Risk Factors Comparison 2025-03-17 to 2024-04-01 Form: 10-K

Legend: New Text Remeved-Fext-Unchanged Text Moved Text Section

The following is a summary of the risk factors that we believe are most relevant to our business. These are factors that,
individually or in the aggregate, we think could cause our actual results to differ significantly from anticipated or historical
results. I[f any of the following risks occur, our business, financial condition and results of operations could be materially and
adversely affected. In that case, the value of our common stock could decline and shareholders may lose all or part of their
investment. You should understand that it is not possible to predict or identify all such factors. Consequently, you should not
consider the following to be a complete discussion of all potential risks or uncertainties. We undertake no obligation to publicly
update forward- looking statements, whether as a result of new information, future events, or otherwise, unless required by law.
An investment in our securities involves risks. The following is a summary of the principal risks that you should carefully
consider before investing in our securities. Risks Related to Operation as a Financial Holding Company ¢ We operate in a highly
regulated environment and are subject to extensive regulation and supervision as a financial holding company, and if we are
found to be in violation of any of the federal, state or local laws or regulations applicable to us, our business could suffer. ¢
Changes in laws or regulations governing our operations may adversely affect our business or cause us to alter our business
strategy. « We are netongersubject to extensive regulation and supervision as a financial holding company, which may
adversely affect our business. * We may be adversely affected by increased governmental and regulatory scrutiny or
negative publicity.  Failure to comply with applicable laws, regulations or commitments, or to satisfy our regulators’
supervisory expectations, could subject us to, among other things, supervisory or enforcement action, which could
adversely affect our business, financial condition and results of operations. * Federal law may discourage certain
acquisitions of our common stock which could have a material adverse effect on our shareholders. * The 2023
withdrawal of the Company’ s election to be regulated as a BDC resulted in a significant change in our accounting and
financial reportmg requlrements. o If we are deemed to be an investment company under the -1-949—Investment Company
b 194, we will not
be able to be successfully execute our busmess strategy Risks Related to the Economy * Global economic, political, social
and market conditions, including uncertainty about the financial stability of the United States could have a significant adverse
effect on our business, operating results and financial condition . « Any public health emergency, or the threat thereof, and
the resulting financial and economic market uncertainty could have a significant adverse impact on us and the fair value
of our investments, our subsidiaries and our clients. * Economic recessions or downturns could impair our clients and
our operating results . * Inflation may adversely affect our business, operating results and financial condition. « Terrorist
attacks, acts of war, global health emergencies or natural disasters may impact the businesses in which we #vestlend to and /
or operate, and harm our business, operating results and financial condition. * If we cannot obtain additional capital because of
either regulatory or market price constraints, we could be forced to curtail or cease our new lending activities and the value of
our loan portfolio value could decrease and our level of liquidity and distributions could be affected adversely. Risks Related to
Our Business and Structure * We are dependent upon our Senior Lending Team and our executive officers for our future
success, and if we are unable to hire and retain qualified personnel or if we lose any member of our Senior Lending Team or our
executive officers our ability to aehieve-execute on our business plan could be significantly harmed. « We could be adversely
affected by the soundness of other financial institutions. * We operate in a highly competitive market for clients, which could
reduce returns and result in losses. ¢ If we are unable to acquire and process clients effectively, we may be unable to achieve our
vestment-business ebjeetive-objectives . * Our business may be adversely affected if our risk management framework does
not effectively identify, assess and mitigate risk. * Indebtedness could adversely affect our business and financial results. *
We may expose ourselves to risks as we engage in hedging transactions. * An inability to maintain adequate liquidity could
jeopardize our business and financial condition. « Our acquisitions and other strategic transactions, including the Aeguisition
acquisition of Newtek Bank , may not yield the intended benefits . » Internal control deficiencies could impact the accuracy
of our financial results or prevent the detection of fraud. As a result, shareholders could lose confidence in our financial
and other public reporting, which would harm our business and the trading price of our common stock. * During 2023
and 2024, we identified and remediated material weaknesses in our internal controls over financial reporting which, if
not remediated, could have adversely affected our ability to report our financial condition and results of operations in a
timely and accurate manner, investor confidence in our Company and, as a result the value of our common stock.  Our
business is subject to increasingly complex governance, public disclosure and accounting requirements that are costly
and could adversely affect our business and financial results. « Our clients may be concentrated in a limited number of
industries, which may subject us to a risk of significant loss if there is a downturn in a particular industry in which a
number of our loans are concentrated . * If we and our subsidiaries are unable to protect our intellectual property rights, our
business and prospects could be harmed. « The development and use of Artificial Intelligence (“ Al ) present risks and
challenges that may adversely impact our business. Risks Related to B-SBA Lending * Changes to the SBA 7 (a) Program
can negatively impact our SBA 7 (a) loan origination volume . S-» There can be no guarantee that Newtek Bank will be
able to maintain its SBA 7 (a) lending license and PLP status . Federal-*» NSBF will remain subject to SBA regulation as it
winds down its operations. * We have specific risks associated with our secondary market sales of the guaranteed
portions of SBA loans. * If NSBF or Newtek Bank fail to comply with SBA regulations in connection with the origination,
servicing, or liquidation of an SBA 7 (a) loan, liability on the SBA guaranty, in whole or in part, could be transferred to




NSBF or Newtek Bank. * Curtailment of the government- guaranteed loan programs could adversely affect our results of
operations. * Our loans under the SBA 7 (a) Program involve a high risk of default and such default could adversely
impact our results of operations. * The loans we make under the SBA 7 (a) Program face competition. * A governmental
failure to fund the SBA could adversely affect Newtek Bank’ s SBA 7 (a) loan originations and our results of operations.
* We could be adversely affected by weakness in the residential housing and CRE markets. Risks Related to Payment
Processing * We could be adversely affected if any bank sponsorship is terminated. * If NMS or its processors or bank
sponsors fail to adhere to the standards of the Visa ® and Mastercard ® bankcard associations, its registrations with
these associations could be terminated and it could be required to stop providing payment processing services for Visa ®
and Mastercard ®. « On occasion, NMS experiences increases in interchange and sponsorship fees. If it cannot pass
along these increases to its merchants, its profit margins will be reduced. « NMS is liable if its processing merchants
refuse or cannot reimburse charge- backs resolved in favor of their customers. « NMS has potential liability for customer
or merchant fraud. e NMS and others in the payment processing industry have fneeme--- come Fax-under increasing
pressures from various regulatory agencies seeking to use the leverage of the payment processing business to limit or
modify the practices of merchants which could lead to increased costs. * Increased regulatory focus on the payments
industry may result in costly new compliance burdens on NMS’ clients and on NMS itself, leading to increased costs and
decreased payments volume and revenues. Risks Related to Newtek Bank e If the credit decisioning, pricing, loss
forecasting and scoring models we use contain errors, do not adequately assess risk, or are otherwise ineffective, our
reputation and relationships with customers could be harmed, our market share could decline and the value of loans held
on our balance sheet may be adversely affected. « If collection efforts on delinquent loans are ineffective or unsuccessful,
the return on investment for investors in those loans would be adversely affected and investors may not find investing
through our marketplace bank desirable. Risks Related to Payroll Processing * Newtek Payroll and Benefit Solutions (“
PMT ”) is subject to risks surrounding Automated Clearing House (“ ACH ”) payments. * PMT could incur
unreimbursed costs or damages due to delays in processing inherent in the banking system. Risks Related to our Capco
Business * The Capco programs and the tax credits they provided were created by state legislation and implemented
through regulation, and such laws and rules are subject to possible action to repeal or retroactively revise the programs
for political, economic or other reasons. Such an attempted repeal or revision would create substantial difficulty for the
Capco programs and could, if ultimately successful, cause us material financial harm. « Because our Capcos are subject
to requirements under state law, a failure of any of them to meet these requirements could subject the Capco and our
shareholders to the loss of one or more Capcos. Risks Related to our Securities * Future issuances of our common stock
or other securities, including preferred shares, may dilute the per share book value of our common stock or have other
adverse consequences to our common shareholders. * The authorization and issuance of “ blank check ” preferred shares
could have an anti- takeover effect detrimental to the interests of our shareholders. * Our business and operation could
be negatively affected if we become subject to any securities litigation or shareholder activism, which could cause us to
incur significant expense, hinder execution of investment strategy and impact our stock price. * Provisions of the
Maryland General Corporation Law and of our charter and bylaws could deter takeover attempts and have an adverse
impact on the price of our common stock. Risks Related to our Outstanding Indebtedness * We are subject to 150 %
asset coverage requirements due to covenants contained in certain of our outstanding debt. Risks Related to
Cybersecurity * We could be adversely affected by information security breaches or cyber security attacks. * The failure
in cyber- security systems, as well as the occurrence of events unanticipated in our disaster recovery systems and
management continuity planning could impair our ability to conduct business effectively. « We and our subsidiaries are
subject to risks associated with “ phishing > and other cyber- attack. General Risk Factors « Our common stock price
may be volatile and may decrease substantially. « We may experience fluctuations in our quarterly and annual results. *
We cannot predict how new tax legislation will affect us, our investments, or our stockholders, and any such legislation could
adversely affect our business. RisksRelated-to-Our-Seetrittes— Our-eommen-stoekpriee-We are subject to risks related to
corporate social responsibility. « The effect of global climate change may be-velatide-impact our operations and may
éeefease—s'dbs’f&ﬂﬁa-l-}y—the operatlons of our subsndlarles and chents RISKS RELATED T() GP-E-IEA—’H—NG— OPERATION

et-heH-haﬂ—epef&ﬁeﬁs—T he bdn ng industry is hl(*hly regulated, and the IUTLlldl()lV [mmu\ ork, muuhu with any future
legislative or regulatory Lhangus. may have a significant adverse effect on our operations. The banking industry is extensively
regulated and supervised under both federal and state laws and regulations that are intended primarily for the protection of
depositors, customers, federal deposit insurance funds, and the banking system as a whole, not for the protection of security
holders. We are subject to regulation and supervision by the FDIC, OCC and Federal Reserve. The laws and regulations
applicable to us govern a variety of matters, including permissible types, amounts, and terms of loans and investments we may
make, the maximum interest rate that may be charged, the amount of reserves we must hold against deposits we take, the types
of deposits we may accept, maintenance of adequate capital and liquidity, changes in the control of Newtek Bank ;7 ™N+A=and us,
restrictions on dividends, and establishment of new offices. We must obtain approval from our regulators before engaging in
certain activities or acquisitions, and there is the risk that such approvals may not be obtained, either in a timely manner or at all.



Our regulators also have the ability to compel us to take, or restrict us from taking, certain actions entirely, such as actions that
our regulators deem to constitute an unsafe or unsound banking practice. Our failure to comply with any applicable laws or
regulations, or regulatory policies and interpretations of such laws and regulations, could result in sanctions by regulatory
agencies, civil money penalties, or damage to our reputation, all of which could have a material adverse effect on our business,
financial condition or results of operations. Federal and state banking laws and regulations, as well as interpretations and
implementations of these laws and regulations, are continually undergoing substantial review and change. Financial institutions
generally have also been subject to increased scrutiny from regulatory authorities. These changes and increased scrutiny have
resulted and may continue to result in increased costs of doing business and may in the future result in decreased revenues and
net income, reduce our ability to effectively compete to attract and retain customers, or make it less attractive for us to continue
providing certain products and services. Any future changes in federal and state law and regulations, as well as the
interpretations and implementations, or modifications or repeals, of such laws and regulations, could affect us in substantial and
unpredictable ways, including those listed above or other ways that could have a material adverse effect on our business,
financial condition or results of operations. Our inability to remain in compliance with regulatory requirements could have a
material adverse effect on our operations in that market and on our reputation generally. No assurance can be given that
applicable laws or regulations will not be amended or construed differently or that new laws and regulations will not be adopted,
either of which could materially adversely affect our business, financial condition or results of operations. The USA PATRIOT
Act 0f 2001 and the Bank Secrecy Act, or the BSA, require financial institutions to design and implement programs to prevent

ﬁnancral 1n§t1tut10n§ from belng u%ed for money launderrng and terrorr%t activities —I-f—sael‘l—aeﬁﬂt—tes—af&ée’feeted—ﬁ-naﬂeta-}

seekmg—te—epeﬂ—new—ﬁﬂanera-l—aeeeuﬁfs— Federal and state bank regulator% also have focu%ed on comphance Wrth Bank Secrecy

Act and anti- money laundering regulations. Failure to comply with these regulations could result in fines or sanctions, including
restrictions on conducting acquisitions or expanding activities. During the last several years, several banking institutions have
received large fines for non- compliance with these laws and regulations. Although we have policies and procedures designed to
assist in compliance with the BSA and other anti- money laundering laws and regulations, there can be no assurance that such
policies or procedures will work effectively all of the time or protect us against liability for actions taken by our employees,
agents, and intermediaries with respect to our business or any businesses that we may acquire. Failure to maintain and
implement adequate programs to combat money laundering and terrorist financing could also have serious reputational
consequences for us, Wthh could have a materral adverse effect on our bu%rnei% ﬁnancral Condrtron or results of operations =

Changeq in laws, regulatlon% or policies may adversely affect our business. We are
unable to predict all of the ways in which any change in the regulatory environment could impact our anticipated business
models or objectives. The laws and regulations governing lending, servicing, and debt collection activities or the regulatory or
enforcement environment at the federal level or in any of the states in which we anticipate operating may change at any time
which may have an adverse effect on our current or anticipated business. The level of regulatory scrutiny may also fluctuate
over time based on numerous factors, including changes in the U. S. presidential administrations or one or both houses of
Congress and public sentiment regarding financial institutions (which can be influenced by scandals and other incidents
that involve participants in the industry). Recent political developments, including the new U. S. presidential
administration, have added additional uncertainty with respect to new laws or regulations or changes in the
interpretations or enforcement of existing laws or regulations, including potential deregulation in some areas. We are
unable to predict the form or nature of any future changes to the laws, rules, regulations, or supervisory guidance and
policies, including the interpretation or implementation thereof. Changes in laws and regulations may increase our
operating costs or reduce our revenues, limit the types of financial services and products we may offer, alter the
investments we may make, affect the way we conduct our business and operations, increase our litigation and regulatory
costs, and enhance the ability of others to offer more competitive financial services and products. We continue to devote
substantial time and resources to risk management, compliance, regulatory- change management, and cybersecurity and
other technology initiatives, each of which — whether successful or not — also may adversely affect our ability to
operate profitably or to pursue advantageous business opportunities. For example, the federal banking agencies issued a
final rule in October 2023 that largely begins to apply in January 2026 and may make it more challenging and / or costly for
insured depository institutions to achieve an Outstanding or Satisfactory CRA rating. If Newtek Bank is unable to maintain at
least a *“ Satisfactory ” CRA rating, its ability to complete the acquisition of another financial institution or open a new branch
will be adversely impacted. Newtek Bank received a rating of ““ Satisfactory ” in its most recent CRA performance evaluation.
We are unable to predict how future legislative proposals or programs will be administered or implemented or in what form, or
whether any additional or similar changes to statutes or regulations, including the interpretation or implementation thereof, will
occur in the future. Any such action could affect us in substantial and unpredictable ways and could have an adverse effect on
our anticipated business operations. Our inability to comply with regulatory requirements in a particular jurisdiction could have
a material adverse effect on our anticipated operations in that market and on our reputation generally. No assurance can be given
that applicable laws or regulations will not be amended or construed differently or that new laws and regulations will not be
adopted erther of Wthh could materrally adversely affect our antrcrpated bu%rne%i We-are-stbjeetto-extensive regulationand

v : ; d 0 5 y 0 —Upon becoming a financial holding
company, we became subject to a 2 wide range of %tatutory and regulatory restrictions and requirements that will affect many
aspects of our business, including our lending practices, capital structure, investment practices, dividend policy and growth. We




may be required to restructure, terminate or divest certain of our businesses to comply with applicable requirements, which may
impose additional costs and adversely affect our business, results of operations or financial condition. Failure to comply with
laws, regulations, policies or other regulatory guidance could result in civil or criminal %anetionq by regulatory agencies, civil
monetary penaltle% and damage to our reputatlon In add1t10n we will be requ1red to serve as a “ source of strength ” to Newtek

semt—rny—er—negat-we—pﬂb-l-teﬁy— Pohtleal and pubhc %entlment regardlng ﬁnan01a1 1n§t1tut10n§ has in the pa%t resulted and may in
the future result in a significant amount of adverse press coverage, as well as adverse statements or charges by regulators or
other government officials. Press coverage and other public statements that assert some form of wrongdoing (including, in some
cases, press coverage and public statements that do not directly involve us) often result in some type of investigation by
regulators, legislators and law enforcement officials or in lawsuits. Adverse publicity, governmental scrutiny and legal and
enforcement proceedings can also have a negative impact on our reputation and on the morale and performance of our
employees, which could adversely affect our business and results of operations. The financial services industry generally has
been subject to negative publicity. Our reputation and business may be adversely affected by negative publicity or information
regarding our business and personnel, whether or not accurate or true, that may be posted on social media or other internet
forums or published by news organizations. Postings on these types of forums may also adversely impact risk positions of our
clients and other parties that owe us money, securities or other assets and increase the chance that they will not perform their
obligations to us or reduce the revenues we receive from their use of our services. The speed and pervasiveness with which
information can be disseminated through these channels, in particular social media, may magnify risks relating to negative
publicity. The rapid dissemination of negative information through social media, in part, is believed to have led to the collapse
of Silicon Valley Bank, Signature Bank and First Republic Bank. These banks suffered a level of deposit withdrawals within a
time period not previously experienced by a financial institution. We could also be subject to rapid deposit withdrawals or other

outﬂows asa reqult of negatlve %0c1a1 medla po%tq or other negatlve pubhclty Fai-l-ufe—te—eempl—y—v&&ﬂﬁ-a-ppheﬂlﬁe—}aws-

we do not eomply Wlth appheable lawq regulations or commitments, if we are deemed to have engaged in unsafe or un%ound
conduct, or if we do not satisfy our regulators’ supervisory expectations, then we may be subject to increased scrutiny,
supervisory criticism, governmental or private litigation and / or a wide range of potential monetary penalties or consequences,
enforcement actions, criminal liability and / or reputational harm. Such actions could be public or of a confidential nature, and
arise even if we are acting in good faith or operating under a reasonable interpretation of the law and could include, for example,
monetary penalties, payment of damages or other monetary relief, restitution or disgorgement of profits, directives to take
remedial action or to cease or modify practices, restrictions on growth or expansionary proposals, denial or refusal to accept
applications, removal of officers or directors, prohibition on dividends or capital distributions (both from Newtek Bank to its
parent, NewtekOne, and / or from NewtekOne to its stockholders) , increases in capital or liquidity requirements and / or
termination of Newtek Bank’ s deposit insurance. Additionally, compliance with applicable laws, regulations and commitments
requires significant investment of management attention and resources. Any failure to comply with applicable laws, regulations
or commitments could have an adverse effect on our bu%lnei% financial eondmon and results of operatlon% —FederaHaw-may

A attr-a ; ; ave-a-matertal-ady . Federal
law may “make it more difficult for someone to acquire our common stock in certain circumstances. Under federal law and
subject to certain exemptions, a person, entity or group must notify the federal banking agencies before acquiring control of a
bank holding company. An acquisition of 10 % or more of any class of voting stock of a bank holding company generally
creates a rebuttable presumption that the acquirer will “ control ” the bank holding company. In addition, a bank holding
company must obtain the prior approval of the Board of Governors of the Federal Reserve System before, among other things,
acquiring direct or indirect ownership or control of more than 5 percent of the voting shares of any bank or bank holding
company. These provisions could delay or prevent a third party from acquiring us, despite the possible benefit to our

shareholders, or otherwise adversely affect the market price of our common stock. As-efJantary-6,2023-we-are-notonger

Company s Wlthdrawal 0flt§ electlon to be regulated asa BDC on January 6 2023 the Company is no longer %ubjeet to FASB
Accounting Standards Codification Topic 946, Financial Services — Investment Companies, which kasresulted in a significant
change in our accounting and financial reporting requirements ; for example —As-aBBE-, we-certain of our current



control ed epef&trng—or majorlty- owned) eemp&ny—companles tha-t—pfeﬂded—stlbsta-nﬁa-Hy—&H—e%rts—seﬁﬂees-and were not

consolidated in our financial statements prior to ¥s-2023 . However, Beginnintg-beginning with the first quarter of 2023, we

were required to consolidate the financial statements of these portfolio companies eertain-of-our-eontrolted-or-majority—owned

ﬁest-meﬁts—(nov\ consolldated subsidiaries), which ts-was a s1gn1tlcant change i in our dceountm dnd financial 1epomno

and-attention-devoted-to-other—- the aspeets—e-ﬂetu*btt&mess—&nd—epemﬁens—Company s Annual Report on F orm 10- K for
the year ended December 31, 2023, Fhese-these significant changes in our accounting and financial reporting requirements
resulted in failures by the Company to adequately and timely identify financial reporting risks and the associated identification
of key controls in connection therewith , —As-aresult-resulting in ;we-have-identifted-material weaknesses in our internal
controls that impacted the overall effectiveness of our internal controls over financial reporting (“ ICFR ) . We have taken
actions to enhance our ICFR relating to the material weaknesses identified and throughout the year ended December 31,
2024, our management executed upon its previously disclosed remediation plan (see “ Item 9A. Controls and Procedures.
” and “ Item 1A. Risk Factors- Risks Related to Our Business and Structure). Based upon testing of the design and
operating effectiveness of the re- designed control environment during the year ended December 31, 2024, management
found them to be operating effectively. As a result, management has concluded that the material weaknesses in ICFR
have been remediated as of December 31, 2024. Because of its inherent limitations, management does not expect that our
disclosure controls and procedures or our ICFR will prevent or detect all error and fraud. Any control system, no matter
how well designed and operated, is based upon certain assumptions and can provide only reasonable, not absolute,
assurance that its objectives will be met. Also, projections of any evaluation of effectiveness to future periods are subject
to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorate. Further, no evaluation of controls can provide absolute assurance that
misstatements due to error or fraud will not occur or that all control issues and instances of fraud, if any, within the

Company have been detected Ineffectlve internal connols over financial 1ep01tmg fe}at-mg—te—t-he—m&teﬂa-l—weaknesses

eha-nges—lf we are deemed to be an investment company under the Investment Company Act of 1 94() we will not be dble to
successfully execute our business strategy. Certain of our subsidiaries rely on Rule 3a- 7 to exclude their securitization activities
from the definition of an “ investment company  under the 1940 Act. Additionally, the Company has determined that, after
withdrawing its election to be treated as a business development company, it is not an “ investment company  because it neither

2

holds more than 40 % of its assets in “ investment securities, ” nor is it primarily engaged in, or holding itself out as being
primarily engaged in, the business of investing, reinvesting or trading in securities. As a part of its determination, the Company
has determined that certain of the loans held by its subsidiaries are neither securities nor * investment securities ” under the 1940
Act. However, the staff of the SEC may disagree with our conclusions that (i) loans held by us and our subsidiaries are not
securities as defined in the Act and that (ii) the Company did not meet the definition of an investment company under section 3
of the 1940 Act subsequent to our withdrawal of the election to be regulated as a BDC. If the SEC or a court determines that one



or more of our subsidiaries’ activities cause us to fall within the definition of an *“ investment company, ” and if no exemption is
available, we could be required to register under the 1940 Act. Compliance with the 1940 Act, as a registered investment
company, would require us to significantly alter our business and could impair our ability to operate as financial holding

company, Wlth potential adverse 1mpact§ on our bu%lneqe and, thus our shareholders. Fheloss-ofpass—throughtax—treatment

%Ga—l—ﬁ-}ed—veﬁtﬂa—t-he—SEGeﬂ—M&feh—l—ZGQ—Z—RlSKS RELATED TO THE ECON OMY The current WorldWlde ﬁnan01a1 marl(et%
situation, as well as various social, political, economic and other conditions and events (including political tensions in the United
States and around the world, wars and other forms of conflict, terrorist acts, security operations and catastrophic events such as
natural disasters, epidemics and pandemics) may create uncertainty and have significant impacts on issuers, industries,
governments and other systems, including the financial markets, to which companies and their investments are exposed. As
global systems, economies and financial markets are increasingly interconnected, events that once had only local impact are
now more likely to have regional or even global effects. Events that occur in one country, region or financial market will, more
frequently, adversely impact issuers in other countries, regions or markets, including in established markets such as the United
States. These impacts can be exacerbated by failures of governments and societies to adequately respond to an emerging event or
threat. Uncertainty can result in or coincide with, among other things: increased volatility in the financial markets for securities,
derivatives, loans, credit and currency; a decrease in the reliability of market prices and difficulty in valuing assets; greater
fluctuations in spreads on debt investments and currency exchange rates; increased risk of default (by both government and
private obligors and issuers); further social, economic, and political instability; nationalization of private enterprise; greater
governmental involvement in the economy or in social factors that impact the economy; changes to governmental regulation and
supervision of the loan, securities, derivatives and currency markets and market participants and decreased or revised
monitoring of such markets by governments or self- regulatory organizations and reduced enforcement of regulations;
limitations on the activities of investors in such markets; controls or restrictions on foreign investment, capital controls and
limitations on repatriation of invested capital; the significant loss of liquidity and the inability to purchase, sell and otherwise
fund investments or settle transactions (including, but not limited to, a market freeze); unavailability of currency hedging
techniques; substantial, and in some periods extremely high rates of inflation, which can last many years and have substantial
negative effects on credit and securities markets as well as the economy as a whole; recessions; and difficulties in obtaining and
/ or enforcing legal judgments. In addition, the conflicts in the Middle East and the war between Russia and Ukraine, and
rewltlng market Volatlhty, Could adversely affect our bu%lneqe ﬁnanc1al Condmon or rewlt% of operatlon% -I-ﬂ-fespeﬂse—te—t-he

d nited-States-hav d-sanetio 0 : ta—1he

Wwatr-a have-anegative negatlvely affected tmpaet—eﬂ—the global
economy and business activity glebaly-and could have a material adverse effect on our business, financial condition, cash flows
and results of operations. The severity and duration of conflicts and the-their war-and-ts-impact on global economic and
market conditions are impossible to predict. In additterr2024 , sanettons-numerous elections were held globally, including the
recent U. S. presidential election. The outcomes of the elections are expected to result in changes in policy, which could
also have adverse effects on us result-in-Russia-taking-eounter-measures-or retaltatory-aetions-the business environment in
which we operate more generally. For example, the new U. S. presidential administration has imposed or increased
tariffs, including on imports from China, and proposed imposing or increasing tariffs on U. S. trading partners, which

could adversely tmpaet—eu%affect markets, the business env1ronment and rineladingbutnothimited-toreyberattackstargeting
vhtel-our business and-the-business-efourehentsrely- Any of the

above factor% 1nclud1ng %anctlon% export control% tariffs, trade wars and other governmental actions, could have a material
adverse effect on our business, financial condition, cash flows and results of operations and could cause the market value of our
common shares and / or debt securities to decline. We monitor developments and seek to manage our investments in a manner
consmtent with achieving our investment objectlve but there can be no assurance that we will be %ucces%ful in domg SO. Any

of any pubhc health emergency, quch as the COVID 19 pandemlc on our operatlonal and financial performance will depend on
many factors, including the duration and scope of such public health emergency, the actions taken by governmental authorities
to contain its financial and economic impact, the extent of any related travel advisories and restrictions implemented, the impact
of such public health emergency on overall supply and demand, goods and services, investor liquidity, consumer confidence and
levels of economic activity and the extent of its disruption to important global, regional and local supply chains and economic
markets, all of which are highly uncertain and cannot be predicted. In addition, our operations may be significantly impacted, or
even temporarily or permanently halted, as a result of government quarantine measures, voluntary and precautionary restrictions
on travel or meetings and other factors related to a public health emergency, including its potential adverse impact on the health
of any of our personnel. This could create widespread business continuity issues for us. A number of factors related to a public
health emergency impacting us or our borrowers, customers or business partners could materially adversely affect our business,
results of operations, and financial condition, including but not limited to: ¢ increases in loan delinquencies, losses and charge-



offs; « increases in borrowers seeking and being granted deferments of principal and interest payments; ¢ collateral for loans,
including real estate, may decline in value, which could cause loan losses to increase; * demand for our business products and
solutions may decline, making it difficult to grow or maintain our assets and income; ¢ net worth and liquidity of the guarantors
on our loans may decline, which could cause loan losses to increase; * our risk management policies and practices may be
negatively impacted by, among other things, changes in the SBA 7 (a) leanprogram-Program , including changes to SBA rules,
regulations and SBA standard operating procedures; ¢ increases in cyber risk as criminals may take advantage of the changes of
business practices necessitated by a public health emergency. If the economy is unable to substantially reopen or remain
reopened after a public health emergency, and high levels of unemployment continue for an extended period of time, loan
delinquencies, loan non- accruals, problem assets, and bankruptcies may increase. In addition, collateral for our loans may
decline in value, which could cause loan losses to increase and the net worth and liquidity of loan guarantors could decline,
impairing their ability to honor commitments to us. An increase in loan delinquencies and non- accruals or a decrease in loan
collateral and guarantor net worth could result in increased costs and reduced income which would have a material adverse
effect on our business, financial condition or results of operations. Any public health emergency, pandemic or any outbreak of
other existing or new epidemic diseases, or the threat thereof and the resulting rlnaneral and eeonomre market uncert"unty could
have a significant adverse impact on us = § w a ating
Many of our clients may be susceptible to economic slowdowns a prolonoed period ot high interest rates or recessions and may
be unable to repay our debt investments during these periods. In the past, instability in the global capital markets resulted in
disruptions in liquidity in the debt capital markets, significant write- offs in the financial services sector, the re- pricing of credit
risk in the broadly syndicated credit market and the failure of major domestic and international financial institutions. In
particular, in past periods of instability, the financial services sector was negatively impacted by significant write- offs as the
Value of the assets held by rlnaneral tlrnls deehned nnpzurrng their caprtal posrtrons and abilities to lend and invest. In add-r-t—teﬂ—

ﬂ&at—maﬁeet—eeﬁd-rtteﬁs—er—net—worsen—m—ﬂ&e—f&t&re—In—an economic downturn ora prolonoed perrod ot hrgh 1nterest rates, we
may have non- performing assets or non- performing assets may increase, and the value of our portfolio is likely to decrease
during these periods. Adverse economic conditions may also decrease the value of any collateral securing our loans. A severe
recession may further decrease the value of such collateral and result in losses of value in our portfolio and a decrease in our
revenues, net income, assets and net worth. Unfavorable economic conditions also could increase our funding costs, limit our
access to the capital markets or result in a decision by lenders not to extend credit to us on terms we deem acceptable. These
events could prevent us from increasing investments and harm our operating results. The occurrence of recessionary conditions
and / or negative developments in the domestic and international credit markets may significantly affect the markets in which
we do business, the value of our investments, and our ongoing operations, costs and profitability. Any such unfavorable
economic conditions, including rising interest rates or a prolonged period of high interest rates, may also increase our funding
costs, limit our access to capital markets or negatively impact our ability to obtain financing, particularly from the debt markets.
In addition, any future financial market uncertainty could lead to financial market disruptions and could further impact our
ability to obtain financing. These events could limit our investment originations, limit our ability to grow and negatively impact

our operating results and Reeentevents-Inflation and changes in interest rates the-banking-seetor-may have-anadverse
adversely effeet-affect enaspeets-ef-our business, results of operations and the-priee-of oureommon-stoek—During2623-and
mere-reeently;eoneerns-have-arisermrwithrespeetto-the-financial condition . Recent inflationary pressures have increased the

costs of anumber-capital, labor, energy and raw materials and have adversely affected consumer spending, economic
growth and our clients’ operations. Certain of banking-erganizatiens-our clients may be in industries that have been, or
are expected to be, impacted by inflation. If such clients are unable to pass any increases in the-their United-States-costs
along to their customers , it could adversely affect their results and impact their ability to pay interest and principal on
our loans. In addition, any projected future decreases n pa-rtxeu-}afour chents operatmg results due to 1nﬂatlon could
adversely impact the fair value of those w 3 o

investments seeurities- Any deterioration in the quahty of our assets could Sfl-teeﬂ—\lﬁeyf—Bﬂﬂ-lea-rtd—Stgnature—Bﬂﬂkﬁ%re
bothplaced-into-FDICreeetvershipresulting—-- result fromsignifieantin future unrealized losses and rapid-depositoutiows

require increased loan loss reserves and therefore negatively impact our financial condition or results of operations. A
meaningful rise in 1nﬂatlon during 2021 and through 2022 prompted the F ederal Reserve a-m&eu-need—to sharply increase

tuﬁes-e-ﬁstress—wlﬁeh—has—&nd-may further raise eeﬁtmtte—te—adw‘efse}ya-ffeet—&te—tradmgpﬂee—e%etuh or eemmeﬁ—stoeHﬂ

addition-lower interest rates in response to economic conditions , partlcularly mﬂatlonary pressures and unemployment
statlstlcs. Future changes to t-here» the Federal Reserve S p W

b&nkmg—msﬁtuﬁens—wh—reh—eet&d—a—ffeeﬁ@ewte@ank S monetary pohcy abﬁtty—tefﬂ&mt&rrnts—}eve}s—e%&qaeﬂt—feﬂémg—\%
beheve—t-h&t—etueehent—base—and busrness—meéel—ehffers—frem—t-hese» the t1m1ng of t-he—them b&ﬂkmg—efgamzaﬁeﬂs—w-hteh—a




otrresults-ofoperations-and-finanetal-eondition-. Our earnings depend substantially on our interest rate spread, which is the

difference between (i) the rates Newtek Bank earns on loans, securities and other earning assets and (ii) the interest rates
Newtek Bank pays on deposits and other borrowings, and its costs of capital. These rates are highly sensitive to many factors ,
some of which are beyond our control (e. g. , nehseing-general economic conditions , geopolitical events, competition for
loans and deposits, and the pollCles of various eovernmental and Ie(’lllcltOIy duthontles —I-Pna&ﬁeet—rn’fefest—f&tes—eeﬁt—mﬁe—teﬂse—

f operatlonq and f1nanc1al condmon of
companies....... as the operatlonq of the busmeqseq in which we 1nve%t Such acts have created,......, including Treasury securities

that play an can tﬂtegfa-l—fe-}e-rn—ﬁnaﬂeiﬁ-l—m&rke’fs—lnﬂuence over tlme (e g A—defaul-t—by—t-he—U-mted—Stafes—eet&d—feSﬂ-l-t—m

and le ad*v‘efse-rm-paet—te-'rﬂvesfefs

We are 1ncreasmgly exposed
e-to hﬁe—varymg levels and types

Prlme based assets partlally funded T—hese—exeeu’fwe

...... we borrow money to finance our loans .
In periods of rising interest rates, our CObt of funds would increase, which Could leduce our net interest margin. Further, rising
interest rates could also adversely affect our performance if we hold loans with floating interest rates, subject to specified
minimum interest rates, while at the same time engaging in borrowings subject to floating interest rates not subject to such
minimums. In such a scenario, rising interest rates may increase our interest expense, even though our interest income is not
increasing in a corresponding manner as a result of such minimum interest rates. Rising interest rates could also cause clients to
shift cash from other productive uses to the payment of interest, which may have a material adverse effect on their business and
operations and could, over time, lead to increased defaults. In addition, rising interest rates may increase pressure on us to
provide fixed rate loans, which could adversely affect our net interest margin, as increases in our cost of borrowed funds would
not be accompanied by increased interest income from such fixed- rate #rvestments-loans . Also, an increase in interest rates
available to investors could make an investment in our common stock less attractive if we are not able to increase our dividend
rate, which could reduce the value of our common stock. If the shape of the yield curve continues to twist towards an
upward sloping yield curve, our net interest margin could be negatively impacted. Refer to “ Item 7, Management



Discussion and Analysis of Financial Results ” and “ Item 7A, Quantitative and Qualitative Disclosures About Market
Risk. ” For risks related to SBA lending, see “ We have specific risks associated with our secondary market sales of the
guaranteed portions of SBA loans. ” While the United States and other developed economies have recently experienced
higher- than- normal inflation rates, it remains uncertain whether substantial inflation will be sustained over an
extended period of time or have a significant effect on the U. S. economy or other economies. During periods of rising
inflation, interest and dividend rates of any instruments we or our subsidiaries may have issued could increase,which
would tend to reduce returns to our investors.Inflationary expectations or periods of rising inflation could also be accompanied
by the rising prices of commodities which are critical to the operation of our clients as noted above.Clients may have fixed
income streams and,therefore,be unable to pay their debts when they become due.The market value of such investments may
decline in value in times of higher inflation rates.Some of our investments may have income linked to inflation through
contractual rights or other means.However,as inflation may affect both income and expenses,any increase in income may not be
sufficient to cover increases in expenses.Governmental efforts to curb inflation,including by raising of interest rates,often have
negative effects on the level of economic activity. There can be no assurance that continued and more widespread inflation in the
United States and / or other economies or the maintenance of higher interest rests in an effort to curb inflation will not become a
serious problem in the future and have a material adverse impact on us-ase— #-whieh-we-invest.Such acts have created,and
continue to create,economic and political uncertainties and have contributed to global economic instability.Future terrorist
activities,military or security operations,global health emergencies or natural disasters could further weaken the domestic /
global economies and create additional uncertainties,which may negatively impact the businesses in which we invest directly or
indirectly and,in turn,could have a material adverse impact on our business,operating results and financial condition.Losses from
terrorist attacks,global health emergencies and natural disasters are generally uninsurable.A failure or the perceived risk of a
failure to raise the statutory debt limit of the U.S.could have a material adverse effect on our business,financial condition and
results of operations.In reeent-years-June 2023 ,the U.S. federal government suspended the federal has-approached-its
statutory-debt limit until 2025.If Congress does not raise the debt ceiling prior to 2025 , which-required-speetfie-measures
takerrby-the United States could U-S-Freasury Departmentto-preventthe- U-S-governments-default on its

obligations,including Treasury securities that play an intcrest rate risk-levels and the availability of credit generally, and
financial, business and other factors, many of which are beyond our control. The prolonged continuation or worsening of
current economic and capital market conditions could have a material adverse effect on our ability to secure financing
on favorable terms, if at all. RISKS RELATED TO OUR BUSINESS AND STRUCTURE We are dependent upon our
Senior Lending Team and our executive officers for our future success, and if we are unable to hire and retain qualified
personnel or if we lose any member of our Senior Lending Team or our executive officers our business could be
significantly harmed. We depend on our Senior Lending Team and executive officers as well as other key personnel for
the management teehniques-irof our an-and effert-our subsidiaries’ businesses. These executive officers and employees
have critical industry experience and relationships that we rely on to timitimplement our business plan. Our future
success depends on the continued service of our Senior Lending Team and our executive officers and the replacement of
any departing individuals with others of comparable skills and experience. The departure of any of the members of our
Senior Lending Team, our executive officers out—- or expestre-to-interestrate-fluetuations-a significant number of our
senior personnel could have a material adverse effect on our business . Sueh-techniqties-As a result, we may not be able to
operate our business as we expect, and our ability to compete could be harmed, which could cause our operating results
to suffer. The commercial lending market and the electronic payment processing market to independent business owners
is very competitive and is served by a variety of entities, inelade-including commercial banks, savings and loan
associations, credit unions, independent finance companies, and nonbank lenders, including financial technology
companies. The lending market and the electronic payment processing market to independent business owners are also
highly fragmented, with a small number of players capturing large shares of each market and many smaller players
competing for the remaining market share. We compete for clients with other financial institutions and various interest
f&te—hed:g-lﬁg—aeﬁ-\ﬂ-ﬁes—SMB lenders, as well as other sources of funding . Hehents-with-other finanetakHnstitutions-aned

g-Additionally,competition for clients has emerged among alternative

investment vehicles, such as collateralize loan obllgatlons ( CLOs ) ,some of which are sponsored by other alternative asset
investors,as these entities have begun to focus on making investments in SMBs.As a result of these new entrants,competition for
our clients may intensify.Many of our competitors will be substantially larger and have considerably greater financial steehnteat
and marketing resources than us.For example,some competitors may have a lower cost of capital and access to funding sources
that will not be available to us.Our competitors often seek to provide financing on terms more favorable to independent business
owners than we offer.Many of these competltms also have long - standing relatlonshlps with independent busmess owners

tolerances or dn‘terent risk assessments thdl] we will hcne Addmondlly some of our competitors may dlso be subject to less
burdensome licensing and other regulatory requirements and,as a result,these competitors may have advantages in conducting
certain business and providing certain services and may be more aggressive in their loan origination activities. These
characteristics could allow our competitors to establish more relationships and offer better pricing and more flexible structuring
than we will be able to offer. The introduction of new technologies could dramatically change the competitive environment
and require significant changes and costs for us to remain competitive. We may lose clients if we do not match our
competitors’ pricing,terms and-, structure or service .If we are forced to match our competitors’ pricing,terms e, structure
and service ,we may not be able to achieve acceptable returns or may bear substantial risk of capital loss.We may encounter



greater competition as we expand our operations,and competition may also increase in more stable or favorable economic
conditions.Increasing competition could also require us to lower the rates we charge enloans-in-orderto-on loans in order to
maintain our desired loan origination volume, which could also have a material adverse effect on our business, financial
condition and results of operations. Financial services institutions are interrelated as a result of trading, clearing,
counterparty or the-other freqteney-relationships. We have exposure to many different industries and counterparties
magnitude-of risinginterestrates-, and routinely execute transactions with counterparties in the financial services industry,
including commercial banks, brokers and dealers, investment banks and other institutional clients. Many of thesc interest
rate-inereases-transactions expose us to credit risk in the event of a default by a counterparty or client. In addition, our
credit risk may be exacerbated when our collateral cannot be foreclosed upon or is liquidated at prices not sufficient to
recover the full amount of the credit or derivative exposure due. Any such losses could adversely affect our business,
financial condition and results of operations. Moreover, we may be adversely affected by the soundness of other financial
institutions even when we are not directly exposed to those institutions. For example, the failures of Silicon Valley Bank,
Signature Bank and First Republic Bank in 2023 resulted in significant disruption in the financial services industry and
negatively—- negative media attention, which has also adversely impaetimpacted premitmsreeeived-the volatility and
market prices of the securities of financial institutions and resulted in outflows of deposits for many financial institutions.
Defaults by, declines in the financial condition of, or even rumors or questions about, one or more financial institutions,
financial service companies or the financial services industry generally, may lead to difficulties related to liquidity, asset
quality or other problems and could lead to losses or defaults by us or by other institutions. These problems, losses or
defaults could have an adverse effect on our business the-sale-ef guaranteed-SBAteans-, financial condition or results of
operations. If we are unable to acquire and farther-process clients effectively , eetld-inerease-prepayment-speeds-we may be
unable to achleve our objectlves. Our ablllty to achieve our objectives depends on our Senior Lending Team eutstanding

: v s and our executive officers’ ability to acquire
chents.Accomplrshlng thls result ona cost- effectlve basis is largely a function of our marketing capabilities ,our
management of our client processing,our ability to provide efficient services and our access to financing sources on acceptable
terms.To grow,we need to continue to hire,train,supervise and manage new employees and to implement computer and other
systems capable of effectively accommodating our growth.However,we cannot provide assurance that any such employees will
contribute to the success of our business or that we will implement such systems effectively.Failure to manage our future growth
effectively could have a material adverse effect on our business,financial condition and results of operations.Our business model
depends to a significant extent upon strong referral relationships,and our inability to maintain or further develop these
relationships,as well as the failure of these relationships to generate investment opportunities,could adversely affect our
business.We expect that members of our Senior Lending Team and our Executive Committee will maintain their relationships
with intermediaries,financial institutions,investment bankers,commercial bankers,financial
advisors,attorneys,accountants,consultants,alliance partners,and other individuals within their networks,and we will rely,to a
significant extent,upon these relationships to provide us with potential clients.If our Senior Lending Team and our executive
officers fail to maintain its existing relationships or develop new relationships with potential clients,we may not be able to
acquire new clients.In addition,individuals with whom members of our Senior Lending Team and our executive officers have
relationships are not obligated to provide us with client opportunltres and, therefore there is no assurance that such relationships
will generate opportunities for us. y A ; —In the past,we have had
a significant amount of indebtedness.If our debt service obhgatrom increase,whether due to the increased cost of existing
indebtedness or the incurrence of additional indebtedness,more of our cash flow from operations ,including dividends our
holding company receives from its subsidiaries, would need to be allocated to the payment of principal of,and interest on,our
indebtedness,which would reduce the funds available for other purposes.Our indebtedness also could limit our ability to execute
our business plans and withstand competitive pressures and could reduce our flexibility in responding to changing business and
economic conditions.Our ability to make payments on our debt,to repay our existing indebtedness when due,and to fund our
business,operations and significant planned capital expenditures will depend on our ability to pay with available cash or generate
cash in the future.This,to a certain extent,is subject to financial,competitive,legislative,regulatory and other factors that are
beyond our control.In addition,if we cannot service our indebtedness,we may have to take actions such as utilizing available
capital,limiting the origination of loans,selling assets,selling equity or reducing et delaying ,or eliminating capital
expenditures or returns of capital ,strategic acquisitions,investments and alliances,any of which could impede the
implementation of our business strategy, prevent us from enterlng into transactions that would otherwme benefit our business and
/ or adver%ely affect our bu@lne%s and Ve-a a1 8 ; h

W hnanmal results. We also may expese
ettrse%ves—not be able to reﬁnance our 1ndebtedness or take such WWMMI'
actions seeond-half-of 2021, we-beganusing-if necessary, on commercially reasonable terms, or at all. We use derivatives to
hedge interest rate exposure on specific fixed rate loans originated by us or our subsidiaries until such fixed rate loans are sold
or securitized. We may continue to enter into such hedging transactions in an effort to mitigate our exposure to adverse
fluctuations in interest rates and we may increase our floating rate investments to position the portfolio for rate increases.
However, we cannot assure you that such transactions will be successful in mitigating our exposure to interest rate risk or if we
will continue to enter into such interest rate hedges. Hedging transactions may also limit our ability to participate in the benefits
of lower interest rates with respect to our loans. Moreover, as we engage in hedging transactions, we expose ourselves to certain
risks associated with such transactions. We may utilize instruments such as forward contracts, currency options and interest rate
swaps, caps, collars and floors to seek to hedge against fluctuations in the relative values of certain of our portfolio positions
from changes in market interest rates. Hedging against a decline in the values of our positions does not eliminate the possibility




of fluctuations in the values of such positions or prevent losses if the values of such positions decline. However, such hedging
can establish other positions designed to gain from those same developments, thereby offsetting the decline in the value of such
positions. Such hedging transactions may also limit the opportunity for gain if the values of the underlying portfolio positions
increase. It may not be possible to hedge against an exchange rate or interest rate fluctuation that is so generally anticipated that
we are not able to enter into a hedging transaction at an acceptable price. Moreover, for a variety of reasons, we may not seek to
establish a perfect correlation between such hedging instruments and the holdings being hedged. Any such imperfect correlation
may prevent us from achieving the intended hedge and expose us to risk of loss. In addition, it may not be possible to hedge fully
or perfectly against interest rate fluctuations affecting the value of securities in our portfolio. We are subject to stringent capital
and liquidity regulations and requirements. NewtekOne is the parent company of and a separate and distinct legal entity from
Newtek Bank. Legal entity liquidity is an important consideration as there are legal, regulatory, contractual and other limitations
on our ability to utilize liquidity from one legal entity to satisfy the liquidity requirements of another, which could result in
adverse liquidity events at either NewtekOne and / or Newtek Bank. Applicable laws and regulations, including capital and
liquidity requirements and the Operating Agreement, could restrict our ability to transfer funds between Newtek Bank and
NewtekOne, which could adversely affect our cash flow and financial condition. Additionally, applicable laws and regulations
may restrict what NewtekOne is able to do with the liquidity it does possess, which may adversely affect our business and
results of operations. Further, pursuant to the Operating Agreement we have made certain commitments to the OCC which
requires Newtek Bank to hold capital incremental to the mintmumreguaired-“ well capitalized > thresholds under the applicable
standards, which could also impact the Company’ s ability to invest in and grow assets. From time to time, regulators may
implement changes to these capital adequacy and liquidity requirements. If we fail to meet these minimum capital adequacy and
liquidity guidelines and other regulatory requirements, our business activities, including lending, and its ability to expand could
be limited. It could also result in the Company being required to take steps to increase its regulatory capital that may be dilutive
or adverse to stockholders, including limiting the Company’ s ability to pay dividends to stockholders or limiting the Company’
s ability to invest in assets even if deemed more desirable from a financial and business perspective. Federal law and Federal
Reserve policy require that a bank holding company serve as a source of financial and managerial strength for any FDIC-
insured depository institution that it controls. Thus, if Newtek Bank were to be in financial distress or to otherwise be viewed by
the regulators as in an unsatisfactory condition, then the federal banking regulators could require the Company to provide
additional capital or liquidity support, or take other action, in support of Newtek Bank, even if doing so is not otherwise in the
best interest of the Company or its shareholders. Liquidity is essential to our business. Although we believe that we currently
have an adequate amount of liquidity to support our business, there are a number of factors that could reduce and / or deplete our
existing liquidity position, including results of operations that are reduced relative to our projections, costs related to existing or
future litigation or regulatory matters, the pursuit of strategic business opportunities (whether through acquisition or organic)
and unanticipated liabilities. Additionally, as noted above, we are subject to stringent capital and liquidity regulations and
requirements and need to manage our liquidity position at both NewtekOne and Newtek Bank within the parameters and terms
set forth by applicable regulations and regulators. Newtek Bank is subject to various legal, regulatory and other restrictions on
its ability to make distributions and payments to the Company. Any inability to maintain an adequate liquidity position could
adversely affect our operations, our compliance with applicable regulations and the performance of our business. Further, our
ability to raise additional capital, should that be deemed beneficial and / or necessary, depends on conditions in the capital
markets, economic conditions and a number of other factors, including investor perceptions regarding the financial services and
banking industry, market conditions, governmental activities, and our financial condition and performance. Accordingly, we
may be unable to raise additional capital if needed or on acceptable terms, which may adversely affect our liquidity, business,
financial condition and results of operations. QOur acquisitions and other strategic transactions may not yield the intended
benefits. We have historically and may continue to evaluate and consider strategic transactions, combinations, acquisitions,
dispositions or alliances. These transactions could be material to our financial condition and results of operations if
consummated. If we are able to identify an appropriate business opportunity, we may not be successful in negotiating favorable
terms and / or consummating the transaction and, even if we do consummate such a transaction, we may be unable to obtain the
benefits or avoid the difficulties and risks of such transaction. Any
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and may not be successful may not beneht our busmess snategy, may not éenerate sufhuent revenue to offset the associated
costs or may not otherwise result in the intended benefits. Additionally, it may take us longer than expected to fully realize the
anticipated benefits and synergies of these transactions ¢ineluding-the-Aequisttion)-, and those benefits and synergies may
ultimately be smaller than anticipated or may not be realized at all, which could adversely affect our business and operating
results. Any transactions, combinations, acquisitions, dispositions or alliances may also require us to issue additional equity
securities, spend our cash, or incur debt (and increased interest expense), liabilities and amortization expenses related to
intangible assets or write- offs of goodwill, which could adversely affect our results of operations and dilute the economic and
voting rights of our stockholders and the interests of holders of our indebtedness. In addition, we cannot assure you that any
acquisition of new businesses or technology will lead to the successful development of new or enhanced products and services
or that any new or enhanced products and services, if developed, will achieve market acceptance or prove to be profitable.
Finally, we may also choose to divest certain businesses or product lines that no longer fit with our strategic objectives or whose
divestiture are required by regulators . If we decide to sell assets or a business, we may have difficulty obtaining terms
acceptable to us in a timely manner, or at all. Additionally, the terms of such potential transactions may expose us to ongoing
obligations and liabilities . As a result of commitments made to the Federal Reserve, the Company divested of NTS on
January 2, 2025. The divestiture of NTS may negatively impact the Company’ s revenue and income and our ability to
effectively manage our information technology systems and infrastructure and cybersecurity risk. See also “ ITEM I. C
Cybersecurity. ” In addition, pursuant to the terms of Agreement to sell NTS to IPM, we received $ 4. 0 million in cash
and 4. 0 million shares of a newly created series of IPM non- voting preferred stock, the Series A Non- Voting Common
Equivalent Stock (the “ Preferred Stock ”). Refer to “ Subsequent Events- Sale of NTS. ” We currently anticipate
retaining the Preferred Stock and our investment in the Preferred Stock will be reflected on our balance sheet and
valued on a quarterly basis in accordance with ASC 321, beginning in the first quarter of 2025. IPM common shares
have historically been thinly traded and may not be easily sold or exchanged without a significant change in price, which
can lead to volatile changes in the market price for IPM common shares. Volatile changes in the market price for IPM
common shares could have a material impact on the value of the Preferred Stock, up or down, as reflected on our
balance sheet on a quarter to quarter basis. Also pursuant to the terms of the Agreement to sell NTS to IPM, we received
the right to receive additional cash or shares of IPM in the future, provided that IPM earns certain levels of “ Adjusted
EBITDA ” over a two to three year period following the sale (“ IPM Earnout ). We will be required to recognize an
estimate of value associated with the IPM Earnout in 2025 and remeasure it value on a recurring basis, which could
positively or negatively impact our earnings and further compound the volatility associated with the value of IPM stock
referenced above. Additionally, while we are IPM’ s largest customer, there can be no assurances that IPM will earn the
levels of Adjusted EBITDA. In the event IPM fails to earn such levels, our earnings and capital could be negatively
impacted . Our risk management framework seeks to appropriately balance risk and return and mitigate our risks, including
risks attributable to third parties. We have established policies intended to regularly identify and assess our risk profile,
including credit risk, pricing risk, liquidity risk, strategic risk and operational risk, and then implement appropriate processes and
controls to mitigate risk. If our risk management framework does not effectively identify, assess and / or mitigate our risk
profile, we could suffer unexpected losses or be adversely affected, which could have a material adverse effect on our business.
For example, assessment of our risk profile depends, in part, upon the use of forecasting models. If these models are ineffective
at predicting future losses or are otherwise inadequate, we may incur unexpected losses or otherwise be adversely affected. In
addition, the information we use may be inaccurate or incomplete, both of which may be difficult to detect and avoid.
Additionally;-Inaccuracies in there-- the input data as well as issues with the quality and effectiveness of our data or
parameters used in our models may further increase the risks to which we are subject. These risks may be amplified to
the extent our models utilize Artificial Intelligence, machine learning or other emerging technologies, to among other
things, gather and analyze customer data. Weaknesses or inaccuracies in the algorithms or datasets underlying our
models could result in deficient or biased data outputs or other unintended consequences, including ineffective decision
making or reporting errors. There may also be risks that exist, or that develop in the future, that we have not appropriately
anticipated, identified or mitigated. Finally, our risk management framework may be deemed insufficient or inadequate by our
regulators, which have in the past required, and we expect to continue to require, that we invest additional resources into
remedlatlng any dehclenmes and adversely 1mpact our ablhty to opeldte our busmess untll such time as the revised hamework is

reporting are necessary for us to provide rehable hnancul reports and, tooether with adequate disclosure controls and
procedures, are designed to prevent fraud. A material weakness is a deficiency, or a combination of deficiencies, in internal
control over financial reporting such that there is a reasonable possibility that a material misstatement of the Company’ s annual
or interim financial statements will not be prevented or detected on a timely basis. Any failure by us to identify future
deficiencies in our internal control over financial reporting in a timely manner or remediate any such deficiencies, could prevent
us from accurately and timely reporting our financial results. Inferior internal controls could also cause investors to lose
confidence in our reported financial information, which could have a negative effect on the trading price of our common stock.
We review and update our internal controls, disclosure controls and procedures and corporate governance policies as our
Company continues to evolve. In addition, we are required to comply with the internal control evaluation and certification
requirements of Section 404 of the Sarbanes- Oxley Act of 2002 (SOX). We are required to disclose changes made in our



internal control and procedures on a quarterly basis and our management is required to assess the effectiveness of these controls
annually. An independent assessment of the effectiveness of our internal controls could detect problems that our management’ s
assessment might not have detected. Undetected material weaknesses in our internal controls could lead to financial statement
restatements and require us to incur the expense of remediation. In the event that we are unable to maintain or achieve
compliance with Section 404 of the SOX and related rules, the market price of our common stock may be adversely affected.
We-have-During 2023 and 2024, we identified and remediated material weaknesses in our internal controls over financial
reporting which eewtd-, if not remediated, could have adversely affeetaffected our ability to report our financial condition and
results of operations in a timely and accurate manner, investor confidence in our Company and, as a result, the value of our
common stock. We have assessed the effectiveness of our internal controls over financial reporting based upon the criteria set
forth by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control — Integrated
Framework (2013). Based on this assessment, we kawe-concluded that we did not maintain effective internal controls over
financial reporting as of December 31, 2023, as a result of the material weaknesses described in “ Item 9A. Controls and
Procedures, ” herein. We—have—takeﬁ—Durlng 2024, we took actions to enhance our internal controls over financial reporting

relatlng to the material weaknesses 1dent1ﬁed as of December 31, t-h&eiate—e-ﬁthis—ﬁ:ﬂﬂual—l%epeft—“‘e—hﬁed—a—new—ehﬁf
f atreh-a d W : -Mareh and have remedlated hireda

effeet-r—ve}y—See—“ Item 9A. Controls and Procedures ” We can give no assurance fhat—a—eempfeheﬁswe—femedi‘aﬂeﬂ—p%aﬁ—wﬂ-l-
remediate-the-matertal-weaknesstrinternal-eontrol-or-that additional material weaknesses or significant deficiencies in our
internal controls over financial reporting will not be identified in the future. A failure by us to timely and effectively remediate
the-any future material weaknesses or significant deficiencies in our internal controls could prevent us from accurately and
timely reporting our financial results and could also cause investors to lose confidence in our reported financial information,
which could have a negative effect on the trading price of our common stock. Our business is subject to increasingly complex
corporate governance, public disclosure and accounting requirements that are costly and could adversely affect our business and
financial results. We are subject to changing rules and regulations of federal and state government as well as the stock exchange
on which our common stock is listed. These entities, including the Public Company Accounting Oversight Board, the SEC, the
OCC and the Nasdaq Global Market, have issued a significant number of new and increasingly complex requirements and
regulations over the course of the last several years and continue to develop additional regulations and requirements in response
to laws enacted by Congress. Our efforts to comply with existing requirements, or any revised or amended requirements, have
resulted in, and may continue to result in, an increase in expenses and a diversion of management’ s time from other business
activities. In addition, our failure to keep pace with any such rules, or for our management to appropriately address compliance
with such rules fully and in a timely manner, exposes us to an increasing risk of inadvertent non- compliance. While our
management team takes reasonable efforts to ensure that we are in full compliance with all laws applicable to its operations, the
increasing rate and extent of regulatory change increases the risk of a failure to comply, which may result in our ability to
operate our business in the ordlnary course or may subject us to potentlal ﬁnes regulatory ﬁndlngs or other matters that may
materlally 1mpact our busrness - 7 i d 0 vhich-may :

clients may be concentrated in a hmlted number of 1ndustr1es A downturn in any particular 1ndustry in which we pr0V1de loans
could significantly impact the aggregate returns we realize. If an industry to which we provide significant loans suffers from
adverse business or economic conditions, as these industries have to varying degrees, a material portion of our business could be
affected adversely, which, in turn, could adversely affect our financial position and results of operations. The proprietary
software and trademarks essential to our business , including NewTracker (R) and Newtek Advantage (R), and that of our
subsidiaries , is owned by us and made available to them for their use. Our future success and competitive position will depend
in part upon our ability to maintain and protect proprietary technology used in our products and services. We will rely, in part, on
patent, trade secret and trademark law to protect that technology, but competitors may misappropriate our intellectual property,
and disputes as to ownership of intellectual property may arise. We may, from time to time, be required to institute litigation to
enforce the patents, copyrights or other intellectual property rights, protect trade secrets, determine the validity and scope of the
proprietary rights of others or defend against claims of infringement. Such litigation could result in substantial costs and
diversion of resources and-other-laws applicable to the use of AL. These evolving laws and regulations could require changes in
our implementation of Al technology and increase our compliance costs and the risk of non- compliance. Al models,particularly
generative Al models,may produce output or take action that is incorrect,that result in the release of private,confidential or
proprietary information,that reflect biases included in the data on which they are trained,infringe on the intellectual property
rights of others,or that is otherwise harmful.In addition,the complexity of many Al models makes it challenging to understand
why they are generating particular outputs.This limited transparency increases the challenges associated with assessing the
proper operation of Al models,understanding and monitoring the capabilities of the Al models,reducing erroneous
output,eliminating bias and complying with regulations that require documentation or explanation of the basis on which
decisions are made.Further,we may rely on Al models developed by third parties,and,to that extent,would be dependent in part
on the manner in which those third parties develop and train their models,including risks arising from the inclusion of any
unauthorized material in the training data for their models,and the effectiveness of the steps these third parties have taken to
limit the risks associated with the output of their models,matters over which we may have limited visibility.Any of these risks
could expose us to liability or adverse legal or regulatory consequences and harm our reputation and the public perception of our



business or the effectiveness of our security measures.In addition to our use of Al technologies,we are exposed to risks arising
from the use of Al technologies by bad actors to commit fraud and misappropriate funds and to facilitate
cyberattacks.Generative Al,if used to perpetrate fraud or launch cyberattacks,could create panic at a particular financial
mstltutlon or exchange Wthh could pose a thredt to ﬁnancnal stablllty RISKS RELATED TO SBA LENDING Chanoes to the

negatively 1mpact among othe1 thms_s the
volume of SBA 7 (a) loans orlolnated by PLP lenders, including Newtek Bdnk which could have an adverse impact on the
Company’ s business, financial condition and / or operating results. There-eanbe-no-guarantee-that-Newtek Bank has been
granted ﬁnd» an N—S-BF—wrl-l—be—ab-}e—te—rn&m’f&m—t-henLSBA 7 (a) lendmo l-teeﬂses— llcense —Bet-h—NewteleB&n-l&NﬁHmd

w thh a-l-}ewed-allows it to pldee SBA ﬂuamntees on locms w1thout seeknm prior SBA review and approval. New-teleBﬂﬂk
obtained-PER-statas- i Apri-2023—PLP status allows NSBF-and-Newtek Bank to expedite loans since they are not required to

present appllcdtlons to the SBA f01 concurrent review and approval %&e—fhe—@emp&ny—&ﬁeﬂds—&r&%%wrﬂ-eefm

There can be no emrdntee thdt Newtek Bdnk aﬂd—N—SBF—Wlll be able to lndllltdlll t-hei-Hts SBA 7 (d) lendln,ts heeﬁses—~ license .
The loss Newtek Bank’ s SBA 7 (a) lending license would negatively impact our results of operations. Further, there can be no
assurance that Newtek Bank will be able to maintain its status as a PLP. Newtek Bank’ s loss of PLP status would adversely
1mpact our mcuketmg, efforts and u]tlmately loan 0r101nat10n volume which would negdm ely 1mpact our results of operatlons

afe—bei-ﬁg—ndnsltloned to Newtek Bank in Ap111 2()23 and NSBF has ceased origination of SBA 7 (d) loans, lelmqmshed its PLP
status and is winding- down its operations. During this wind down process, NSBF is s#H-be-required to continue to own the
SBA 7 (a) loans and PPP Loans in its SBA loan portfolio to maturity, liquidation, charge- off, or (subject to SBA’ s prior written
approval), sale or transfer. NSBF is s##be-required to continue to service and liquidate its SBA Loan Portfolio, including
processing forgiveness and loan reviews for PPP Loans, pursuant to an SBA approved lender service provider agreement with
SBL. During the wind down process NSBF is sw#H-be-required to maintain minimum capital requirements established by the
SBA, swll-be-required to maintain certain amounts of restricted cash available to meet any obligations to the SBA, has wil-hkave
restrictions on its ability to make dividends and distributions to its parent, and w+H-remeain-remains liable to SBA for post-
purchase denials and repairs, from the proceeds generated by NSBF’ s SBA loan portfolio. Any fatare-post- purchase denials
and repairs demands on NSBF could negatively impact our results of operations. In addition, the Company has agreed to
guarantee NSBF’ s obligations to the SBA and has deposited $ 10 . 0 million at Newtek Bank to secure NSBF’ s potential
obligations to the SBA. The SBA regulates an SBA lender’ s, including Newtek Bank’ s, participation in the secondary
market for sales of the guaranteed portions of SBA 7 (a) loans . We-have-speeifie-risks-assoetated-The SBA secondary
market consists of the sale of certificates, representing either a fractional undivided interest in some or all of the
guaranteed portion of an individual SBA 7 (a) guaranteed loan or a fractional undivided interest in a pool consisting of
the SBA guaranteed portions of a number of 7 (a) guaranteed loans. For example, when a lender such as Newtek Bank
sells the guaranteed portion of a SBA 7 (a) loan in the secondary market, the lender must perform all necessary servicing
and liquidation actions for such loan even after SBA has purchased the guaranteed portion of such loan from a
purchaser of a guaranteed portion, i. e., a registered holder. In the event that SBA purchases a guaranteed portion of
such a loan from the registered holder, the lender must provide SBA with a loan status report within 15 business days of
such purchase. This report typically includes, but is not limited to, a status report on the borrower and current condition
of the collateral, plans for any type of loan workout or loan restructuring, existing liquidation activities including the sale
of loan collateral, or the status of ongoing foreclosure proceedings. Moreover, the lender is required to provide




documentation that SBA deems sufficient to be able to review the lender’ s administration of the SBA 7 (a) loan under
the SBA Loan Program Requirements. Newtek Bank’ s failure to provide sufficient documentation may constitute a
material failure to comply with SBA teans-Loan Program Requirements, and may lead to initiation of an action for
recovery from Newtek Bank of all or some of the moneys SBA paid to a registered holder on a guarantee . We-have-SBA
also has the ability evaluate Newtek Bank’ s continued participation in the secondary market and may restrict further
sale of guaranteed portions into the secondary market until SBA determines that Newtek Bank has provided sufficient
documentation for purchases. Newtek Bank generally setd-sells the guaranteed portion of SBA loans in the secondary market.
Such sales have resulted in our earning premiums and creating a stream of servicing income. Sale prices for guaranteed portions
of SBA 7 (a) loans can be negatively impacted by market conditions, in particular a higher interest rate environment, which can
lead to higher prepayments during the period, resulting in lower sale prices in the secondary market. A reduction in the price of
guaranteed SBA 7 (a) loans could negatively impact our business. Moreover, Fhere-there can be no assurance that we will be
able to continue originating these loans, or that a secondary market will exist for, erthat we will continue to realize premiums
upon the sale of the guaranteed portions of the SBA 7 (a) loans , that Newtek Bank will continue to sell the guaranteed
portions of the SBA 7 (a) loans or that the SBA will not place constraints on Newtek Bank’ s ability to access the
secondary market. We may hold the guaranteed portions of the SBA 7 (a) loans for longer periods, which may reduce or
delay any future sales of guaranteed SBA 7 (a) and related premiums, which could reduce or delay future investment in
new assets, adversely impact liquidity and capital, and produce lower returns . Since we sell the guaranteed portion of
substantially all of our SBA 7 (a) loan portfolio, we retain credit risk on the non- guaranteed portion of the SBA loans. We share
pro rata with the SBA in any recoveries. In the event of default on an SBA loan, our pursuit of remedies against a borrower is
subject to SBA approval. If we fail to comply with certain of the SBA’ s regulations in connection with the origination,
servicing, or liquidation of an SBA 7 (a) loan, the SBA may be released from liability on its guaranty of a 7 (a) loan, and may
refuse to honor a guaranty purchase request in full (referred to by SBA as a ““ denial ) or in part (referred to by SBA as a ““ repair
), or recover all or part of the funds already paid in connection with a guaranty purchase. In the event of a repair or denial,
liability on the guaranty, in whole or part, would be transferred to NSBF or Newtek Bank. In addition, the growth in the number
of loans made by Newtek Bank, changes in SBA regulations and economic factors may adversely impact our current repair and
denial rate. In connection with NSBF’ s 2018 examination by the SBA, NSBF entered into a voluntary agreement with the SBA
pursuant to which NSBF established a segregated restricted cash account in the amount of $ 10 . 0 million to account for
potential post- purchase repairs and denials of guaranteed portions of SBA 7 (a) loans, and take certain actions to demonstrate
the sufficiency of NSBF’ s liquidity and establish certain additional reporting and compliance procedures. CartatmentofIn
addition, if we fail to comply with SBA Loan Program Requirements in connection with the gevernment—origination and
servicing of SBA 7 (a) loans, the SBA could restrict, in whole or part, our ability to sell the guaranteed portions of the SBA
7 (a) tean-loans programs-in the secondary market, which could adversely-affeetnegatively impact our future results of
operations. Although the SBA 7 (a) Program has been in existence since 1953, there can be no assurance that the federal
government will maintain the SBA 7 (a) Program or the SBA 504 loan program, or that it will continue to guarantee loans at
current levels. Furthermore, in an effort to support our communities during the pandemic, we participated in the PPP under the
CARES Act whereby we made loans to small businesses and those loans are subject to the regulatory requirements that require
forbearance of loan payments for a specified time or limit our ability to pursue all available remedies in the event of a loan
default. If the borrower under the PPP loan fails to qualify for loan forgiveness, we may be at the heightened risk of holding
these loans at unfavorable interest rates as compared to the loans to customers that we would have otherwise extended credit. If
we cannot continue originating and selling government- guaranteed loans, we will generate fewer origination fees and our
ability to generate gains on the sale of loans will decrease. From time- to- time, the government agencies that guarantee these
loans reach their internal budgeted limits and cease to guarantee loans for a stated time period. In addition, these agencies may
change their rules for extending loans. Also, Congress may adopt legislation that would have the effect of discontinuing or
changing the SBA’ s programs. Non- governmental programs could replace government programs for some borrowers, but the
terms might not be equally acceptable. If these changes occur, the volume of loans to SMBs and industrial borrowers of the
type% that now quahfy for government guaranteed loans could dechne as Could the proﬁtabrhty of the%e loane GH-I'—}e'aﬁS—ttﬂdef

Loans to small businesses 1nvolve a hlgh rrik of default. Such loans are generally not rated by any statistical rating organlzatron
Small businesses usually have smaller product lines and market shares than larger companies and therefore may be more
vulnerable to competition and general economic conditions. These businesses’ success typically depends on their management
talents and efforts of one person or a small group of persons whose death, disability or resignation would adversely affect the
business. Because these businesses frequently have highly leveraged capital structures, reduced cash flow resulting from
economic downturns can severely impact the businesses’ ability to meet their obligations, which could impact our results of
operations. The unguaranteed portions of Seetten-SBA 7 (a) loans to be retained by us do not benefit directly from any SBA
guarantees; in an event of default, however, we and the SBA typrcally cooperate in collateral foreclosure or other Work— out
efforts and share in any resulting collections. Fhe 3 5 d e 78 era
are a large number of banks and several non- bank lenderi that participate in the SBA -Seet—ten—7 (a) -I:eaﬂ—Program All of these
participants compete for the business of eligible borrowers. Accordingly, we may be at a competitive disadvantage with regard
to 0ther lender% or ﬁnancral institutions that may be able to achreve greater leverage ata lower cost. A—geveﬂameﬂta-l—fa—r-}ufe—te

are dependent upon the F ederal government to maintain the SBA 7 (a) Program N—S-BF—s—aﬂd—N eWtek Bank’ s lendlng bu%rneqe
could be materially and adversely affected by circumstances or events limiting the availability of funds for this program. In
October 2013, Congress failed to approve a budget, which, in turn, eliminated availability of funds for the SBA 7 (a) program.



At the time, the government shutdown affected SBA 7 (a) lenders’ ability to originate SBA 7 (a) loans. More recently, the
government shut down in January 2018 due to a lapse in appropriations, and the SBA closed all non- disaster related programs
and activities, including the SBA 7 (a) program. The government could again fail to fund the SBA which would affect NSBF>-s
and-Newtek Bank’ s ability to originate government guaranteed loans and to sell the government guaranteed portions of those
loans in the secondary deket Any 1‘(11lure to fund the SBA could dd\ elsely atfect N—S—B—F—Newtek Bank ' s SBA 7 (a) loan

Wedkness n 1es1dent1al home and CRE eeﬂaﬂ&efeta-l-fe&l-est&te-\ alues could impair our ablllty to collect on detaulted -S-BA—loans
, as real estate is pledged in many of our -S-BA—loans as pdlt of the colldteldl package. Weakness in real estate markets could

result in higher net charge

advefsely-rmpaet—eufbﬁsmess—\‘vle-ofetﬂkﬂﬂfd- offs pafw—veﬁdefs— eheﬂts—nonperformmg assets, prov1s10n 6'1“f01'
eetﬂﬁefpaft-tes—may—develep—credlt losses, and losses on loans accounted effor tneefpefa’fe—A—I—teehnelegy—rrreeﬁam—buﬁness

y-at falr value A—I—as—wel—l—as—pfeﬁﬁeﬂs—m addltlon to delayed -rﬂtel-}eetua-l
and / or lower reinvestment of proceeds into earning assets or

repayment of debt or other obllgatlons laws applicable to the use of Al...... could pose a threat to financial stability . RISKS

RELATED TO PAYMENT PROCESSING Newtek Merchant Solutions U—S—F—E—DE—]%%EI—NGGM—E—’E%I:egts-l&twe—ef

-SQ-I:U—T—I-QN—S—(NMS relles on We—eeuld—be—adve&ely&ffeeted—rﬁe&fhefe%{%hﬁe—bdn k sponsorships -rs—tefm—rﬂated-for
payment processing . Because NMS is not a bank, it is unable to belong to and directly access the Visa ® and MasterCare

Mastercard ® bankuud associations. The Visa ®—and Mas%f@&fd-Mastercard ®—0perat1ne Iegulatlons 1equ1re NMS to be

sponsorships is termmdted and NMS is not able to secure or tmnster the 1espect1\e merchant po1tf0110 to a new bank sponsor or
sponsors, the business, financial condition, results of operations and cash flows of the electronic payment processing business
could be materially adversely affected. If both the sponsorships are terminated and NMS is unable to secure a bank sponsor for



the merchant portfolios, it will not be able to process bankcard transactions for the affected portfolios. Consequently, the loss of
both of NMS’ sponsorships would have a material adverse effect on our business. Furthermore, NMS’ agreements with
sponsoring banks gives the sponsoring banks substantial discretion in approving certain elements of its business practices,
including its solicitation, application and qualification procedures for merchants, the terms of their agreements with merchants,
the processing fees that they charge, their customer service levels and its use of independent sales organizations and independent
sales agents. We cannot guarantee that NMS’ sponsoring banks’ actions under these agreements would not be detrimental to us.
Other service providers, some of whom are NMS’ competitors, are necessary for the conduct of NMS’ business. The
termination by service providers of these arrangements with NMS or their failure to perform these services efficiently and
effectively may adversely affect NMS’ relationships with the merchants Who%e accounts it serves and may cause those
merchants to termrnate their proce%%mg agreementq with N MS P af 3 e

transactions N S processes 1nvolve Vrﬁa ®-0r Mastef@afd—Mastercard ®— If NMS, its bank sponsors or its processors fail to
comply with the applicable requirements of the Visa ® and MasterCard-Mastercard ® bankcard associations, Visa ®-or
MasterCard-Mastercard ®-could suspend or terminate its regrstratron The termination of NMS’ registration or any changes in
the Visa ®-or MasterCard-Mastercard ®-rules that would impair its registration could require it to stop providing payment
proces%mg %ervrceq which Would have a materral adverse effect on 1t§ bu%me%i and could be detrnnental to us —Gﬂ—eeeasreﬁ—

pfe-ﬁ-t—mafgms—wﬂ-l—be—fedueed— NMS pays mterchange fees or a%se%smentq to bankcard associations for each tran%actron it
processes using their credit ;-and debit and-gift-cards. From time to time, the bankcard associations increase the interchange fees
that they charge processors and the sponsoring banks, which generally pass on such increases to NMS. From time to time, the
sponsoring banks increase their fees as well. If NMS is not able to pass these fee increases along to merchants through
correqpondmg increases in its proces%mg fees, its proﬁt margms in this line of business will be reduced —Ynauthorized

; he ; ; v ; Ifa brlhng drqpute between
a merchant and a cardholder is not ultlmately resolved in favor of the merchant the drqputed transaction is *“ charged back ”

the merchant’ s bank and credited to the account of the cardholder. If NMS or its processing banks are unable to collect the
charge- back from the merchant’ s account, or if the merchant refuses or is financially unable due to bankruptcy or other reasons
to reimburse the merchant’ s bank for the charge- back, NMS must bear the loss for the amount of the refund paid to the
cardholder’ s bank. Most of NMS’ merchants deliver products or services when purchased, so a contingent liability for charge-
backs is unlikely to arise, and credits are issued on returned items. However, some of its merchants do not provide services until
sometime after a purchase, which increases the potential for contingent liability and future charge- backs. NMS and the
sponsoring bank can require that merchants maintain cash reserves under its control to cover charge- back liabilities but such
reserves may not be %ufflcrent to cover the habrhty or may not even be available to them in the event of a bankruptcy or other
legal action NIy G rttat-ia and-. Credit card fraud occurs when a merchant’ s customer
uses a stolen card (or a stolen card number ina card not- present tranqactron) to purchase merchandise or services. In a
traditional card- present transaction, if the merchant swipes the card, receives authorization for the transaction from the card
issuing bank and verifies the signature on the back of the card against the paper receipt signed by the customer, the card issuing
bank remains liable for any loss. In a fraudulent card- not- present transaction, even if the merchant receives authorization for
the transaction, the merchant is liable for any loss arising from the transaction. Many NMS customers are small and transact a
substantial percentage of their sales over the Internet or by telephone or mail orders. Because their sales are card- not- present
transactions, these merchants are more vulnerable to customer fraud than larger merchants, and NMS could experience charge-
back% arrqmg from cardholder fraud more frequently with these merchants Mefehaﬁt—fr&ud—eeeurs—wheﬁ—a—merehaﬁt—f&&te%ﬂa&ﬁ

he af v - Anytime a merchant is unable to %atr%fy a charge—
back NMS is ultimately re%pon%lble for that charge back unle%i it has required that a cash reserve be established. We cannot
assure that the systems and procedures NMS has established to detect and reduce the impact of merchant fraud are or will be
effective. Failure to effectrvely manage risk and prevent fraud could increase NMS charge back habrhty and adversely affect its
reqult% of operatron% N -3y ay—fo ; W




part1cularly the Federal Trade Comml%%lon (“ FTC?”), have Wlthm the past few years attempted to pressure merchant% to
discontinue or modify various sales or other practices. As a part of the payment processing industry, processors such as NMS
could experience pressure and / or litigation aimed at restricting access to credit card sales by such merchants. These efforts
could cause an increase in the cost to NMS of doing business or otherwise make its business less profitable and may subject
NMS to assess penalties for not taking actions deemed sufficiently aggressive to limit such practices. As a result of a litigation
brought by the FTC in October 2012, NMS Voluntarlly entered into, and is preqently opelatlng under, a pelmanent 1nJunct10n
with respect to certain of its business practices. A S s y
eomptianee-burdens-on-NMS’ ehents-and-omrs fallure to comply w1th the terms of the permanent 1nJunct10n could result in
FTC seeking penalties against NMS itselfleadingto-inereased-eosts-and deereased-payments-volume-and-reventies/ or
negatively impact NMS’ ability to conduct its business . Regulation of the payments industry has increased significantly in
recent years , with regulations covering privacy, data security, anti- money laundering and money transfer rules at both
the state and federal level . Complying with these and other regulations increases costs and can reduce revenue opportunities.
Similarly, the impact of such regulations on clients may reduce the volume of payments processed. Moreover, such regulations
can limit the types of products and services that are offered. Any of these occurrences can materially and adversely affect NMS’

bu%lnei% prospecti for future growth, flnanmal condition and reqults of opelatlone Examples-inelude—DataProteetionand

-Ff&ud—&ﬂd—A—bttse—Pfeveﬂt—tefh*et— govemmental agencies may formally 1nve%t1gate NMS As a result of %uch a formal
investigation, criminal or civil charges could be filed against NMS and it could be required to pay significant fines or penalties
in connection with such investigation or other governmental investigations. Any criminal or civil charges by a governmental
agency, including any fines or penalties, could materially harm NMS’ business, results of operations, financial position and cash
flows. Currently, NMS is operating under an order for injunctive relief it voluntarily entered into with the FTC Federal-Frade
eemﬂ‘l-tSS-lﬁﬁ— ADDITIONAL RISKS RELATED TO GU-R—S-U-B-S-I-BL%RI-E—S-—NEWTEK BANK-I-Pt-he—efed-rt—deets&e&mg—

etueba-l&nee—sheet—ma-y—be—advefsebf—affeeted—Our ab111ty to attract chents to, and build trust in, Newtek Bank is qlgnlﬁcantly

dependent on our ability to effectively evaluate a borrower” s credit profile and likelihood of default. To conduct this evaluation,
we utilize credit decisioning, pricing, loss forecasting and scoring models that assign each loan offered through our marketplace
bank a grade and a corresponding interest rate. Our models are based on algorithms that evaluate a number of factors, including
behavioral data, transactional data, bank data and employment information, which may not effectively predict future loan losses.
If we are unable to effectively segment borrowers into relative risk profiles, we may be unable to offer attractive interest rates
for borrowers and risk- adjusted returns for investors. Additionally, if these models fail to adequately assess the creditworthiness
of our borrowers, we may experience higher than forecasted losses. Furthermore, as stated above, we hold loans on our balance
sheet. We periodically assess the value of these loans and in doing so we review and incorporate a number of factors including
forecasted losses. Accordingly, if we fail to adequately assess the creditworthiness of our borrowers such that we experience
higher than forecasted losses, the value of the loans held on our balance sheet may be adversely affected. We continually refine
these algorithms based on new data and changing macroeconomic conditions. However, there is no guarantee that the credit
decisioning, pricing, loss forecasting and scoring models that we use have accurately assessed the creditworthiness of our
borrowers, or will be effective in assessing creditworthiness in the future. Similarly, if any of these models contain
programming or other errors, are ineffective or the data provided by borrowers or third parties is incorrect or stale, our loan
pricing and approval process could be negatively affected, resulting in mispriced or misclassified loans or incorrect approvals or
denials of loans. If these errors were to occur, we may be obligated to repurchase the affected loans, investors may try to rescind
their affected investments or decide not to invest in loans i in the future or bOI’I’OW61§ may seek to reV1§e the terms of their loans or
reduce the use of our marketplace bank for loam ; ; 6 ;

mafketp-}aee—baﬁ;}edestrab-}e—Many of our loan productq ar uniecured obhgatlom of bOI’I’OW61§ and they are not qecured by any

collateral. None of the non- SBA loans facilitated on our platform are guaranteed or insured by any third party or backed by any
governmental authority in any way. We are the loan servicer for all non- SBA loans supporting notes, all certificates and certain



secured borrowings, and we are the loan servicer for most, though not all, loans sold as whole loans. The ability to collect on
the loans is dependent on the borrower’ s continuing financial stability, and consequently, collections can be adversely affected
by a number of factors, including bankruptcy or the economic and / or social factors. Furthermore, the application of various
federal and state laws mcludmv federal and state bankruptcy and msol\ ency laws, may limit the amount thdt can be recov ered

our-business-may-suffer- n dddmon because our servicing fees depend on the CO“eLtdbllltV of the loans, if we experience a

significant increase in the number of delinquent or charged- off loans we will be unable to collect our entire servicing fee for

such loans dnd our revenue could be adversely aﬁected RISKS RELATED TO PAYROLL PROCESSING PMT pr0v1des
Ira' (N




systemr. PMT generally determines the availability of customer (employer) funds prior to making payments to employees or
taxing authorities, and such employer funds are generally transferred in to its accounts prior to making payments out. Due to the



structure of the banking system however, there are times when PMT may make payroll or tax payments and not immediately
receive the funds to do so from the employer. There can be no assurance that the procedures PMT has in place to prevent these
occurrences or mitigate the damages will be sufficient to prevent loss to its business. In addition, PMT could incur unreimbursed
costs or damages due to del"lys in processmo customer payrolls or pdyIOII taxes in a timely manner. RISKS RELATED TO OUR

credits dssocmted Wlth the Capco promams and pr0v1ded to our Capco% mvestors are to be utilized by the 1nvest0rs over a
period of time, which is typically ten years. Much can change during such a period and it is possible that one or more states may
revise or eliminate the tax credits. Any such revision or repeal could have a material adverse economic impact on our Capcos,
either directly or as a result of the Capco’ s insurer’ s actions. Any such final state action that jeopardizes the tax credits could
result in the provider of our Capco insurance assumlng partlal or IuII control of the partlcular Capco in order to minimize its

G&pees— Desplte the fact that we have met all applicable minimum requirements of the Capco programs in which we still
participate, each Capco remains subject to state regulation until it has invested 100 % of its funds and otherwise remains in full
legal compliance. There can be no assurance that we will continue to be able to do so. A major regulatory violation, while not

fatal to our Capco business, would materlally increase the cost of operatln;a > the Capcos Weknow-ofno-otherpubliely—held

RISKS RELATED TO OUR SECURITIES As-Our Board hds the dutI’lOl‘lty,WltIlOut the ’lCthH or Vote OI our slmreholders but
subject to applicable exchange listing rules ,to issue all or part of the approximately +#5-173 , 3+9-709 , 666-332 authorized
but unissued shares of our common stock.Our business strategy relies in part upon the aegtisttions-originations of businesses
loans using the resources available to us,including our common stock.Additionally,we anticipate granting additional options or
restricted stock awards to our employees and directors in the future pursuant to the 2023 Stock Incentive Plan, Wthh has was
PP ; : y : ; anrreserved
a maximum OI 3,000,000 shares of common stock for issuance to our employees and dlrectors and 2,420,966 shares of
common stock remain available for issuance as of December 31, 2623-2024 . We may also issue additional securities ,
through public et or €EO-benefietally-owns-private offerlngs, in order to raise capital. Future issuances of our common
stock will dilute the percentage of ownership interest of current shareholders and has-could decrease the per shared--
share book value of our common stock.Pursuant to our amended and restated charter,our Board is authorized to classify any
unissued shares of stock and reclassify any previously classified but unissued shares of stock of any class or series from time to
time,into one or more classes or series of stock,including preferred stock.If we issue preferred stock,the preferred stock would
rank ““ senior ” to common stock in our capital structure,preferred shareholders seutd-could have separate voting rights on
certain matters and might have other rights,preferences,or privileges more favorable than those of our common shareholders,and
the issuance of preferred stock could have the effect of delaying,deferring or preventing a transaction or a change of control that
might involve a premium price for holders of our common stock or otherwise be in your best interest.If we raise additional funds
by issuing more common stock or senior securities convertible into,or exchangeable for,our common stock,then the percentage
ownership of our shareholders at that time will decrease,and shareholders may experience dilution. Our certificate of
incorporation allows our Board to issue preferred shares with rights and preferences set by the Board without further
shareholder approval. The authef&&t—teﬂ—aﬁd—lssuance of these “blank Check ” pretelred shares could hav e an anti- takeover

a hostile takeover attempt ,it may be poss1ble for management and the Board to 1mpede the attempt by 1ssu1ng the
preferred shares,thereby dllutmg or 1mpa1r1ng the votmg power evef&ppfe-)ﬂmatel-yé—}%of eurthe other outstandmg




increasing the potential costs President,maybe-able-to e

approval-acquire control of us. Under our certificate of 1ncorporat10n, our Board has the rrght to issue any new shares ,

including preferred shares, without first offerlng {-he—them Mto the eertifteate

y & W P g y hteh-a no preemptlve rights
be directly related to our operating performance...... condltrons and trends and other external factors In the past, following
periods of volatility in the market price of a company’ s securities, securities class action litigation has often been brought
against that company. Due to the potential volatility of our...... often been brought against that company. Stockholder activism,
which could take many forms or arise in a variety of situations, has been increasing recently. While we are currently not subject
to any securities litigation or shareholder activism, due to the potential volatility of our stock price and for a variety of other
reasons, we may in the future become the target of securities litigation or shareholder activism. Securities litigation and
shareholder activism, including potential proxy contests, could result in substantial costs and divert management’ s and our
board of directors’ attention and resources from our business. Additionally, such securities litigation and shareholder activism
could give rise to perceived uncertainties as to our future, adversely affect our relationships with service providers and make it
more difficult to attract and retain qualified personnel. Also, we may be required to incur significant legal fees and other
expenses related to any securities litigation and activist shareholder matters. Further, our stock price could be subject to
ugnlhcqnt ﬂuctuatlon or otherw1se be adv ersely affected by the ev ents risks and uncertainties of any securities litigation and

The Maryland General Corpor"mon Law and our
charter and bylaws contain provisions that may dlscouraoe delay or make more difficult a change in control of Newtek or the
removal of our directors. We are subject to the Maryland Business Combination Act. Our Board has adopted a resolution
exempting from the Business Combination Act any business combination between us and any other person, subject to prior
approval of such business combination by our Board, including approval by a majority of our independent directors. If the
resolution exempting business combinations is repealed or our Board does not approve a business combination, the Business
Combination Act may discourage third parties from trying to acquire control of us and increase the difficulty of consummating
such an offer. Our bylaws exempt from the Maryland Control Share Acquisition Act acquisitions of our stock by any person. If
we amend our Bylaws to repeal the exemption from the Maryland Control Share Acquisition Act, the Maryland Control Shares
Acquisition Act may make it more difficult for a third party to obtain control of us and increase the difficulty of consummating
such a transaction. We have also adopted measures that may make it difficult for a third party to obtain control of us, including
provisions of our charter classifying our Board in three classes serving staggered three- year terms and authorizing our Board to
chssﬁy or recl’lss1fy shares of our stock in one or more cl"lsses or series, to cause the i issuance of dddmondl shares or our stock 5

authorlty to issue. These provisions, as well as other provisions or our charter and bylaws may delay, defer or prevent a
transaction or a chanoe in control that mlght otherwise be in the best interests of our shareholders -Sa-}es—e-f—sttbs’faﬁt-ra-l-&ﬂ&eﬂﬂts







1nclude Covenanti requiring us to Comply Wlth (Ieoardle§§ of whether we are subject to) the asset coverage requirements set
forth in Section 18 (a) (1) (A) of the 1940 Act as modified by Section 61 (a) of the 1940 Act (or any successor provisions), to
comply with (regardless of whether we are subject to) the restrictions on dividends, distributions and purchase of capital stock
set forth in Section 18 (a) (1) (B) of the 1940 Act as modified by Section 61 (a) of the 1940 Act and to provide financial
information to the holders of the Notes and the Trustee if we should no longer be subject to the reporting requirements under the
Exchange Act. As a result, we are subject to 150 % asset coverage requirements under the 1940 Act even though seffeetive
Jamary-6;2623-we are not regulated as a BDC. Under these requirements we are only permitted to issue multiple classes of
indebtedness and one class of shares senior to our common stock if our asset coverage, as defined in the 1940 Act, is at least
equal to 150 % immediately after each such issuance. The ratio of our total assets (less total liabilities other than indebtedness
represented by senior securities) to our total indebtedness represented by senior securities pluq preferred stock, 1f any, must be at
least 150 %. RISKS RELATED TO CYBERSECURITY ¥ v y y 0 Ey :
eyber-seetrity-attaeks—Our business operations and our subsidiaries’ bu%lneis operatlonq rely upon secure 1nformat10n
technology systems for data processing, storage and reporting. P d p a
updating;-steh-Such information technology systems could become subject to cyber attack% Network system, apphcatlon and
data breaches could result in operational disruptions or information misappropriation, which could have a material adverse
effect on our business, results of operations and financial condition. For example, we collect and store sensitive data about
borrowers, merchants and cardholders, and we collect and store sensitive employee and payroll data. If anyone
penetrates our network security or otherwise misappropriates sensitive customer, merchant or cardholder data, we
could be subject to liability or business interruption. In addition, our business operations involve the storage and transmission
of NewtelcCompany , customer and employee proprietary information. Our businesses rely on our digital technologies,
computer and email systems, software, and networks to conduct operations. Our technologies, systems and networks may
become the target of criminal cyber- attacks or information security breaches that could result in the unauthorized release,
gathering, monitoring, misuse, loss or destruction of confidential, proprietary and other information of us or third parties with
whom we deal, or otherwise disrupt our or our customers’ or other third parties’ business operations. In the event of any breach
of any third- party data processors’ system, we may also be subject to class action lawsuits or other liability. SMBs are
less prepared for the complexities of safeguarding cardholder data than their larger counterparts. In the event of
noncompliance by a customer or other third- party of data safety and data privacy laws and regulations, we could face
fines from governmental or non- governmental agencies. Further, the use of Al by cybercriminals may increase the
frequency and severity of cyber- attacks against us or our third- party vendors and clients. It is critical to our business strategy
that our facilities and infrastructure remain secure and are perceived by the marketplace to be secure. Although we believe we
and our IT providers employ apprepriate-security technologies (including data encryption processes, intrusion detection
systems), and conduct comprehensive risk assessments and other internal control procedures designed to assure the security of
our and our customers’ data, we cannot guarantee that these measures will be sufficient for this purpose. If our and our IT
provider’ s security measures are breached as a result of third- party action, employee error or otherwise, and as a result our or
our customers’ data becomes available to unauthorized parties, we could incur liability and our reputation would be damaged,
which could lead to the loss of current and potential customers. If we experience any breaches of our network security or
sabotage, we might be required to expend significant capital and other resources to detect, remedy, protect against or alleviate
these and related problems, and we may not be able to remedy these problems in a timely manner, or at all. Because techniques
used by outsiders to obtain unauthorized network access or to sabotage systems change frequently and generally are not
recognized until launched against a target, we may be unable to anticipate these techniques or implement adequate preventative
measures. Additionally, the increased use of mobile and cloud technologies due to the increased amount of remote work
resulting-from-the-COVAID-—9-pandemie-could heighten these and other operational risks as certain aspects of the security of
such technologies may be complex and unpredictable. We-maintain-a-Prior to the January 2025 divestiture of NTS to IPM,
we relied on our subsidiary NTS to manage our IT, including software, hardware and cybersecurity risk. In connection
with the sale of NTS to IPM, we entered into an agreement for IPM to continue to management—--- manage program-the




Company’ s IT. There can be no assurance that is-everseen-by-IPM will continue to provide the Company with the same

level Gh-teﬂ-n-fefmﬂﬁeﬁ—Seewﬁrefﬁeef(&GI—SGi)-of service NT—S—"Phe—GI—SG—ts—ehteﬂ-y—feﬂaeﬁSfb%e-fGﬁ —
m&mt&mmg—aﬂd-eﬁfefemg—cybersecurlty as a and-ev atod s develepmg— »

eybefseet&rtry—maﬁefs—as a wholly owned subs1dlary See—I—T—E—M—I—GGybefseeuﬂtyLAs cyber threats continue to evolve, we

may be required to expend significant additional resources to continue to modify or enhance our protectlve measures or to
investigate and remediate any information security vulnerabilities. Although we have insurance in place that covers such

incidents, the cost of a breach or Cyber attack eould Well exceed any such insurance Coverage —'Phe—fai-h&fe—m—eybef-—seetm

eeu-}d—tmp&rr—etueabﬂ-&y—te-eeﬁdﬂet—bustﬂe%—effeeﬁ*fel-y— The occurrence of a dlsaster such asa eyber attack agamst us or

against a third- party that has access to our data or networks, a natural catastrophe, an industrial accident, failure of our disaster
recovery systems, or consequential employee error, could have an adverse effect on our ability to communicate or conduct
business, negatively impacting our operations and financial condition. This adverse effect can become particularly acute if those
events affect our electronic data processing, transmission, storage, and retrieval systems, or impact the availability, integrity, or
confidentiality of our data. We and our subsidiaries depend heavily upon computer systems to perform necessary business
functions. Despite our implementation of a variety of security measures, our computer systems, networks, and data, like those of
other companies, could be subject to cyber- attacks and unauthorized access, use, alteration, or destruction, such as from physical
and electronic break- ins or unauthorized tampering. If one or more of these events occurs, it could potentially jeopardize the
confidential, proprietary, and other information processed, stored in, and transmitted through our computer systems and
networks. Such an attack could cause interruptions or malfunctions in our operations, which could result in financial losses,
litigation, regulatory penalties, client dissatisfaction or loss, reputational damage, and increased costs associated with mitigation
of damages and remediation. If unauthorized parties gain access to such information and technology systems, they may be able
to steal, publish, delete or modify private and sensitive information, including nonpublic personal information related to
stockholders (and their beneficial owners) and material nonpublic information. The systems we have implemented to manage
risks relating to these types of events could prove to be inadequate and, if compromised, could become inoperable for extended
periods of time, cease to function properly or fail to adequately secure private information. Breaches such as those involving
covertly introduced malware, impersonation of authorized users and industrial or other espionage may not be identified even
with sophisticated prevention and detection systems, potentially resulting in further harm and preventing them from being
addressed appropriately. The failure of these systems or of disaster recovery plans for any reason could cause significant
interruptions in our and our subsidiaries’ operations and result in a failure to maintain the security, confidentiality or privacy of
sensitive data, including personal information relating to stockholders, material nonpublic information and other sensitive
information in our possession. A disaster or a disruption in the infrastructure that supports our business, including a disruption
involving electronic communications or other services used by us or third parties with whom we conduct business, or directly
affecting our headquarters, could have a material adverse impact on our ability to continue to operate our business without
interruption. Our disaster recovery programs may not be sufficient to mitigate the harm that may result from such a disaster or
disruption. In addition, insurance and other safeguards might only partially reimburse us for our losses, if at all. Third parties
with which we do business may also be sources of cybersecurity or other technological risk. We outsource certain functions and
these relationships allow for the storage and processing of our information, as well as client, counterparty, employee, and
borrower information. While we engage in actions to reduce our exposure resulting from outsourcing, ongoing threats may
result in unauthorized access, loss, exposure, destruction, or other cybersecurity incident that affects our data, resulting in
increased costs and other consequences as described above. Any failure or interruption of the systems we rely on, including
as a result of the termination of an agreement with any such third party service provider, could cause delays or other
problems in our activities. This, in turn, could have a material adverse effect on our operating results and negatively
affect the market price of our securities and our ability to make distributions to our shareholders. In addition,
cybersecurity has become a top priority for regulators around the world, and some jurisdictions have enacted laws requiring
companies to notify individuals of data security breaches involving certain types of personal data. For example, the SEC reeenthy
enacted rules, effective as of December 18, 2023, requiring public companies to disclose material cybersecurity incidents that
they experience on Form 8- K within four business days of determining that a material cybersecurity incident has occurred and
to disclose on annual basis material information regarding their cybersecurity risk management, strategy, and governance. If we
fail to comply with the relevant laws and regulations, we could suffer financial losses, a disruption of our businesses, liability to
investors, regulatory intervention or reputational damage. We and our service providers continue to be impacted by the increase
in remote work irresponse-to-the-global-COVID-—9-pandemie-. Policies of extended periods of remote working, whether by us
or by our service providers, could strain technology resources, introduce operational risks and otherwise heighten the risks
described above. Remote working environments may be less secure and more susceptible to hacking attacks, including phishing
and somal englneerlng attempts Accordlngly, the rlsks descrlbed above are helghtened under current conditions —We-and-our

d : W y aele. Our business and the business of our
subsidiaries rehes upon secure 1nf0rmat10n technology systems for data processing, storage and reporting. Despite careful
security and controls design, implementation and updating, ours and our subsidiaries’ information technology systems could




become subject to cyber- attacks. Cyber- attacks include, but are not limited to, gaining unauthorized access to digital systems (e.
g., through ““ hacking ”, malicious software coding, social engineering or “ phishing ” attempts) for purposes of misappropriating
assets or sensitive information, corrupting data, or causing operational disruption. Cyber- attacks may also be carried out in a
manner that does not require gaining unauthorized access, such as causing denial- of service attacks on websites (i. e., efforts to
make network services unavailable to intended users). Our employees have been and expect to continue to be the target of
fraudulent calls, emails and other forms of activities. The result of these incidents may include disrupted operations, misstated
or unreliable financial data, liability for stolen information, misappropriation of assets, increased cybersecurity protection and
insurance costs, litigation and damage to our business relationships, regulatory fines or penalties, or other adverse effects on our
business, financial condition or results of operations. In addition, we may be required to expend significant additional resources
to modify our protective measures and to investigate and remediate vulnerabilities or other exposures arising from operational
and security risks related to cyber- attacks. Our and our service providers’ increased use of mobile and cloud technologies could
heighten the risk of a cyber- attack as well as other operational risks, as certain aspects of the security of such technologies may
be complex, unpredictable or beyond their control. Our and other service providers’ reliance on mobile or cloud technology or
any failure by mobile technology and cloud service providers to adequately safeguard their systems and prevent cyber- attacks
could disrupt their operations and result in misappropriation, corruption or loss of personal, confidential or proprietary
information. In addition, there is a risk that encryption and other protective measures against cyber- attacks may be
circumvented, particularly to the extent that new computing technologies increase the speed and computing power available.
GENERAL RISK FACTORS snetbe directly related to our operating performance.These factors include,but are not limited
to,the following:e price and volume fluctuations in the overall stock market from time to time;* investor demand for our stock;e
significant volatility in the market price and trading volume of securities of other companies in our sector,which are not
necessarily related to the operating performance of these companies;* changes in regulatory policies or tax guidelines with
respect to financial holding companies;* any shortfall in revenue or net income or any increase in losses from levels expected by
investors or securities analysts;e changes,or perceived changes,in the value of our investments tean-pertfelios-;* departures of
key Company personnel;* operating performance of companies comparable to us;or * general economic conditions and trends

and other external factors We may experience fluctuations in our quarterly and annual results—We-may-expertenee-fluetuations
Hrourquarterty-and-anmaat-operating results due to a number of factors, 1nclud1ng our ab1l1ty or 1nablhty to make loans

ivestmentstreompantes-that meet our investment criteria, the interes
default rate of such seeurtties-loans , the level of pertfette-dividend , 1nterest and fee income, the level of our expenses

variations in and the timing of the recognition of realized and unrealized gains or losses, the degree to which we encounter
competition in our markets and general economic conditions. As a result of these factors, lesults for any per10d should not be
relied upon as belng indicative of performance in future perlods Leglslatlve We-a :

dealing with U Changes-to At totts—£o i P i e Rge
ivestmentstrategy-. Sueh-S. federal income taxatlon are constantly under review by persons 1nvolved in the legislative
process and by the Internal Revenue Service and the U. S. Treasury Department. Significant changes to the existing U. S.
tax rules have been enacted in recent years, and there are a number of proposals in Congress that eeuld—would similarly

; y ; otrthe
existing U areas—e-ﬁe*pemse—ef—etuﬁ*dﬂsee fPhus—S tax rules. The llkehhood of any such eha-nges—leglslatlon being enacted
is uncertain . if-but new legislation and any U. S. Treasury regulations, administrative interpretations or court decisions
interpreting such legislation could significantly and negatively affect they— the U. S. federal income tax consequences to
us and eeeur—- our stockholders of such qualification . or could have other a-matertal-adverse consequences. Stockholders
are urged to consult with their tax advisor regarding tax legislative, regulatory, or administrative developments and

proposals and their potentlal effect on eu%resul-fs—ef—eper&&ens—and» an t-he—va-lue—ef—yeuﬂnvestment in tts—We—are—lﬂgh-ly

increasing public scnmny related to enV1r0nmental social and governance (“ ESG ) actlvmes We may risk damage to our
brand and reputation if we fail to act responsibly in a number of areas, such as environmental stewardship, corporate governance
and transparency and considering ESG factors in our investment processes. Adverse incidents with respect to ESG activities
could impact the value of our brand, the cost of our operations and relationships with investors, all of which could adversely
affect our business and results of operations. A variety of organizations measure the performance of companies on ESG topics,
and the results of these assessments are widely publicized. In addition, investment in funds that specialize in companies that
perform well in such assessments are increasingly popular, and major institutional investors have publicly emphasized the
importance of such ESG measures to their investment decisions. Additionalty-Views about ESG are diverse . new-dynamic



and rapidly changing, with a number of competing constituencies, and there has been an increased focus by investors
and other stakeholders on topics related to corporate policies and approaches regarding ESG and diversity, equity and
inclusion issues. Due to divergent stakeholder views on these matters, we are at increased risk that any action, or lack
thereof, concerning these matters will be perceived negatively by some stakeholders. If our ESG practices, oversight and
disclosures were perceived to be inadequate or inappropriate by governmental officials, supervisory authorities,
investors, customers or other constituencies with the ability to affect our business and financial results, we could suffer
reputatlonal damage, a loss of customer and investor conﬁdence, mcreased lltlgatlon risk and 1eoulat01y scrutlny, and

y—Th ee effects on e-Pg-}eba-l—el-rm&te-ehaﬂge—rﬂa-y—rmpaet—o
results 0f operatlons dnd prospects t-he—epef&&eﬁs—e—ﬁeﬂ%st}bﬁd-t&ﬂe&aﬂd—eheﬂts— Climate change is widely considered to be a

significant threat to the global economy. Climate change creates physical and financial risk and seme-we, er-our subsidiaries or
our clients may be adversely affected by climate change. For example, the needs of customers of energy companies vary with
weather conditions, primarily temperature and humidity. To the extent weather conditions are affected by climate change,
energy use could increase or decrease depending on the duration and magnitude of any changes. Increases in the cost of energy
could adversely affect the cost of operations of our subsidiaries or clients if the use of energy products or services is material to
their business. A decrease in energy use due to weather changes may affect some of our subsidiaries’ or clients’ financial
condition, through decreased revenues. Extreme weather conditions in general require more system backup, adding to costs, and
can contribute to increased system stresses, including service interruptions. IaBDeeember264+5-Governments and policymakers
at the federal, state and international levels are increasingly focused on climate change and related environmental, social
and governance issues, and the potential for climate- related risks to impact the safety and soundness of large financial
institutions. For example, in March 2024, the SEC finalized a rule requiring certain public issuers to provide certain
climate- related disclosures in the-their United-Nations-SEC filings beginning in 2026 with respect to fiscal year 2025;
however . ofwhieh-the rule H—S-is a-memberadopted-a-currently stayed by the SEC pending the completion of judicial
review of lltlgatlon challengmg the rule. The rlsks assoclated with climate change are rapidly changmg aeeefd—ft-he—P&ﬂs

Hideﬂ—s*gned—dn e*eetrﬁve—efdeihte—fejetn—escalatmg fashlon, maklng t-he—them -P&ﬂs—Agfeeﬂ&eﬂt—dlfﬁcult to assess due to

limited data . We As-aresult,seme-we-, our subsidiaries or our clients may become subject to new or strengthened regulations
or legislation, which could increase their operating costs and / or decrease their revenues. 64



