statements,
and meal and rest break violations, among other things. Given our Company’ s transformation into a modern
retirement solutions platform and the related steps that we have taken to streamline our business, integrate acquired
operations and reduce expenses, we are subject to certain legal claims from third parties including transaction
counterparties, prior vendors or contract counterparties and current and former employees, in each case, of the
Company (including its discontinued operations) or another transaction counterparty or legacy seller or company. While
our Company handles these legal claims in the ordinary course, the volume of claims and the amount of associated
expenses, costs, damages, penalties, and fines that we could incur in connection with these claims could have and-- an
adverse effect on our financial condition and results of our operations and could cause reputational harm to us or
otherwise result in management distraction. The number of legal proceedings we are involved in may increase in the
future beeome-, including certified class or mass actions. Further, because we originate and service a significant number
of HECM insured by the FHA, there is the possibility that we could be subject to litigation brought by HUD pursuant to
the False Claims Act. additionnat-Additionally , along with others in our industry, U—S—and-state-taws-and-regulations
imposing-obligations-on-hew-we eolleet;store, proeess-and-share—- are personaHnformation—Our-aetaat-or-subject to (and

many continue to pereeived--- receive failare-in the future) repurchase and indemnification claims regarding, among

other things, alleged breaches of representations and warranties relating to eemply-with-sueh-obligations-eonld-harm-the

sale of mortgage loans, the placement of mortgage loans into securltlzatlon trusts ott— or the serv1c1ng of securltlzed

sub]cct to v&ﬂeﬁs—}aws—&nd—fegt&aﬂeﬂs—legal actions or proceedmgs resultmg from actlons alleged to have occurred prlor
to our acquisition of a company or a business. When the claims occurred as swvel-as-eontractual-obligations-a result of

actions taken before the Company purchased the related business , relating-to-dataprivaey-and-sectrity-in-we generally



have indemnification claims against the sellers; however, if the-they jurisdietions-in-do not or cannot pay, we may suffer
losses. Certain pending or threatened legal proceedings (including the PAGA Litigation) may include claims for
substantial compensatory, punitive and / or statutory damages or claims for an indeterminate amount of damages.
Litigation and other proceedings may require that we pay settlement costs, legal fees, damages, including punitive
damages, penalties or other charges, or be subject to injunctive relief affecting our business practices, any or all of which
could adversely affect our financial results. Legal proceedings brought under federal or state consumer protection
statutes may result in a separate fine for each violation of the statute, which, particularly in the case of representative or
class action lawsults, could result in damages substantlally in excess of the amounts we earned epef&te—’l:he—feg&}a-tew

jﬂfiﬁdieﬁeﬂ,—dnd tt—ts—pessrb-}e-t hat could

our hquldlty, financial p0s1t10n and results of operatlons. Our busmess etai

operations-Regulatory Matters:Our-business-is also sub]ect to extensive examinations,investigations and reviews by various

federal,state and local governmental,regulatory and enforcement agencies.We have historically had,continue to have,and may in
the future have a number of open investigations,subpoenas,examinations and inquiries by these agencies related to our
origination practices,violations of the FHA’ s requirements,our financial reporting and other aspects of our businesses.These
matters may include investigations by,among others,the DOJ,HUD and various state agencies,which can result in the payment
of fines and penalties,changes to business practices and the entry of consent decrees or settlements.The costs of responding to
inquiries,examinations and investigations can be substantial. On January 9,2024,we received notice from HUD that FAR
failed to timely notify the FHA of operating losses exceeding 20 % of FAR’ s net worth in the second quarter of
2023.FAR was required to provide such notification within 30 business days after the cause for notification occurred but
did not provide such notification until after the end of the 30 business day period.FAR provided a response to such notice
to HUD,submitting that administrative action or civil money penalties were not warranted due to certain mitigating facts
and enhancements made to FAR’ s monitoring and reporting protocols to prevent a recurrence of this failure.We are
awaiting a final determination from HUD as to whether FAR will be subject to an administrative action or civil money
penalties as a result of this failure. Responding to examinations,investigations and reviews by various federal,state and local
governmental,regulatory and enforcement agencies requires us to devote substantial legal and regulatory resources,resulting in
higher costs and lower net cash flows.Adverse results in any of these matters could further increase our operating expenses and
reduce our revenues,require us to change business practices,limit our ability to grow and otherwise materially and adversely
affect our business reputatlon —ﬁﬁaﬁeta-l-eeﬁd-tt-teﬂ— fmanudl condition yor results of epef&ﬁeﬁs— 0perat10n. T0 the extent that
a-nd» an examination : : :

fm&&twes—&ﬂd—pfejeets—aﬂ—e-ﬁwhteh—eet&d—hwe— v
epef&&eﬂs—&ﬂd-pfespeets—&ny—f&rl&fe—eﬁpefeewed-mllure by us to comply w1th ﬁﬂ'y—dppllulble -feéefa-l—st&te—er—srmﬂ&r—femtgﬁ
faws— law and-, regulations or licensing requirements, this relating-to-data-privacy-and-seeurity-could result-lead to (i) loss of

our licenses and approvals to engage in our business, (ii) damage to our reputation in the industry and loss of client
relationships , as-wel-as-regulatoryproeeedings-or(iii) governmental investigations and enforcement actions resulting in
administrative fines and penalties, (iv) litigation by-gevernmental-agenetes-orother-third-parties-, (v) civil and criminal
liability , including class action lawsuits privaeylitigationitreertatn-jurisdietions-, whieh-and actions to recover incentive and

other payments made by governmental entities, (vi) enhanced compliance requirements, (vii) breaches of covenants and
representations under our servicing, debt or other agreements, (viii) inability to raise capital and (ix) inability to execute
on our business strategy. Any of these occurrences wowld-could further increase our operating expenses and reduce our
revenues,require us to change business practices and procedures and limit our ability to grow or otherwise materially and
adversely affect our business,reputation,financial condition or results of operation.Moreover,regulatory changes resulting from
the Dodd- Frank Act,other regulatory changes such as the CFPB’ s examination and enforcement authority and the “
whistleblower ” provisions of the Dodd- Frank Act and guidance on whistleblowing programs issued by the New York State
Department of Financial Services could increase the number of legal and regulatory enforcement proceedings against us.The
CFPB has broad enforcement powers and has been active in investigations and enforcement actions and,when necessary,has
issued civil money penalties to parties the CFPB determines has violated the laws and regulations it enforces.In addition,while
we take numerous steps to prevent and detect employee misconduct,such as fraud,employee misconduct cannot always be

deterred or prevented and could subject us to additional liability. We establish reserves signifieantfines;-sanetions;-awards;
penalties-or-for pending or threatened legal proceedings when it is probable that a liability has been incurred and the



amount of such loss can be reasonably estimated. Legal proceedings are inherently uncertain, and our estimates of loss
are based on judgments and information available at that time. Our estimates may change from time to time for various
reasons , al-including factual or legal developments in these matters. There cannot be any assurance that the ultimate
resolution of our litigation and regulatory matters will not involve losses, which may be material ,in excess of our recorded
accruals or estimates of reasonably probable losses. AmetteanAdvisors-Group1s-AAG / Bloom was subject to two separate
enforcement matters with the ConsumerFinanetal-ProteetionrBureawsor-the-CFPB -and the Company wittagree-agreed to
comply with the terms of beth-ofthese-—-- the related Orders in connectlon w1th its eﬁ-fefeemeﬁt—ma&efs-upeﬂ—e}eﬂng—ef—t-he
asset-acquisition of operational assets from AAG / Bloom A p a1 h h
thereinr Failure to comply with such eensents-erders-Orders would have a detrlmental 1mpact on our fevefse-meﬁgage—buimew
busittess-reputation, heuidity-and financial condition resthts-efoperation-. On December 7,2016,the CFPB took action against
three different reverse mortgage lenders,including Amertean-Advisors-Group-AAG / Bloom ,alleging that they engaged in
deceptive advertising practices related to reverse mortgages.The consent order against AmerteanAdvisors-Group-AAG / Bloom
(the “ Consent Order ) required it to,among other things,pay a civil penalty of $ 400,000 and submit to the CFPB,and to
follow,a comprehensive compliance plan relating to its advertising practices.On October 8,2021,the CFPB filed a Complaint

and a Proposed Stipulated Final Judgment (the *“ Judgment , ”” 3and together with the Consent Order ;and-togetherwith-the
Judgment-collectively,the © Orders ”) against Amertean-Advisors-Group-AAG / Bloom in the United States District Court for
the Central District of California similarly related to AAG / Bloom ’ s direct mail marketing and advertising practices.In addition
to ceasing the alleged violations and requiring AAG / Bloem to provide certain CFPB guidelines to consumers,the Judgment
requires AmerteanAdvisers-Group-AAG / Bloom to pay $ 173,400 in consumer redress and a civil money penalty of $
1,100,000.AAG / Bleom is required to submit to the CFPB,and to follow,a comprehensive €omptianee-compliance Plan-plan
related to its reverse mortgage advertising practices,and to submit a compliance progress report to the CFPB every year for five
S)-years after the effective date,and to be subject to compliance monitoring by the CFPB. Ypen-In connection with the closing
of the AAG-Company’ s acquisition of operational assets of AAG / Bloom ,the Company mustagree-agreed to comply with
the terms of these Orders,and w+H-is therefore be-obligated to comply therewith for five €53-years from the date specified in each
Order.There can be no guarantee that the Company will maintain sufficient compliance with such Orders going forward,or that
the CFPB will not find the Company in violation of the Orders and their related requirements or other applicable consumer
protection laws.In the CFPB’ s Fall 2022 Supervisory Highlights,the CFPB indicated that its supervisory division had created a
Repeat Offender Unit to increase its focus on repeat offenders who violate agency or court orders.It has also proposed creating a
repository to track and mitigate risks posed by repeat offenders.If implemented,nonbank financial companies would be required
to register with the CFPB when they become subject to certain local,state or federal consumer financial protection agency or
court orders.On February 27,2023 the CFPB entered into a consent order ordering a mortgage lender to discontinue operations
after it engaged in marketing practices in violation of a prior consent order.If the Company is found to have violated the Orders
or to have engaged in other deceptive marketing practices,such regulatory violations could have a detrimental impact
materiat-adverse-effeet-on our ability to operate our business, our reputation and our financial condition and-eperatingresults
. We are, and may increasingly become...... results. Risks Related to Our Indebtedness Our substantial leverage could adversely
affect our financial condition, our ability to raise additional capital to fund our operations, our ability to operate our business, our
ability to react to changes in the economy or our industry or our ability to pay our debts, and could divert our cash flow from
operations to debt payments. As of December 31, 26222023 , we had approximately $ 26-26 . 2-6 billion in total indebtedness
outstanding, approximately $ &. 8 billion of which was senior secured indebtedness under our warehouse facilities, securities
repurchase lines and lines of credit, and approximately $ 399-410 . 4-9 million of which was corporate indebtedness,
consisting of the-senior unsecured notes. As of December 31, 26222023 , we al%o had approxunately $ -1—1—17 9—4 bllhon of
HMBS related obhgatlonq that are recorded on our balance iheet A of

et-heﬁ the pufpeses—“ TRA Partles ”) Our - so;-the srela high bt-e pee
er-high level of debt could have important consequences, including the following: ¢ maklng it more difficult for us to qatl@fy
our obligations with respect to our debt; ¢ limiting our ability to obtain additional financing to fund future working capital,
capital expenditures, acquisitions or other general corporate requirements; ¢ requiring a substantial portion of our cash flows to
be dedicated to debt service payments instead of other purposes, thereby reducing the amount of cash flows available for
working capital, capital expenditures, acquisitions and other general corporate purposes; * increasing our vulnerability to general
adverse economic and industry conditions; * exposing us to the risk of increased interest rates as certain of our borrowings are at
variable rates of interest; ¢ limiting our flexibility in planning for and reacting to changes in the industry in which we compete; °
placing us ata dlqadvantage compared to other less leveraged competltom and ¢ 1ncrea§1ng our cost of borrowmg fPhe




4 —Despite our current level of
indebtedness, we may be abla to incur subsmmmlly more dubl and enter into other transactions, which could further exacerbate
the risks to our financial condition described above. We-may-As of December 31, 2023, we had unused total borrowing
capacity of approximately $ 0. 6 billion under our warehouse facilities, securities repurchase lines and lines of credit, all
of which would be secured indebtedness, including approximately $ 0. 2 billion of unused committed borrowing capacity,
pursuant to which we would be able to incur ﬁg&rﬁeaﬂ-t—dddmoml indebtedness tirthe-fatare-. Adthougheertaimrof Further,
subject to the limits contained in the agreements that geverning—-- govern our existing-indebtedness-(inetuding-warehouse
facilities and lines of credit, the indenture that governs the senior unsecured notes and the applicable agreements thatgevern
governing our other existing indebtedness, we may be able to enter into additional arrangements and incur substantial
additional debt from time to time to finance working capital, capital expenditures, investments eur- or warchouse
faeilities-and-ines-acquisitions or for other purposes. Although certain of eredit)-the agreements governing our existing
indebtedness contain restrictions on the incurrence of additional indebtedness and entering into certain types of other
transactions, these restrictions are subject to a number of qualifications and exceptions. Additional indebtedness incurred in
compliance with these restrictions could be substantial. These restrictions also do not prevent us from incurring obligations, such
as trade payables, that do not constitute indebtedness as defined under our debt instruments. To the extent new debt is added to
our current debt levels, the substantial leverage risks described in the immediately preceding risk factor would increase. As of
December 31, 2022,...... operations will be adversely affected. ” The agreements that govern our senior notes, warehouse
facilities and lines of credit impose significant operating and financial restrictions on the Company and its restricted subsidiaries,
which may prevent us from capitalizing on business opportunities. The agreements that govern our senior notes, warehouse
facilities and lines of credit impose significant operating and financial restrictions on us. These restrictions in the applicable
indenture or related loan agreement will limit the ability of the Company and its restricted subsidiaries to, among other things: ¢
incur or guarantee additional debt or issue disqualified stock or preferred stock;  pay dividends and make other distributions on,
or redeem or repurchase, capital stock; « make certain investments; ¢ incur certain liens;  enter into transactions with affiliates; ¢
merge or consolidate; ¢ enter into agreements that prohibit the ability of restricted subsidiaries to make dividends or other
paymmls to 1hc ( ompdny or olhur Sub%ldldllbs . dcsmnalu ILSlllLlCd subs1dl¢111u as unrestricted subsidiaries; * pledy redeem

fake—&dﬂv&ﬂt&ge—e%ﬂew—bﬁsrﬂess-eppeﬁ&ﬂﬂ-tes—Tm lCIms of any future 1ndcbudnu3 we may incur LOLlld mcludu more ILSII‘ICII\ e
covenants. We-eantiot-assure-youthat-As a result of the restrictions described above and any additional restrictions

imposed by future indebtedness we may incur, we will be limited as to how we conduct our business and we may be able
unable to maintain-eomphianee-raise additional debt or equity financing to compete effectively or to take advantage of new
business opportunities, which could in turn adversely affect our business, financial condition and operating results.
Additionally, if we failed to comply with these restrictions, eevenants-in-the-futare-and-- an event of default could occur and
the holders of our indebtedness could elect to declare all the funds borrowed to be due and payable. See “ — Our failure
to comply with the requirements of our outstanding indebtedness could result in an event of default that could materially
and adversely affect our financial condition and ultimately force us into liquidation or bankruptcy. ” The agreements
that govern our warehouse facilities and lines of credit typically contain , if-and we fai-te-do-so;-expect that other
financing facilities that we may enter into in the future will typically be-able-to-obtairrcontain , waiversfrontthelenders-and
Foramend-the-covenants that, among —Ourfatture-to-eomply-with-the-other festﬂeﬁve—eeveﬁaﬁ’fs—deseﬂbed-abeve-thlngs,
impose requirements relating to minimum tangible or adjusted tangible net worth, maximum leverage ratio of total
liabilities (which may include off- balance sheet liabilities) or indebtedness to tangible or adjusted tangible net worth,
minimum liquidity or minimum liquid assets and minimum net income or pre- tax net income. As a result of adverse
market conditions, such as higher inflation and higher interests rates, resulting in lower origination volume, as well as
costs of operations and fair value related accounting adjustments, we experienced difficulties complying with certain of
such financial covenants and ultimately were required to seek waivers or amendments in anticipation of potential
violations of one or more of such financial covenants in each of ether—- the fiscal quarters of 2023. As of December 31,
2023 and as of the end of each applicable fiscal quarter, the Company obtained waivers or amendments to the terms of
the affected covenants. Alternatively ourindebtedness-eotldresult-inan-eventof-default, swhieh-in a few instances , ifnot
eured-or-our Company elected to terminate the related financing transactions in accordance with their terms in lieu of
seeking watved-waivers eouldresult-irour— or being-amendments, in particular in connection with financings of FAM,
due to the discontinuation and wind down of the traditional mortgage lending segment, the commercial lending segment
and the home improvement lending business operated by FAM. In connection with certain waivers or amendments, the

Company agreed to certain 1Lqu11cd amortization covenants in order to secure waivers fepay—t-hese—beffewmgs—befefe—t-heﬁ
&ue—d&te— Whlle W ;

éeel-rne—m—ettﬁ or epef&&ﬂg—fesu-l-ts—walvers w1th respect to, or to termmate, all affected lending arrangements, there is no
assurance that or-our available-eash;-lenders would provide waivers for or agree to amendments to address any future
difficulties we encounter eewld-experienee-difftentties-in complying with the-our financial covenants eentained-in-the
agreements-thatgoverr. Further, we may have to agree to amortization eur— or other covenants in connection warchouse



-faeﬂ%&es—&nd—ﬁnes%-ﬁefed-it—"Phe—f&i-}ttfe—te-eemp}yh\\ 11h securlng waivers sueh—eeveﬁants—eet&d—fest&t—m—&n—event—e-ﬁdefat&t
ttndefettﬁ or amendments warehotsefaet

-ffeﬂa—t-he—feqtrrfed-l-eﬁéefs—"l:h-ts—ﬂskrlsks may be 1nuedsed in lwhl 0[ the dl\lLl ption in 11 reverse mortgage market (dn(l the
related secondary markets) due to the Chapter 11 bankruptcy filing of RMF Reverse—Meﬁgage—F&nd-mg,—]:]:@and the resulting
increased lender focus on liquidity and funding capacity of reverse mortgage companies, in particular, as they relate to HMBS
the-Ginnte-Mae-HECM buyout repurchase requirements. If this-eeeurs;-we wonld-be-were to experience difficulties in defaudt
under-complying with financial covenants in the future and we were not able to secure a waiver etr—- or amendment
warchouse-faetlittes-or terminate lines-efereditthelenders-eould-exereise-their—- the rights-applicable financing
arrangement , as-deseribed-above,and-we could breach such a financial covenant and an event of default could occur.
Upon the occurrence and during the continuance of an event of default, the holders of our indebtedness could elect to
declare all the funds borrowed to be due and payable foreed-into-bankruptey-orteuidation. Sce “ — riskfaetor-—Our
substanttaHeverage-failure to comply with the requirements of our outstanding indebtedness could result in an event of
default that could materially and adversely affect our financial condition ;-and ultimately force us into liquidation et or
bankruptcy. ” Our variable rate indebtedness subjects us to interest rate risk, which could cause our indebtedness
service obligations to increase significantly. As of December 31, 2023, $ 16. 5 billion, or approximately 62 %, of our
outstanding indebtedness had variable interest rates. When interest rates increase, our debt service obligations on this
variable rate indebtedness increase, even though the amount borrowed remains the same, and our net income and cash
flows, including cash available for servicing our indebtedness, correspondingly decreases. Interest rates have increased
in the near term, causing our indebtedness service obligations on our variable rate indebtedness to increase. Interest
rates may increase above current levels in the future, further increasing our debt service obligations on our variable rate
indebtedness and adversely impacting our net income and cash flows, including cash available for servicing our
indebtedness. As of December 31, 2023, our variable rate indebtedness used the Secured Overnight Financing Rate (“
SOFR ”) or the Bloomberg Short- Term Bank Yield Index (“ BSBY ) as a benchmark for establishing the interest rate.
The London Inter- Bank Offered Rate (“ LIBOR ) was previously the benchmark rate used for our variable rate
indebtedness. LIBOR had been the subject of national, international and regulatory guidance and proposals for reform,
which culminated with the United Kingdom’ s Financial Conduct Authority, which regulated LIBOR, ceasing
publication of U. S. dollar LIBOR rates as of June 30, 2023. In connection with the phase- out of LIBOR, we amended
our variable rate financing arrangements to replace LIBOR with SOFR or BSBY as the benchmark rate. At this time, it
is not possible to predict the full effect that the discontinuance of LIBOR, or the establishment of alternative reference
rates such as SOFR and BSBY, will have on us or our borrowing costs. SOFR and BSBY are relatively new reference
rates and their composition and characteristics are not the same as LIBOR. Given the limited history of SOFR and
BSBY and potential volatility as compared to other benchmark or market rates, the future performance of SOFR and
BSBY cannot be predicted based on historical performance. The consequences of the transition from LIBOR to SOFR
and BSBY could 1nclude an 1ncrease in the cost of our varlable rate 1ndebtedness Our abllny to service f&lse—add-rﬁeﬁal-

Repaymeﬂt—e—ﬁeﬁﬁdebt—lx (lcpendcm on cash ﬂo\\ Ucnudlcd and made avallable by our subxldmncs which may bc sub]ecl to

limitations beyond our control. ©#rThe Company is a holdmg company, and its consohdated assets are owned by, and its
business is conducted through, its subsidiaries ewnattofe daet-at-o AHONS

ability to make scheduled repayment-- payments ofon and t0 reﬁnance our m(lcblcdncxs is (Icptndcm on the &LlllellOll of
cash flow by our subsidiaries and their ability to make such cash available to us;-by-éividene;-the applicable entity required to
make an apphcable debt service fepa-ymeﬁt——— payment e%etheﬁﬂse— Our subsidiaries ’ mdebtedness—euﬁlbiliw to generate

operating performance,which in turn is affected by general and 1cg10nal economic,financial, compcllll\ e,business and other
factors, a-many of which are beyond our control,including the availability of financing in the international banking and capital
markets.Lower revenues generally will reduce eur-available cash flow. We cannot assure you that our bustress-subsidiaries will
generate sufficient cash flow from operations or that future borrowings will be available to us in an amount sufficient to enable
us to service our debt,including the senior unsecured notes,to refinance our debt or to fund our other liquidity needs. H-we-are
unable-Further,even if a subsidiary does generate cash flow,our ability to meet-use such cash to service our indebtedness
depends on their ablhty t0 make such cash avallable to the apphcable entlty requlred to make an apphcable debt service

distinct legal entity pe hteh-e et 3 ; ;

circumstances may not be able to, or may not be pummul due to legal or contractual restrlctlons to, make distributions or
repay intercompany loans to enable us-the applicable entity in our corporate structure to make payments in respect of eur-its
indebtedness. Eaeh-For example, laws that require companies to maintain minimum amounts of capital and to make
payments to shareholders only from profits may restrict the ability of a subsidiary to make a distribution, even if such



subsidiary has cash. In the event that a subsidiary is unable to distribute cash a-distinetlegat-entity-and-, we may be unable
to make required principal and interest payments on our indebtedness. See “ Risks Related to Our Organizational
Structure — The Company is a holding company and its only material asset is its interest in FoA Equity. It is
accordmgly dependent upon dlstrlbutlons from F 0A Equlty to pay taxes, make payments under eertatn-etrenmstanees;

y S s—tn-the event-that Tax Receivable
Agreements and pay d1v1dends ” If we are unable to feeerve—d-rs&rbﬂﬁeﬂs—ffeﬂa—s-ubﬁdmﬂes-meet our debt service
obligations or to fund our other liquidity needs . wec may-will need to restructure or refinance all or a portion of our debt,
which could cause us to default on our debt obligations and impair our liquidity. Our ability to restructure or refinance
our debt will depend on the condition of the capital markets and our financial condition at such time. Any refinancing of
our indebtedness could be at higher unable-to-makerequired-prinetpaland-interest payments-on-rates and may require us to
comply with more onerous covenants that could further restrict our business operations. Moreover, in the event of a
default, the holders of our indebtedness could elect to declare all the funds borrowed to be due and payable . See “ — Our

failure to comply with the requirements of agreements-relating-te-our outstanding indebtedness rinelading-as-aresult-ofevents
beyond-eureentrelcould result in an event of default that could materially and adversely affect our results-of operationsand-our

financial condition and ultimately force us into liquidation or bankruptcy . ” [f we are unable to comply with the
restrictions or the financial or there-— other were-covenants contained in any of the agreements relating to our outstanding
indebtedness obligations or are unable to make the payments required under any of our outstanding indebtedness
obligations, it could result in an event of default under anyefthe agreements relating to eur-outstanding-the applicable
indebtedness . If an event of default were to occur and be continuing , the holders of the defaulted debt could cause all
amounts outstanding with respect to that debt to be due and payable immediately. ¥We-By reason of cross- acceleration or
cross- default provisions, other indebtedness may then become 1mmed1ately due and payable. Such an acceleration could
materially and adversely affect our financial condition and we cannot assure you that our assets or cash flows would be
sufficient to fully repay borrowings under our outstanding debt instruments if accelerated upon an event of default. Further, if
we are unable to repay, refinance or restructure our indebtedness under our secured debt upon an event of default , including
our warehouse facilities or lines of credit, the holders of such debt could elect to terminate their commitments thereunder,
cease making loans and institute foreclosure pfeeeed-proceedlngs dgdmsl our assets t-he—ee-l-l-&tefa-l—seettrmg—th&t—méebtedﬂess
. Inaddition;-any-As a result of such event-events , we of d nde Astramen
ultimately be forced into bankruptcy &lse—resalt—rrr&n—eveﬁt—e%defatﬁﬁmdefeﬁe-eﬁtefe—eﬁeﬂﬁ or llquldatlon See “
Management’ s Discussion and Analysis of Financial Condition and Results of Operations- Liquidity and Capital
Resources ” for a discussion regarding our liquidity risk and management’ s plans to meet our liquidity needs in order
for us to meet our obligations when they become due for other—- the debtinstraments-twelve- month period from the date
of the issuance of the consolidated financial statements . RisksRelatedto-Our-Organizational-Strueture-The Company * s
subsidiary, FOAF, issued our $ 350 million senior notes that are due in November 2025 (the “ HYD Notes ). Our ability
to repay and / or refinance the HYD Notes generally requires access to capital. The availability of capital from the high-
yield debt markets is a-helding-subject to significant volatility, and there may be times when we are not able to access
those markets at attractive rates, or at all. Our access to additional third- party sources of capital and / or financing at
the time of repayment or refinancing of our HYD Notes will depend, in part, on: ¢ general market conditions; ° the
market’ s perception of our growth potential * our current debt levels; * our current and expected future earnings; * our
cash flow; and ¢ the market price per share of our common stock. Further, restrictions on our future debt agreements
could limit our growth and our ability to engage in certain activities. See “ — The agreements that govern our senior
notes, warehouse facilities and lines of credit impose significant operating and financial restrictions on the company

Company and its restricted subsidiaries enty-matertal-assetis-itsinterestinrFoA-, which may prevent us and-itis-aeeordingly
dependent-upendistributions-from capitalizing on business opportunities FoA-to-pay-taxes;makepayments-undertheTax
Reeetvable-Agreements-andpay-dividends-. ” The Company is a holding company and it has no material assets other than its

direct and / or indirect ownership of FeA-Class A LL.C Units. The Company has no independent means of generating revenue.
The Company intends to cause FoA Equity to make distributions to the holders of FoA-Class A LLC Units, including the
Company and-the-prinetpal-stoekholdersfas-defined-below)-, in an amount sufficient to cover all applicable taxes at assumed tax
rates, payments under the Tax Receivable Agreements and dividends, if any, declared by #the Company . Deterioration in the
financial condition, earnings or cash flow of FoA Equity and its subsidiaries for any reason could limit or impair FoA Equity’ s
ability to make such distributions. In addition, FoA Equity is generally prohibited under Delaware law from making a
distribution to a member to the extent that, at the time of the distribution, after giving effect to the distribution, liabilities
of FoA Equity (with certain exceptions) exceed the fair value of its assets. Subsidiaries of FoA Equity are generally
subject to similar legal limitations on their ability to make pay-sweh-distributions —Additienaty-to FoA Equity. Further, our
existing financing arrangements include, and any financing arrangement that we enter into in the future may include,
restrictions that impact FoA Equity’ s ability to make distributions to the Company. To the extent that the Company needs
funds yand FoA Equity is unable to make restrieted-frontrmakingsaeh-distributions to the Company due to its financial
condition, restrictions under applicable law or regulation er, restrictions under the terms of our financing arrangements s-or ot
for any other reason, is-otherwise-unable-to-provide-such funds;-suehrestrietion-inability to make distributions could
materially adversely affect our liquidity ane, financial condition and ability to pay dividends to shareholders . #+The
Company will be required to pay income taxes on its allocable share of any net taxable income of FoA Equity. FoA
Equity is, and it is anticipated that FoA Equity will continue to be , treated as a partnership for U. S. federal income tax
purposes . As andras-such, FoA Equity will generally sw#not be subject to any entity- level U. S. federal income tax. Instead,
taxable income will be allocated to holders of FeA-Class A LLC Units, including #s-the Company . Accordingly, we will be




required to pay income taxes on our allocable share of any net taxable income of FoA Equity . The income taxes on our
allocable share of FoA Equity’ s net taxable income will increase over time as the FoA Equity unitholders exchange their
Class A LLC Units for shares of the Company’ s Class A Common Stock. In addition, Eegistation-legislation that is
effective for taxable years beginning after December 31, 2017 may impute additional tax liability for adjustments to a
partnership’ s tax return to the partnership itself in certain circumstances, absent an election to the contrary. FoA Equity may be
subject to material additional tax liabilities pursuant to this legislation and related guidance if, for example, its calculations of
taxable income are incorrect. #+Any such addition-additional ;-the-ineome-taxes—- tax emnrourliabilities would be alteeable
allocated share-to holders of FoA-Class A LLC Units,including the Company . The Company is required to make payments
under the Tax Receivable Agreements for certain tax benefits the Company may claim,and the amounts of such payments could
be significant. The Company entered into the Tax Receivable Agreements #neenneettorr-with the Business-Combinationr TRA
Parties .The Tax Receivable Agreements generally provide for the payment by the Company to the TRA Parties tas-defined
belews-of 85 % of the cash tax benefits,if any,that the Company is deemed to realize (calculated using certain simplifying
assumptions) as a result of (i) tax basis adjustments as a result of sales and exchanges of Class A LLC units-Units in-eenneetion
yith-or-foHowing-the Business-Combination-and certain distributions with respect to Class A LLC wntts-Units ,(i1) the
Company ’ s nettaxable-tneome-utilization of certain tax attributes attributable to Blackstone Tactical Opportunities
Associates — NQ L. L. C., a Delaware limited partnership, shareholders, and (iii) certain other tax benefits related to
entering into the Tax Receivable Agreements, including tax benefits attributable to making payments under the Tax
Receivable Agreements. The Company will nerease-overtime-generally retain the benefit of the remaining 15 % of these
cash tax benefits. Estimating the amount of payments that may be made under the Tax Receivable Agreements is by its
nature imprecise, insofar as the Centinaing-Unithelders-calculation of amounts payable depends on a variety of factors.
The anticipated tax basis adjustments, as well as the amount and timing of any payments under the Tax Receivable
Agreements, will vary depending upon a number of factors, including the timing of exehange-exchanges , their—- the price
of FeAUnits-for-shares of the Company” s Class A Common Stock —at the time of the exchanges, the extent to which Suek
such inerease-irour-exchanges are taxable, the amount of tax expenses-attributes, changes in tax rates and the amount and
timing of the Company’ s income. As a result of the size of the anticipated tax basis adjustment of the tangible and
intangible assets of FoA Equity and the Company’ s possible utilization of certain tax attributes, the payments that the
Company may make under the Tax Receivable Agreements are expected to be substantial.In certain cases,payments
under the Tax Receivable Agreements may be accelerated and / or significantly exceed the actual benefits,if any,the
Company realizes in respect of the tax attributes subject to the Tax Receivable Agreements.The Tax Receivable Agreements
provide that if the Company exercises its right to terminate the Tax Receivable Agreements or if #r-the-ease-efa change in
control of the Company or a material breach of the C ompdny S ObllLdthl]% under either t-he—BJfaekste-ne—TaX Receivable
Agreement oceurs fas-de d-b ab
Receivable Agreements will be dccelemted a1

payen he-TaxReeetva g rents-. [ he amount due and payable in
those clrcumstances is determlned based on certain assumptlons,mcludmg an assumptlon that any Class A LLC Units
that have not been exchanged are deemed exchanged for the market value of Class A Common Stock at the time of the
termination or the change of control and an adverse-assumption that the Company would have sufficient taxable income
to fully utilize all potential future tax benefits that are subject to the Tax Receivable Agreements.As a result of these
assumptions, the feregoing-Company would be required to make a cash payment equal to the present value of the
anticipated future tax benefits that are the subject of the Tax Receivable Agreements.This could in turn result in (i) the
Company being eetdd-be-required to make cash payments to the TRA Parties that are greater than the specified percentage of
the actual benefits the Company ultimately realizes in respect of the tax benefits that are subject to the Tax Receivable

Agreements,and (ii) the Company being weﬂ-}d-be—lequned to make a—eash—pa-y-meﬂt—payments in respectequa-l—te—t-he—pfeseﬂt-
walae-of the-anttetpated-futare-tax benefits that-a . aiirals )

significantly in advance of the actual realization,if any,of such fatare-tax benetlts In these utuatlons the Company’ s obh;:atlons
under the Tax Recelvable Aﬂleements could have a substantial negdme 1mpact on its llqmdlty and could have the ef-feet—ef

te—t-he—add-rt-tenal—tr&ns&et—teﬁ—eests—etfect eﬁ—of delaylng, deferrlng ot or preventlng certaln mergers, asset sales, other
forms of business ;-combination or other changes of control due to the additional transaction costs a potential acquirer
may attribute to satisfying such obligations. The Company may need to incur additional debt to finance payments under
the Tax Receivable Agreements to the extent its cash resources are insufficient to meet its obligations under the Tax
Receivable Agreements as a resuits—- result of eper&ﬁens—a-nd—tlmlng dlscrepanc1es or 0therw1se There can be no

assurance that the Company will be able to finanetal-finance eetned Wev ben
initially-elatmed-by-the-Company-maynetarise for a number of years tollow ing the ll]ltldl time of such payment or,even if
challenged early,such excess cash payment may be greater than the amount of future cash payments that the Company might
otherwise be required to make under the terms of the Tax Receivable Agreements -As-and,as a result,there might not be
sufftetent-future cash payments éae-from which the-Coempany-to net against.The applicable U.S.federal income tax rules are
complex and factual in nature,and t-he—there can be no assurance %P&r&es—uﬂdefﬂae#a*ReeeﬁmHeﬁgreeﬂ&ents—that the
Internal Revenue Service ( o-the TRARarties* IRS )
or a court will not disagree w1th Under the terms of the Amended and Restated lelted Liability Company Agreement
of FoA Equity (the “ A & R LLC Agreement ” {as-defined-below-), FoA Equity is obligated to make tax distributions to
holders of FeA-Class A LL.C Units (including the Company) at certain assumed tax rates. These tax distributions may in certain
periods exceed the Company’ s tax liabilities and obligations to make payments under the Tax Receivable Agreements. The




Board of Directors of the Company (the “ Board ), in its sole discretion, will make any determination from time to time with
respect to the use of any such excess cash so accumulated, which may include, among other uses, acquiring additional newly
issued FoA-Class A LLC Units from FoA Equity at a per unit price determined by reference to the market value of the Class A
Common Stock; paying dividends, which may include special dividends, on its Class A Common Stock; funding repurchases of
Class A Common Stock; or any combination of the foregoing. The Company will have no obligation to distribute such cash (or
other available cash other than any declared dividend) to its stockholders. To the extent that the Company does not distribute
such excess cash as dividends on its Class A Common Stock or otherwise undertake ameliorative actions between FeA-Class A
LLC Units and shares of Class A Common Stock and instead, for example, hold such cash balances, the Centinaing-FoA
Equity Unithetders-unitholders may benefit from any value attributable to such cash balances as a result of their ownership of
Class A Common Stock following a redemption or exchange of their FeA-Class A LL.C Units, notwithstanding that the
€eﬂ~t—i-nﬂ-iﬂg—FOA Equity Hﬁ-i-t-he-}defs—unitholders mdy pru ious‘l hd\'L pdrlieipdted as holders ()I'FeA—Class A LLC Unils in

ugmtlcmtly exceed the detual benetlts if...... deemed exchdnoed for the mdlket v dlue of Class A ( ommon Slock is at risk the

time-of belng dellsted from 11e fefm-maﬁeﬂ-er—t-he—eh&ﬂge-exchange unless certain condltlons e-ﬁeeﬂtfe-l-&nd—an—assumpﬁeﬁ—&w

Tax Receivable Aéreements ....... a result of tlmmg dlSCIepdnCleS or otherWlse There can be no assurance that we the-Company

will bc able to satisfy -ﬁ-ﬁaﬂee—rts—ebl-rg&ﬁeﬂs—&ndeiet he fPaeeReeewaHe%gfeemeﬂts—’Phe-Gempany—speclﬁed condltlons or,

m-rght—othcm ise bc fequﬁed-able to make—&ndeiecomply w1th the fefms—contlnued llstlng standards 0[ t-he—"Pa%Reeeﬁfab-}e
Agfeemeﬂts-NYSE for our Class A Common Stock HO'W‘eVeFNYSE imposes requlrements that must be complied with in
cha red-by-th v-company may-’ s shares to remain listed on
NYSE. In order for our Class A Common Stock to contlnue to be listed on NYSE, we will need to comply with these
requirements, some of which are not completely arise for a number of years following...... or a court will not disagree with
within the Company’ s tax-control. Notably, NYSE’ s continued listing standards require that the average closing price of
a security is not less than $ 1. 00 over a consecutive 30 trading- day period. If the average closing price of a security is
less than §$ 1. 00 over a consecutive 30 trading- day period, then NYSE provides for a six month cure period to regain
compliance. On February 12, 2024, we received notice from NYSE that as of February 9, 2024 the average closing price
of our Class A Common Stock had been below $ 1. 00 for a consecutive 30 trading- day period, and we were therefore
not in compliance with the continued listing standards of NYSE. The notice has no immediate effect on the listing of the
Class A Common Stock on NYSE, subject to our compliance with NYSE’ s other continued listing requirements.
Furthermore, the notice is not anticipated to impact our ongoing business operations or our reporting requirements with
the SEC. We are considering all available pesitiens—-- options to regain compliance with NYSE’ s continues listing
standards during the six- month cure period and intend to regain compliance and remain listed on NYSE . However As-a
fe5ﬂl-t— it is posuble that we w1ll not be able to regaln compllance durlng 1 e six- month cure perlod and €eﬁ‘rp&ﬂ-y—eeﬂ-}d-

after regalnlng comphance, 1t is poss1ble that we could subsequently become out of compliance due the share price TRA

Parttes-may-eonthet-with-the-interests-of our helders-ef-Class A Common Stock and receive a similar notice —Ferexample;
fhe—’HEA—P&fﬁes—may—haﬁfe—d-i—ffe&ﬂt—ta*peﬁ&eﬂs— rom NYSE agaln in t-he—Gefﬁp&rry—wh-teh—eetr}d—r&ﬂ-ueﬂee—t-hetP—— the

also poss1ble that - we may fake—rnte—eemtdef&&eﬁ—ta*efnot be able to comply w1th other eeﬁadefaﬁens—o “FRAParties-even

o-the contlnued llstlng standards Gemp&ny—Rtsks—Rela-ted—te



he eentintedisting-standards-future. Any such instance of noncompliance may result in the receipt of additional notices of
noncompliance from NY SE fer-and ultimately in our Class A Common Stock being delisted . #The receipt of a notice of
noncompliance from NYSE can have adverse consequences for the Company, even if the Company is able to regain
compliance and avoid delisting. Receipt of such a notice can have an adverse impact on investor sentiment and in turn
result in a decrease in the share price of our Class A Common Stock. Further, receipt of such a notice can have an
adverse impact on the sentiment of our debt investors and warehouse lenders and in turn make it more difficult to obtain
and maintain these relationships in the future. Further, if NYSE delists the Company’ s Class A Common Stock from
trading on its exchange for failure to meet the listing standards, the Company and its shareholders could face significant material
adverse consequences including: * a limited availability of market quotations for our securities; * reduced liquidity for our
securities; * a determination that shares of the Class A Common Stock are a “ penny stock ” which will require brokers trading
in the Class A Common Stock to adhere to more stringent rules and possibly result in a reduced level of trading activity in the
secondary trading market for our securities; ¢ a limited amount of news and analyst coverage; and ¢ a decreased ability to issue
additional securities or obtain additional financing in the future. Because we have no current plans to pay cash dividends on our
shares of Class A Common Stock for the foreseeable future,you may not receive any return on investment unless you sell your
shares of Class A Common Stock for a price greater than that which you paid for it. We expect to retain future earnings,if
any,for future operations,expansion and debt repayment and have no current plans to pay any cash dividends for the foreseeable
future.Any decision to declare and pay dividends in the future will be made at the discretion of our beard-Board ef-direeters-and
will depend on,among other things,our results of operations,financial condition,cash requirements,contractual restrictions and
other factors that our beard-Board ef-direetors-may deem relevant.In addition,our ability to pay dividends may be limited by
covenants of any existing and future outstanding indebtedness we or our subsidiaries incur.As a result,our stockholders may not
receive any return on an investment in our shares of Class A Common Stock unless they sell our shares of Class A Common
Stock for a price greater than that which yet-they paid for it. The market price of our securities may fluctuate or decline.
Fluctuations in the price of the Company’ s securities could contribute to the loss of all or part of your investment. The trading
price of our securities could be volatile and subject to wide fluctuations in response to various factors, some of which are beyond
our control. In 2022 and 2023 , our stock price yalong-with-industry-peers;-has generally experienced significant decline as
result of challenging macroeconomic conditions and sustained higher inflation and interest rates. Continued economic
uncertainty, including, without limitation, sustained higher inflation and interest rates, and any of the factors listed below could
have a material adverse effect on your investment in our securities and our securities may trade at prices significantly below the
price you paid for them. In such circumstances, the trading price of our securities may not recover and may experience a further
decline. Factors affecting the trading price of our securities may include, but are not limited to, the following: ¢ if our Class A
Common Stock is delisted by NYSE; ¢ actual or anticipated fluctuatlons in our quarterly ﬁnanc1al results or the quarterly
financial results of companies perceived to be similar to us 2 z W
as-ourineenterandFACe-dispesittons-;  changes in the market’ s expectatlons about our operating results * sustained increases
in market interest rates that may lead purchasers of our shares to demand higher yield; ¢ success of competitors; * our operating
results failing to meet the expectation of securities analysts or investors in a particular period; * changes in financial estimates
and recommendations by securities analysts concerning the Company or the asset-management-reverse mortgage industry or
mortgage industry in general ; ¢ a ratings action by a rating agency with respect to our Company : * operating and share
price performance of other companies that investors deem comparable to us; ¢ our ability to market new and enhanced products
on a timely basis; ¢ changes in laws and regulations affecting our business; ¢ our ability to meet compliance requirements; ®
commencement of, or involvement in, litigation involving us; ¢ changes in our capital structure, such as future issuances of
securities or the incurrence of additional debt; ¢ the volume of shares of Class A Common Stock available for public sale; ¢ any
major change in our beard-Board ef-direeters-or management; ¢ sales of substantial amounts of Class A Common Stock by our
directors, executive officers or slgnlﬂcant shareholders or the perception that such sales could occur; and ¢ general economic and
political conditions such as recessions, interest rates— rate changes , continued 1nﬂat10n—fael—pﬂees—tnfefﬂaﬁeﬂal—eﬂﬁeﬂey
fluetnations-and acts of war or terrorism. Broad market and industry factors may materially harm the market price of our
securities irrespective of our operating performance. The stock market in general, and NYSE in particular, have-has experienced
price and volume fluctuations that have often been unrelated or disproportionate to the operating performance of the particular
companies affected. The trading prices and valuations of these stocks, and of our securities, may not be predictable. A loss of
investor confidence in the market for retail stocks or the stocks of other companies which investors perceive to be similar to us
could depress our stock price regardless of our business, prospects, financial condition or results of operations. A decline in the
market price of our securities also could adversely affect our ability to issue additional securities and our ability to obtain
additional financing in the future. The Company incurs significant increased expenses and...... the corporate governance
requirements of NYSE. There may be sales of a substantial amount of Class A Common Stock by certain of the Company’ s
shareholders and these sales could cause the price of the Company’ s securities to fall. Pursuant to the Registration Rights
Agreement —dated—Apﬂ-l—E}—29-1-9— certain shareholders were entitled to demand that the Company register the resale of their
securities subject to certain minimum requirements. These shareholders also have certain “ piggyback ” registration rights with
respect to previously filed registration statements ﬁ%ed—subseque&t—te—t-he—&ismess—eeﬁabﬁmﬁeﬁ— On June 9, 2022, our post-
effective amendment No. 1 on Form S- 1 to Form S- 3 was declared effective by the SEC (the “ Registration Statement ).
Hndeﬁ-he—Further, on August 18, 2023 we ﬁled a Registration-registration Statement-statement on Form S- 3 relating and
e eable-to the pames—te—fhe—l%egls&aﬁeﬁ—reglstratlon for offer and sale Rights

d P ; o f AmerteanAdvisors-Group-upon-elosing-the aequisition-up to
33 893, 666 shares sﬂeh—pafﬁes—may—seﬂ—}afge—a-metmfs-of eur-Class A Common Stock exchangeable by AAG / Bloom
pursuant to the Exchange Agreement (such registration statement, the “ AAG / Bloom Registration Statement ” and




together with the Registration Statement, the “ Registration Statements ). The AAG / Bloom Registration Statement
was declared effective by the SEC on September 1, 2023. Under the Registration Statements, such applicable parties may
sell large amounts of our Class A Common Stock in the open market or in privately negotiated transactions ywhteh-. Such
sales could have the effect of increasing the volatility in the share price of our Class A Common Stock or putting significant
downward pressure on the price of our Class A Common Stock. Sales of substantial amounts of our Class A Common Stock in
the public market, or the perception that such sales will occur, could adversely affect the market price of our Class A Common
Stock and make it difficult for us to raise funds through securities offerings in the future. of directors.The Company cannot
predict the impact its dual class structure may have on the market price of the Class A Common Stock.The Company
cannot predict whether its dual class structure will result in a lower or more volatile market price of the Class A
Common Stock,in adverse publicity or other adverse consequences.Certain index providers have announced restrictions
on including companies with multiple class share structures in certain of their indices.For example,S & P Dow Jones has
stated that companies with multiple share classes will not be eligible for inclusion in the S & P Composite 1500
(composed of the S & P 500,S & P MidCap 400 and S & P SmallCap 600),although existing index constituents in July
2017 were grandfathered.Under the announced policies,the Company’ s dual class capital structure would make it
ineligible for inclusion in any of these indices.Given the sustained flow of investment funds into passive strategies that
seek to track certain indices,exclusion from stock indices would likely preclude investment by many of these funds and
could make the Class A Common Stock less attractive to other investors.As a result,the market price of the Class A
Common Stock could be materially adversely affected. The trading history of our common stock has been characterized by
low trading volume.Our €lass-A-Commen-common stock started trading on the New York Stock Exchange started-trading
o NY-SE-on April 5,2021.During 2623-2022 .the average daily trading volume of our €lassA-Common-common Steek-stock
was approximately 224-262 , +96-000 shares. We cannot predict the extent to which investor interest in us will lead to a more
active trading market in our securities or how much more liquid these markets might become.A public trading market having the
desired characteristics of depth,liquidity and orderliness depends upon the presence in the marketplace of willing buyers and
sellers of our securities at any glven time, Wthh presence is dependent upon the individual deemoni of investors, over which we
havenocontlol v ottee ] may-adve mpaetin rtiment-an

%ﬁmm%feeHur low tradlng Volume could result in 1ncrea§ed @hare price Volatlllty,downward pricing pressure and
inability to sell your shares at desired price levels,if at all.If securities or industry analysts do not publish or cease publishing
research or reports about the Companys,its business , or its market,or if they change their recommendations regarding the
Company’ s securities adversely,the price and trading volume of the Company’ s securities could decline.The trading market for
the Company’ s securities will be influenced by the research and reports that industry or securities analysts may publish about
the Companyi,its business,market or competitors.Securities and industry analysts do not currently,and may never {partieatarly—if
our-ClassA-Commeon-Steelis-dehsted)- publish research on the Company.If no securities or industry analysts commence
coverage of the Company, #he-The Company’ s share price and trading volume would likely be negatively impacted.If any of
the analysts who may cover the Company change their recommendation regarding the Company’ s securities adversely,or
provide more favorable relative recommendations about the Company’ s competitors,the price of the Company’ s securities
would likely decline.If any analyst who may cover the Company were to cease coverage of the Company or fail to regularly
publish reports on it,the Company could lose V1§1b111ty in the financial markets,which i in turn could cause its share price or
tradmg volume to decline - e have-ata se-effeet-omn-the-ma prie ASS— Ssissess e

aﬁ—rnefease—rn—t-he—ﬁufﬂbeﬁe—f—shafes—We may redeem unexpued Warlant@ prlor to thelr exercise at a tlme that is dlqadvantageous
to our wwarrant-Warrant holders, thereby making such Warrants worthless. We have the ability to redeem outstanding Warrants
at any time after they become exercisable and prior to their expiration, at a price of $ 0. 01 per Warrant; provided that the last
reported sales price of our Class A Common Stock equals or exceeds $ 18. 00 per share (as adjusted for share splits, share
dividends, reorganizations, recapitalizations and the like) for any 20 trading days within a 30 trading —day period ending on the
third trading day prior to the date we send the notice of such redemption to the Warrant holders. If and when the Warrants
become redeemable by us, we may exercise our redemption right even if we are unable to register or qualify the underlying
securities for sale under all applicable state securities laws. Redemption of the outstanding Warrants could force our Warrant
holders (i) to exercise Warrants and pay the exercise price at a time when it may be disadvantageous to do so, (ii) to sell
Warrants at the then- current market price when they might otherwise wish to hold their Warrants or (iii) to accept the nominal
redemption price which, at the time the outstanding Warrants are called for redemption, is likely to be substantially less than the
market value of the Warrants. In addition, we may redeem Warrants after they become exercisable for a number of shares of
Class A Common Stock determined based on the redemption date and the fair market value of our Class A Common Stock. Any
such redemption may have similar consequences to a cash redemption described above. In addition, such redemption may occur
at a time when the Warrants are “ out- of- the- money, ” in which case our Warrant holders would lose any potential embedded
value from a subsequent increase in the value of the Class A Common Stock had the Warrants remained outstanding. Gur
Warrants-may-The Company’ s management has limited experience in operating a public company. Certain of the
Company’ s executive officers and directors have limited experience in the management of a publicly- traded company.



The Company’ s management team may not successfully or effectively manage its transition to operating a public
company subject to complex laws, significant regulatory oversight an-and reporting obligations under federal securities
laws. Their limited experience in operating a public company could be a significant disadvantage in that that may need
to devote more of their time to activities associated with navigating these complex laws and obligations to which public
companies are subject, resulting in less time being devoted to the management and growth of the Company. The
Company incurs significant increased expenses and administrative burdens as a public company, which could have a
material adverse effect on our business, financial condition and results of operations. The Company faces legal,
accounting, administrative and the-other costs and expenses as a public company marketpriee-ofour-ClassA-Commeon
Steele. Wre-The Sarbanes- Oxley Act,including the requirements of Section 404,as well as rules and regulations subsequently
implemented by the SEC,the Dodd- Frank Act and the rules and regulations promulgated and to be promulgated thereunder,the
Public Company Accounting Oversight Board and the securities exchanges,impose additional reporting and other obligations on
public companies.Compliance with public company requirements increases costs and makes certain activities more time-
consuming.For example,the Company has adopted corporate governance requirements and best practices as well as internal
controls and disclosure contlols and pIocedures ,all of which ha-ve—e*peﬂses—asseetated-have expenses associated with tssued

i he-them eutstanding-warrants-of

Rep%ay&s—a—festrl-t—e-ﬁthe—Bﬂsmess—Gefﬂbma&eﬁ— fPe—t-he—extent—Sﬂeh—W&ff&ﬁts—In addltlon, additional expenses associated with
SEC reporting requirements arc exereised-incurred in the ordinary course of business. Furthermore , if any issues in

complying with those requirements are identified (for example, if the Company’ s auditors identify a material weakness
or significant deficiency in the Company’ s internal controls over financial reporting), the Company could incur
additional costs rectifying those shafes-eﬁeweelass—A—Gemmeﬂ—Steekwﬂl—bﬁssued-lssues w—hteh—wrl-l—festl-}t—rn—d-ﬂ-uﬁeﬂ—te-euf
shafehe}defs—and -rnefease-the ex1stence of t-he—those issues

could adv elsely affect the market price of our Claiq A Common...... and their interests may conflict with the Company’ s ¢
reputation or investor perceptions of it.It may also be more expensive to obtain director and officer liability insurance.Risks
associated with the Company’ s status as a public company may make it more difficult to attract and retain qualified persons to
serve on the beard-Board ef-direetors-or as executive officers. The additional reporting and other obligations imposed by these
rules and regulations will increase legal and financial compliance costs and the costs of related legal,accounting and
administrative activities. These increased costs require the Company to divert a significant amount of money that could otherwise
be used to expand the business and achieve strategic objectives.Advocacy efforts by shareholders and third parties may also
prompt addltlonal Chdnges in governance and Iepmtmg reqturements which Could tmthel increase costs. As a publlc company

ee-ntfe}s— we are requlred may—ﬁet—be—ab-}e—to aeeufate}y—ef&mel-y—fepeﬁ—eﬂfcomply w1th the SEC’ s rules 1mplement1ng
Sections 302 and 404 of the Sarbanes- Oxley Act,which require management to certify financial results-and other

information in or-our quarterly and annual reports and provide an annual management report on the effectiveness of
internal controls over financial reporting.To continue to comply with such requirements, we may need to undertake
various chtl()nS from tlme to tlme such as 1mp1ement11m dddltlondl internal controls and proeedules and hiring additional

ettectlvely contlnue to 1mp1ement and maintain controls dnd ptocedures that adequately respond to the -l-nefeased-reguldtory
Comphame and reportmﬂ reqmrements that are applleable to the Company. It management ﬂ%e—@eﬂ‘rp&ny—ls not able to do so

assess whether its-the Company s internal controls over tmdncml reportmg are effective,which may subjeet it-the Company to
adverse regulatory consequences and could harm investor confidence and the market price of yours—- our in-securities. In
addition, our independent registered public accounting firm is required to issue a report on the effectiveness of our
internal controls over financial reporting. In the future —As-ef, our independent registered public accounting firm may
issue a report that is adverse in the event that it is not satisfied with the level at which the controls of the Company are
documented,designed or operating.If we experience material weaknesses or deficiencies in the future or otherwise fail to
maintain an effective system of internal controls,we may not be able to accurately or timely report our financial results,in which
case our business may be harmed,investors may lose confidence in the accuracy and completeness of our financial reports,and
the price of our securities eemmen-steelk-may decline. A material weakness is a deficiency,or a combination of deficiencies,in
internal eentret-controls over financial reporting such that a reasonable possibility exists that a material misstatement of our

mnudl or interim tmdncml statements will not be prevented or detected ona t1mely basis ~Fhe-Company previousty-diselosed

material weaknesses in the future eould 11m1t our ability to prevent or detect a misstatement of our dceounts or disclosures and
could result in a material misstatement of our annual or interim financial statements.In such case,we may be unable to maintain
compliance with securities law requirements regarding timely filing of periodic reports in addition to applicable stock exchange
listing requirements,investors may lose confidence in our financial reporting and the price of our securities may decline
as a result.The Company is a “ controlled company ” within the meaning of NYSE rules and,as a result,qualifies for



exemptions from certain corporate governance requirements.The stockholders of the Company do not have the same
protections afforded to stockholders of companies that are subject to such requirements.The Company’ s principal
stockholders are parties to a stockholders agreement (the “ Stockholders Agreement ) and as of December 31, 26222023
, prinetpat-stoekholders-beneficially ewr-owned approximately #7+70. 8 % of the combined voting power of the Company” s
Class A Common Stock and Class B Common Stock , par value $ 0. 0001 per share (“ Class B Common Stock ). As a
result, the Company is a “ controlled company ” within the meaning of NYSE corporate governance standards. Under
these corporate governance standards, a company of which more than 50 % of the voting power in the election of
directors is held by an individual, group or another company is a “ controlled company ” and may elect not to comply
with certain corporate governance requirements. For example, controlled companies: ¢ are not required to have a board
of directors that is composed of a majority of “ independent directors, ” as defined under NYSE rules; * are not required
to have a compensation committee that is composed entirely of independent directors; and ¢ are not required to have
director nominations be made, or recommended to the full board of directors, by its independent directors or by a
nominations committee that is composed entirely of independent directors. Accordingly, the stockholders of the
Company will not have the same protections afforded to stockholders of companies that are subject to all of the
corporate governance requirements of NYSE. The principal stockholders control the Company and their interests may
conflict with the Company’ s or yours in the future. As of December 31, 2023, principal stockholders beneficially owned
approximately 70. 8 % of the combined voting power of the Company’ s Class A Common Stock and Class B Common
Stock . Moreover, the Company agreed to nominate to our beard-Board individuals designated by the principal stockholders in
accordance with a-the stoekholders-Stockholders agreement-Agreement . The principal stockholders retain the right to
designate directors subject to the maintenance of certain ownership requirements in us. Even when the principal stockholders
cease to own shares of Company stock representing a majority of the total voting power, for so long as the principal
stockholders continue to own a significant percentage of the Company’ s stock, they will still be able to significantly influence
or effectively control the composition of the Board and the approval of actions requiring stockholder approval through their
voting power. Accordingly, for such period of time, the principal stockholders will have significant influence with respect to the
Company’ s management, business plans and policies, including the appointment and removal of the Company’ s officers. In
particular, for so long as the principal stockholders continue to own a significant percentage of the Company’ s stock, the
principal stockholders will be able to cause or prevent a change of control of the Company or a change in the composition of the
Board and could preclude any unsolicited acquisition of the Company. The concentration of ownership could deprive you of an
opportunity to receive a premium for your shares of Class A Common Stock as part of a sale of the Company and ultimately
might affect the market price of the Class A Common Stock. As fa-additten;as-of December 31, 2022-2023 , the principal
stockholders ewirowned 65-approximately 51. 9 % of the FeA-Class A LLC Units. Because they hold ownership interests
directly in FoA, the principal stockholders may have conflicting interests with holders of shares of the Class A Common Stock.
For example, if FoA makes distributions to the Company, the principal stockholders will also be entitled to receive such
distributions pro rata in accordance with the percentages of their respective membership interests in FoA and their preferences as
to the timing and amount of any such distributions may differ from those of the Company’ s public stockholders. The principal
stockholders may also have different tax positions from us which could influence their decisions regarding whether and when to
dispose of assets, especially in light of the existence of the Tax Receivable Agreements, whether and when to incur new or
refinance existing indebtedness, and whether and when the Company should terminate the Tax Receivable Agreements and
accelerate its obligations thereunder. In addition, the structuring of future transactions may take into consideration the principal
stockholders’ tax or other considerations even where no similar benefit would accrue to the Company. The A & R Charter does
not limit the ability of the principal stockholders to compete with the Company and they may have investments in businesses
whose interests conflict with the Company. The principal stockholders and their respective affiliates engage in a broad spectrum
of activities, including investments in businesses that may compete with the Company. In the ordinary course of their business
activities, the principal stockholders and their respective affiliates may engage in activities where their interests conflict with the
Company’ s interests or those of its stockholders. The Amended and Restated Certificate of Incorporation of the Company (the “
A & R Charter ”) provides that none of the principal stockholders or any of their respective affiliates or any of the Company’ s
directors who are not employed by the Company (including any non- employee director who serves as one of the Company’ s
officers in both his or her director and officer capacities) or his or her affiliates have any duty to refrain from engaging, directly
or indirectly, in the same business activities or similar business activities or lines of business in which the Company operates.
See~Deseription-of-Seeurittes—Confliets-ofnterest=>-The principal stockholders and their respective affiliates also may
pursue acquisition opportunities that may be complementary to the Company’ s business, and, as a result, those acquisition
opportunities may not be available to the Company. In addition, the principal stockholders may have an interest in the Company
pursuing acquisitions, divestitures and other transactions that, in their judgment, could enhance their investment, even though
such transactions might involve risks to the Company and its stockholders. Anti- takeover provisions under Delaware law could
make an acquisition of the Company, which may be beneficial to the Company’ s stockholders, more difficult and may prevent
attempts by the Company’ s stockholders to replace or remove the Company’ s management. The A & R Charter and the
Amended and Restated Bylaws of the Company (the “ A & R Bylaws ”) contain provisions that may make the merger or
acquisition of the Company more difficult without the approval of the Board. Among other things, these provisions: ¢ provide
that subject to the rights of the holders of any preferred stock and the rights granted pursuant to the Stockholders Agreement,
vacancies and newly created directorships may be filled only by the remaining directors at any time the principal stockholders
beneficially own less than 30 % of the total voting power of all then outstanding shares of the Company’ s capital stock entitled
to vote generally in the election of directors; ¢ allow the Company to authorize the issuance of shares of one or more series of
preferred stock, including in connection with a stockholder rights plan, financing transactions or otherwise, the terms of which



series may be established and the shares of which may be issued without stockholder approval, and which may include super
voting, special approval, dividend ;-or other rights or preferences superior to the rights of the holders of common stock; ¢
prohibit stockholder action by written consent from and after the date on which the principal stockholders beneficially own at
least 30 % of the total voting power of all then outstanding shares of the Company’ s capital stock entitled to vote generally in
the election of directors unless such action is recommended by all directors then in office; * provide for certain limitations on
convening special stockholder meetings; and ¢ establish advance notice requirements for nominations for elections to our beared
Board or for proposing matters that can be acted upon by stockholders at stockholder meetings. Further, as a Delaware
corporation, the Company is also subject to provisions of Delaware law, which may impede or discourage a takeover attempt
that the Company’ s stockholders may find beneficial. These anti- takeover provisions and other provisions under Delaware law
may discourage, delay or prevent a transaction involving a change in control of the Company, including actions that the
Company’ s stockholders may deem advantageous, or negatively affect the trading price of the Class A Common Stock. These
provisions may also discourage proxy contests and make it more difficult for you and other stockholders to elect directors of
your choosing and to cause the Company to take other corporate actions you desire. For further discussion of these and other
such anti- takeover provisions, see the section titled ““ Description of Securities — Certain Anti- Takeover Provisions of Our A
& R Charter and A & R Bylaws . ”~The A & R Charter designates the Court of Chancery of the State of Delaware or the
federal district courts of the United States of America, as applicable, as the sole and exclusive forum for certain types of actions
and proceedings that may be initiated by the Company’ s stockholders, which could limit the Company’ s stockholders’ ability
to obtain a favorable judicial forum for disputes with the Company or the Company’ s directors, officers or other employees.
The A & R Charter provides that, unless the Company consents to the selection of an alternative forum, the Court of Chancery
of the State of Delaware will, to the fullest extent permitted by law, be the sole and exclusive forum for: (i) any derivative action
or proceeding brought on our behalf; (ii) any action asserting a breach of fiduciary duty owed by any current or former director,
officer, stockholder or employee of the Company to the Company or its stockholders; (iii) any action asserting a claim against
the Company arising under the Delaware General Corporation Law (the “ DGCL ), the A & R Charter or the A & R Bylaws
(together, the *“ Organizational Documents ) or as to which the DGCL confers jurisdiction on the Court of Chancery of the
State of Delaware; or (iv) any action asserting a claim against the Company that is governed by the internal affairs doctrine. The
A & R Charter further provides that, unless the Company consents in writing to the selection of an alternative forum, to the
fullest extent permitted by law, the federal district courts of the United States of America will be the exclusive forum for the
resolution of any complaint asserting a cause of action arising under the federal securities laws of the United States, including
the Securities Act and the Exchange Act and, in each case, the applicable rules and regulations promulgated thereunder. Any
person or entity purchasing or otherwise acquiring any interest in any shares of the Company’ s capital stock shall be deemed to
have notice of and to have consented to the forum provision in the A & R Charter. This choice- of- forum provision may limit a
stockholder’ s ability to bring a claim in a different judicial forum, including one that it may find favorable or convenient for a
specified class of disputes with the Company or the Company’ s directors, officers, other stockholders or employees, which may
discourage such lawsuits. Alternatively, if a court were to find this provision of the A & R Charter inapplicable or unenforceable
with respect to one or more of the specified types of actions or proceedings, the Company may incur additional costs associated
with resolving such matters in other jurisdictions, which could materially and adversely affect the Company’ s business,
financial condition and results of operations and result in a diversion of the time and resources of the Company’ s management
and beard-Board of directors. The Company cannot predict...... share price or trading volume to decline . You may be diluted by
the future issuance of additional Class A Common Stock or FeA-Class A LLC Units in connection with the Company’ s
incentive plans, acquisitions or otherwise. As of December 31, 20222023 , the Company has 4, 258, 500 shares of Class A
Common Stock issued and unvested and 5, 936-899 , 576-400 , 644-759 shares of Class A Common Stock authorized but
unissued, including +24-121 45-3—277 39-1—826 shares of Class A Cornrnon Stock 1ssuable upon exchange of -FeA—Class A
LLC Units that are held by the ; ;
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692 , +32-990 shares of Class A Common Stock 1ssuable upon exchange of Class A LLC Units that are held by AAG/
Bloom, 14, 200, 676 shares of Class A Common Stock issuable upon exchange of Class A LLC Units that are issuable to
AAG / Bloom eettainrBlackstone-entittes-and-Brianb—ibman-in connection with our P—I—P—E—ﬁnaﬁetng—acqmsmon of
operational assets from AAG / Bloom and 14, 375, 000 shares of Class A Common Stock issuable upon exercise of the
Warrants. The A & R Charter authorizes the Company to issue these shares of Class A Common Stock and options, rights,
warrants and appreciation rights relating to Class A Common Stock for the consideration and on the terms and conditions
established by the Board in its sole discretion, whether in connection with acquisitions or otherwise. Similarly, the A & R LLC
Agreement permits FoA Equity to issue an unlimited number of additional limited liability company interests of FoA Equity
with designations, preferences, rights, powers and duties that are different from, and may be senior to, those applicable to the
FoA-Class A LLC Units, and which may be exchangeable for shares of Class A Common Stock. Additionally, as of December
31,2022-2023 , the Company has reserved an aggregate of 22-20 , 373-659 , 675-781 shares of Class A Common Stock and FeA
Class A LLC Units for issuance under the Finance of America Companies Inc. 2021 Omnibus Incentive Plan. Any Class A
Common Stock that the Company issues, including under the Finance of America Companies Inc. 2021 Omnibus [ncentive
Plan or other equity incentive plans that we may adopt in the future, would dilute the percentage ownership held by the
investors who own shares of Class A Common Stock. The Company may issue preferred stock whose terms could materially
adversely affect the voting power or value of its Class A Common Stock. The A & R Charter authorizes the Company to issue,
without the approval of its stockholders, one or more classes or series of preferred stock having such designations, preferences,
limitations and relative rights, including preferences over the Company’ s Class A Common Stock respecting dividends and
distributions, as the Board may determine. The terms of one or more classes or series of preferred stock could adversely impact




the voting power or value of the Class A Common Stock. For example, the Company might grant holders of preferred stock the
right to elect some number of the Company’ s directors in all events or on the happening of specified events or the right to veto
specified transactions. Similarly, the repurchase or redemption rights or liquidation preferences the Company might assign to
holders of preferred stock could affect the residual value of the Class A Common Stock.



