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NEWTEK BUSINESS SERVICES, INC.
212 West 35th Street
2nd floor
New York, New York 10001

May 1, 2012

Dear Shareholder:

We invite you to attend the Annual Meeting of Shatders (the “Annual Meeting”) of Newtek Busines&ces, Inc. (the

“Company”) to be held at the offices of the Compahp12 West 35th Street, 2nd floor, New York, N0O@1 on Tuesday, June 12, 2012 at
9:00 a.m., local time.

The attached Notice of Annual Meeting and Proxyedtent describes the formal business to be traetattthe Annual Meeting.
Also enclosed is a Proxy Card and the Company’sudhReport on Form 10-K for the year ended DecerBhef011.

As an integral part of the Annual Meeting, we wéport on the operations of the Company. Direcam Officers of the Compal
and a representative of the Company’s independeoiatants will be present to respond to any qoestihat our shareholders may have.
Detailed information concerning our activities aerating performance is contained in our encldsatlial Report.

YOUR VOTE IS IMPORTANT, REGARDLESS OF THE NUMBER OF SHARES YOU OWN. On behalf of the Board of
Directors, we urge you to please sign, date andmahe enclosed proxy card in the enclosed pogtaggaid envelope or vote by telephon
Internet as soon as possible even if you currgitly to attend the Annual Meeting. This will noepent you from voting in person, but will
assure that your vote is counted if you are untbégtend the Annual Meeting.

Sincerely yours

Barry Sloane
Chairman, President and Chief Executive Off



NEWTEK BUSINESS SERVICES, INC.
212 West 35th Street
2nd floor
New York, New York 10001
(212) 356-9500

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held on June 12, 2012

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders (the “ArrMaeting”) of Newtek Business Services,
Inc. (the “Company”) will be held at the officesthie Company at 212 West 35th Street, 2nd floowy Nerk, NY 10001 on Tuesday,

June 12, 2012 at 9:00 a.m., local time.
The Annual Meeting is for the following purposesigh are more completely described in the accomipgrigroxy Statement:
1. To elect four directors of the Company, eackeive on the Board of Directors until the Compaiyisiual Meeting of
Shareholders in 2013 and until his successor ig elected and qualifie

2. To ratify the appointment of the Company’s ingieglent registered accounting firm (independenttargjifor the year
ended December 31, 2011; ¢
3. To transact such other business as may properly ¢cmfore the Annual Meeting or any adjournmentetbe

The Board of Directors is not aware of any othesibess to come before the Annual Meeting.

Any action may be taken on any one of the foreggpiragposals at the Annual Meeting or any adjournsiémgreof. Shareholders
record at the close of business on April 30, 20®2eatitled to vote at the Annual Meeting and adiparnment thereof.

We ask that you fill in and sign the enclosed proayd which is solicited by the Board of Directarsl to mail it promptly in the
enclosed envelope. You may also cast your votelephone or Internet as shown on the Proxy Card.proxy will not be used if you attend

and vote at the Annual Meeting in person.
BY ORDER OF THE BOARD OF DIRECTOR

BARRY SLOANE
CHAIRMAN, PRESIDENT AND
CHIEF EXECUTIVE OFFICEF

New York, New York
May 1, 2012

IMPORTANT: THE PROMPT RETURN OF PROXIES WILL SAVEY OUR COMPANY THE EXPENSE OF A
FURTHER REQUEST FOR PROXIES IN ORDER TO INSURE A QUORUM. A SELF-ADDRESSED ENVELOPE IS ENCLOSED
FOR YOUR CONVENIENCE. NO POSTAGE IS REQUIRED IF MAI LED WITHIN THE UNITED STATES.




PROXY STATEMENT
NEWTEK BUSINESS SERVICES, INC.

212 West 35th Street
2nd floor
New York, New York 10001
(212) 356-9500

ANNUAL MEETING OF SHAREHOLDERS
June 12, 2012

INTRODUCTION

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies by the Board of Dii@s of Newtek Business
Services, Inc. (the “Company”) for the Annual Megtof Shareholders (the “Annual Meeting”) to bechat the offices of the Company at
212 West 35th Street, 2nd floor, New York, NY 10@0lTuesday, June 12, 2012 at 9:00 a.m., local fifhe accompanying Notice of
Annual Meeting and this Proxy Statement, togethién the enclosed Proxy Card, are first being maiteshareholders on or about May 1,
2012.

VOTING AND REVOCATION OF PROXIES

Proxies solicited by the Board of Directors of @@mpany will be voted in accordance with the digcgiven therein. If any
other matters are properly brought before the AhNeeting as to which proxies confer discretionawghority, the persons named in the
proxy will vote the shares represented therebyuzh snatters as determined by a majority of the BaéDirectors. The proxies solicited by
the Board of Directors confer discretionary auttyooin the persons named therein to vote with respete election of any person as a
director where the nominee is unable to serve ogdod cause will not serve, with respect to mattecident to the conduct of the Annual
Meeting and with respect to any other matter prieseat the Annual Meeting if notice of such maktas not been delivered to the Company
within a reasonable time before the date of thisxiPiStatement. Proxies marked as abstentions wafilbe counted as votes cast. In addition,
shares held in street name which have been desijbgitbrokers on proxy cards as not voted (“broler-votes”) will not be counted as
votes cast except with respect to the proposdimgl#o the ratification of the Company’s indepentesgistered accounting firm. Proxies
marked as abstentions or as broker no votes, howsilebe treated as shares present for purpokdstermining whether a quorum is
present.

How Do You Exercise Your Rights to Vote on the Propsals and Elect Directors?
You may vote using any of the following methods:

. By Mail — Shareholders of record may submit proxies by detimg, signing and dating each proxy card receimed returning it
in the prepaid envelope. Sign your name exactly @spears on the proxy. If you return your sigpeaiy but do not indicate your
voting preferences, your shares will be voted aomrysehalf “FOR” the election of the nominees faiedtor and “FOR” the
ratification of the independent registered pubticaunting firm for 2012. Shareholders who hold skdreneficially in street name
may provide voting instructions by mail by compbeti signing and dating the voting instruction fonongvided by their brokers,
banks or other nominee

. By Telephone — Shareholders of record may submit proxies by¥alhg the telephone voting instructions on eachypard.
Most shareholders who hold shares beneficiallytriees name may provide voting instructions by tetape by calling the number
specified on the voting instruction form providedtheir brokers, banks or nominees. Please cherkdting instruction form for
telephone voting availability. Please be aware ifhaiu submit voting instructions by telephoneuymay incur costs such as
telephone access charges for which you will beaesiple. The telephone voting facilities will close11:59 p.m., Eastern
Daylight Time, the day before the meeting d

. By Internet — Shareholders of record with internet access magnguyiroxies by following the internet voting insttions on thei
proxy cards. Most shareholders who hold sharesfiogadly in street name may provide voting instiiocts by accessing the
website specified on the voting instruction fornoydded by

1



their brokers, banks or nominees. Please checkdtireg instruction form for internet voting availlity. Please be aware that if
you vote over the internet, you may incur costhaginternet access charges for which you willdsponsible. The intern
voting facilities will close at 11:59 p.m., Eastddaylight Time, the day before the meeting d

. In Person at the Annual Meeting — Shares held in your name as the shareholdecofdenay be voted at the Annual Meeting.
Shares held beneficially in street name may bedviotg@erson only if you obtain a legal proxy fronethroker, bank or nominee
that holds your shares giving you the right to \tbte shares€ven if you plan to attend the Annual Meeting, we recommend that
you also submit your proxy or voting instructions or vote by telephone or the internet so that your vote will be counted if you
later decide not to attend the meeting .

Shareholders who execute the enclosed proxy ctaih e right to revoke such proxies at any timergo voting. Unless so
revoked, the shares represented by properly exgputxies will be voted at the Annual Meeting alicadjournments thereof. Proxies may
revoked at any time prior to exercise by writteticeto the Secretary of the Company or by thadilof a properly executed, later-dated
proxy. A proxy will not be voted if a shareholdéteads the Annual Meeting and votes in person.prbeeence of a shareholder at the Annual
Meeting alone will not revoke such shareholdertxgr

VOTING SECURITIES

The securities which can be voted at the AnnualtMgesonsist of the Company’s common shares, $pa02/alue per share
(“Common Shares”). Shareholders of record as otlbge of business on April 30, 2012 (the “RecosdeD) are entitled to one vote for each
Common Share then held on all matters. As of thmRkEDate, 35,967,807 Common Shares were issuedwathnding (excluding treasury
shares which do not vote). The presence, in paysby proxy, of at least a majority of the totahmaer of Common Shares outstanding and
entitled to vote will be necessary to constitutgiarum at the Annual Meeting.

Persons and groups owning in excess of 5% of Copip&@ommon Shares are required to file certain msp@garding such
ownership with the Securities and Exchange Comoms§iSEC”) pursuant to the Securities Exchange#&934, as amended (the
“Exchange Act”).

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The table below shows the number of our Commoneshaeneficially owned as of the Record Date by:
« each person or group known by us to beneficially omore than 5% of our outstanding Common Sh:
» each director and nominee for direct
» each executive officer named in the Summary Congt@nmsTable set forth in tH Executive Compensati” section; anc
« all of our current directors and executive officeféthe Company as a grot

The number of shares beneficially owned by eacthB¥er, director or executive officer is determinmdthe rules of the SEC, and the
information does not necessarily indicate bendfmianership for any other purpose. Under such rideseficial ownership includes any
shares over which the person or entity has soshared voting power or investment power and algoshares that the person or entity can
acquire within 60 days of the Record Date throughexercise of any stock option or any other righits purposes of computing the
percentage of outstanding Common Shares held bypsrson or entity, any shares that the persontdyénas the right to acquire within 60
days after the Record Date are deemed to be odistawith respect to such person or entity butremedeemed to be outstanding for the
purpose of computing the percentage of ownershgngfother person or entity. Unless otherwise iagid, each person or entity has sole
investment and voting power (or shares such povitbrivis or her spouse) over the shares set fortharfollowing table. The inclusion in the
table below of any shares deemed beneficially owdoaEs not constitute an admission of beneficialenship of those shares. As of the
Record Date there were 35,967,807 Common Shamgsdssd outstanding (excluding treasury shareshadacnot vote).
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Shares Right to Total

Name and Address of Beneficial Owner (1) Owned Acquire (2) Beneficial Ownershig Percent of Clas:
David C. Beck 184,65 39,68t 224,33¢ *
Craig J. Brune 86,73 200,00( 286,73: *
Jennifer Eddelso 13,37( 30,00( 43,37( &
Salvatore F. Muli 59,69t 27,78( 87,47" *
Barry Sloane 4,721,46 — 4,721,46. 13.1%
Sam Kirschne 9,00( — 9,00( *
All current directors and executive Officers as

group (6 persons 5,372,38: 14.9/%
Jeffrey G. Rubir® 4,291,50! — 4,291,50! 11.9%%

* Less than 1% of total Common Shares outstandirg #ee Record Date

(1) Unless otherwise stated, the address of easlopdisted is c/o Newtek Business Services, Rit2, West 35th Street, 2nd floor, New
York, New York 10001

(2) Includes number of shares (i) underlying stopkons which are exercisable as of the Record Diatehich become exercisable 60 days
thereafter and (ii) number of shares subject torbutvesting under restricted stock awards withid&gs of the Record Dat

(3) Resigned as President March 7, 2(

REQUIRED VOTE

Under “Proposal |I—Election of Directors,” each di@ is required to be elected by a plurality ¢ tlotes cast at the annual
meeting. Abstentions and shares not representbe ainnual meeting will have no effect on the é&ecof directors. Brokers are not entitled
to vote on director elections, and thus broker wotes are not treated as votes cast and will haweffiect on the election of directors.

The matter described in “Proposal [l—Ratificatidn®ppointment of Independent Auditors” is requittedoe approved by the
affirmative vote of the majority of shares votedbigrson or by proxy at the annual meeting. Abspastivill have no effect on this proposal.
Brokers may vote in their discretion on this pragdam behalf of clients who have not furnished ngtinstructions.

PROPOSAL | — ELECTION OF DIRECTORS

The full Board of Directors currently consists ofif directors all of whom serve for one year terms.

The nominees for election to the Board of Directmesthe following four current directors:
David C. Beck

Sam Kirschner

Salvatore F. Mulia

Barry Sloane

The election of all four directors will take plaaethe Annual Meeting, each of whom will serve utité Company’s Annual
Meeting in 2013 and until his successor is dulgtelé and qualified.

The Board of Directors recommends a vote “FOR” thenominees named below as directors of the Company.
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Nominees for Election at the 2012 Annual Meeting:

The following is a brief summary of the backgrowiaach of our directors, which includes specifiormation about each
director’s experience, qualifications, attributes or shthiat led the board to the conclusion that the iiddial is qualified to serve on our boz
in light of our business and structure.

David C. Beck Age: 69 Director since: 200,

Mr. Beck has been Managing Director of Copia CépithC (“Copia”), a private equity investment firrsince September 1998.
Prior to founding Copia, Mr. Beck was CEO of Unis@rSavings Bank, Milwaukee, WI and First Inteesi@brporation of Wisconsin, a
publicly traded company. Mr. Beck also served agi@tan of Universal Savings Bank’s holding compaudgiversal Saving Banc Holdings,
Inc., from November 2002 until September 2009. $ia certified public accountant. Mr. Beck’s morartt80 years’ experience in the
financial services industry qualifies him to seoreour board of directors. His experience and hsimined as a managing director of a
private equity firm also provide a significant atituh to the board of directors.

Sam Kirschne Age 63 Director since: 201

Mr. Kirschner has, since he co-founded MayerCap lih 2003, been a Managing Member of the comparayeviCap, LLC
manages investments in hedge funds, as a fundrofsfuand is headquartered in New York City. Mayer@& C places particular emphasis
on investing in newer and smaller hedge funds.Kihschner has also been since 1986 president oli®lEamily Business Consulting where
he has specialized in advising owners, boards enidisexecutive of major family-owned businesses lange domestic and foreign banks on
matters of succession planning, estate planningsategic mergers and acquisitions. He has alssuted on the identification and
recruitment of senior executives. Mr. Kirschnerdsod Ph.D. in clinical psychology and has taugiosih New York University School of
Continuing & Professional Studies and the Whartohd®l of Business at the University of Pennsylvaihla Kirschner has many years of
experience in working with small to medium sized® and addressing the many issues which theyifag@wing their businesses. He is
also very well versed in the latest developmenthénsocial media area and has been very helpadvising the Company on its product
development and social media initiatives.

Salvatore F. Muli Age: 64 Director since: 200

Mr. Mulia has been a financial advisor at RTM Fiociah Services, Westport, CT, with an emphasis asifeg and lending adviso
services since February 2003. From February 20GEbouary 2003 Mr. Mulia was Executive Vice Presid® Pitney Bowes Capital Corp,
Shelton, CT which was engaged in providing finahs@vices to business customers. Prior to that NWilia held senior management
positions within General Electric’s Financial Sems Division, GE Capital Corporation (“GECC”), aindm 1980 through 1993 he was
responsible for developing new products and busimasatives in financial services. During his tee at GECC Mr. Mulia was a principal in
GEVEST, GECC's investment banking unit, where hadeel syndication and led acquisition teams whicjuiaed leasing companies with
combined assets of $3 billion including: TransArnarieasing, Chase Manhattaiéasing subsidiary and LeaseAmerica. Mr. Mulis imany
years of experience with major financial compamvesking with smaller to mi-sized companies needing capital and debt. Hisrstaleding
of the dynamics of these businesses has beenuartychelpful in addressing similar issues of @@mpany.

Barry Sloane Age: 52 Director since: 199

Mr. Sloane is the Chairman of the Board of Direst@hief Executive Officer and President of the @any and has been an
executive officer of each of the Company-sponsaeegtified capital companies for more than five we&rom September 1993 through July
1995, Mr. Sloane was a Managing Director of Smiétirigy, Inc. While there, he directed the Commeiaial Residential Real Estate
Securitization Unit, and he was national sales manéor institutional mortgage and asset backedritézs sales. From April 1991 through
September 1993, Mr. Sloane was founder and Presidéregis Capital Markets, a consumer loan orijoraand securitization business
which was eventually taken public with the naméAsgis Consumer Funding.” From October 1988 throMgrch 1991, Mr. Sloane was
Senior Vice President of Donaldson, Lufkin and 8#er where he was responsible for directing safl@sortgage-backed securities. From
August 1982 to September 1988 Mr. Sloane was aserortgage security salesman and trader for BesrSs, L.F. Rothschild, E.F. Hutton
and Paine Webber.



The Board and Board Meetings

Newtek’s Board of Directors and management are citieaito responsible corporate governance to ertbiatehe Company is
managed for the long-term benefit of its sharehwsld€o that end, the Board of Directors and managemeriodically review and update, as
appropriate, the Company’s corporate governandeipsland practices. In doing so, the Board andagament review published guidelines
and recommendations of institutional shareholdgawizations and current best practices of similsitlyated public companies. The Board of
Directors and management also regularly evaluadewahen appropriate, revise the Company’s corpayaternance policies and practices in
accordance with the requirements of the Sarbanésy@ct of 2002 and the rules and listing standésdeed by the SEC and The NASDAQ
® Stock Market, Inc. (“NASDAQ”) where the Company’si@mon Shares are listed and traded.

During the fiscal year ended December 31, 2011Btherd of Directors held a total of 5 meetings. lcditector attended at least
75% of the total number of meetings of the Boar®wéctors and at least 75% of the meetings of@hmittees on which he served.

Corporate Governance Guidelines

The Company has adopted corporate governance mgdéitled “Governance Guidelines” which are aaflié at
www.thesba.com The Governance Guidelines are also availableiim o any shareholder who requests them. Thdseiples were adopted
by the Board of Directors to best ensure that thar8 is independent from management, that the Badeduately performs its function as
overseer of management and to help ensure thaitdrests of the Board and management align weahinterests of the shareholders.

On an annual basis, each director and executiveeofs obligated to complete a Directors’ and €dfs’ Questionnaire which
requires disclosure of any transactions with then@any in which the Director or executive officer,amy member of his or her immediate
family, have a direct or indirect material interest

Committees of the Board of Directors

The Board of Directors currently has two standingimittees: the Audit Committee and the Compensati@mmporate Governance
and Nominating Committee. Each member of these dtiees is independent as defined by applicable NAQ2nd SEC rules. Each of the
committees has a written charter approved by therdof Directors, which is available on our websitevww.thesba.com

The Board of Directors’ Audit Committee consistsMédssrs. Beck as Chair, Mulia and Kirschner andatpe pursuant to its
written charter. The Audit Committee held 8 meetidgring the year ended December 31, 2011. ThetAgaihmittee is authorized to
examine and approve the audit report preparedédjnttependent auditors of the Company, to reviesvsatect the independent auditors t
engaged by the Company, to review the internaltdudction and internal accounting controls andetciew and approve conflict of interest
or related party transactions and audit policies.

Director Beck, Chair of the Audit Committee, hagbeletermined by the Board of Directors to be mdfficial expert” and
“independent” under applicable rules of the SEC HAGDAQ. In addition, the Board of Directors hasetenined that all members of the
audit committee are “financially literate” as thetm is defined by applicable NASDAQ and SEC rules.

The Company’s Compensation, Corporate Governarnt@&aminating Committee consists of Messrs. Mul@aCéair, Beck and
Kirschner, all of whom are “non-employee directonsthin the meaning of the SEC rules. The CompéasaCorporate Governance and
Nominating Committee evaluates the compensatiorbanéfits of the directors, officers and employeespmmends changes, and moni
and evaluates employee performance. The Compens@ioporate Governance and Nominating Committeiedntines during the year
ended December 31, 2011. The Compensation, Cogp@@ternance and Nominating Committee is generadigonsible for identifying
corporate governance issues, creating corporatergasce policies, identifying and recommending piidé candidates for election to the
Board and reviewing executive and director compeémsand performance.
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Director Independence

The Board of Directors is required by the Goverma@aidelines to have a majority of members who rtrez=applicable
independence requirements of the NASDAQ and aniicatybe rule or law. Each of the following non-emypée directors is independent and
has no relationship to the Company, except asegtdir and shareholder.

David C. Beck

Salvatore F. Mulia

Sam Kirschner

The Board of Directors has determined that eadts afirectors, with the exception of Mr. Sloanealifies as “independent” as
defined by applicable NASDAQ and SEC rules. In mghhis determination, the Board has concludedrtbae of these members has a
relationship which, in the opinion of the Board,wainterfere with the exercise of independent juegt in carrying out the responsibilities
of a director. It is the policy of the Board of Bators to hold executive sessions of the indepdrdimttors meeting without management at
regular intervals and as requested by a directavid>C. Beck presides over these meetings of tthepgandent directors. All members of the

Board of Directors are encouraged to attend theuAhRleeting of Shareholders. In 2011, Mr. Sloanerated the Annual Meeting of
shareholders and, Mr. Kirschner, Mr. Beck and Muli&l attended by telephone.

Leadership Structure

Mr. Sloane has served as Chairman and Chief Exec@tificer since 1999 and as President since 20@8continue to believe
that our leadership structure is appropriate sMceSloane has over 25 years of experience inrdustry or related businesses, and under his
leadership our management team has executed egsttagt has significantly improved our earningsagh, cash flow stability and
competitiveness.

Board Risk Oversight

While management is responsible for identifyingsessing and managing risk, our Board is respongiblésk oversight with a
focus on the most significant risks facing the camp The Board’s risk oversight includes, but islimited to, the following risks:

strategic;
operational
compliance; ani

El A

reputational

At the end of each year, management and the Boartlyjdevelop a list of major risks that the comparioritizes in the
following year. In 2011 the Board focused on thiéofeing areas of risk:

. management compensation and succession plar
. determining Newte’'s lon¢-term growth;

. strategic and operational planning, including asijioins and the evaluation of the Company’s capitaicture and long term debt
financing; anc

. legal and regulatory complianc

The Board has delegated responsibility for the sight of specific risks to Board committees. ThedAgwommittee overseas risks
associated with

. the Compan’s financial statements and financial reporti
. mergers and acquisition

. credit and liquidity;

. information technology; an

. security and litigation issue



The Compensation, Governance and Nominating comenitbnsiders the risks associated with:
. compensation policies and practic
. management resources, structure, succession pipanthmanagement developme
. overall governance practices and the structurdeadership of the Board; al
. related person transactions and the code of corfiduatl employees, officers and directc

The Board is kept informed of each committegsk oversight and any other activities deemeehigender risk via periodic repo
from management and the committee chairs. Our Baaolgnizes the importance of risk oversight, asdale is consistent with the Board’s
leadership structure, the CEO and the senior manexgeof the Company. Our senior management is nsfiple for assessing and managing
risk exposure and the Board and committees of teedBprovide the oversight consistent with thodertf.

Director Nominations

In considering whether to recommend any particcdendidate for inclusion in the Board of Directoskite of recommended
director nominees, the Compensation, Corporate fBanee and Nominating Committee applies the catsei forth in the Governance
Guidelines. These criteria include the candidateisgrity, business acumen, knowledge of our bissimnd industry, experience, diligence,
absence of conflicts of interest and the abilitatdin the interest of all shareholders. The cottemidoes not assign specific weights to
particular criteria, and no particular criterioreiprerequisite for each prospective nominee. Wevsethat the backgrounds and qualificati
of our directors, considered as a group, shouldigeoa composite mix of experience, knowledge ailitias that will best allow the Board
fulfill its responsibilities.

Shareholders may recommend individuals to the Cosgt@n, Corporate Governance and Nominating Coteenfor
consideration as potential director candidatesuiyrstting their names, together with appropriategbéphical information and background
materials. The recommendation should be sent t€tmpensation, Corporate Governance and Nomin&amgmittee, c/o Matthew G. Ash,
Secretary, Newtek Business Services, Inc., 212 \B&ist Street, 2nd floor, New York, New York 100@ksuming that appropriate
biographical and background material has been geavon a timely basis, the committee will evalisitareholder-recommended candidates
by following substantially the same process, anulyapg substantially the same criteria, as it falfofor candidates recommended by our
Board or others. If the Board of Directors deteresito nominate a shareholder-recommended cangiddteecommends his or her election,
then his or her name will be included in the pra@bdsr election for the next annual meeting.

Shareholders also have the right under our Bylawsminate director candidates, without any actibrecommendation on the
part of the Compensation, Corporate GovernanceNamdainating Committee or the Board, by following {h®cedures set forth under
“Shareholder Proposals” below. Candidates nominayeshareholders in accordance with the procedseeforth in our Bylaws may be
included in our proxy statement and solicitationtfee next annual meeting.

Compensation Committee Interlocks and Insider Parttipation

All members of the Compensation, Corporate Goveraamd Nominating Committee are independent direcsmd none of them
are present or past employees or paid officersitd or any of our subsidiaries. No member of then@ensation, Corporate Governance and
Nominating Committee has had any relationship wghequiring disclosure under Item 404 of Regutafi-K. None of our executive office
has served on the board or compensation commiteztt{er committee serving an equivalent functiminany other entity, one of whose
executive officers has served on our Board or Carsgiton, Corporate Governance and Nominating Coreeit

Our Code of Ethics

We have adopted a code of ethics, referred to a€ode of Conduct, which applies to all directans @mployees, including the
principal executive, financial and accounting affis. A copy of the Code of Conduct will be madeilatode upon request directed to the
executive offices of the Company and may be viearedur web site www.thesba.cartn addition, we post on our website all disclosures
that are required by law or NASDAQ listing standactncerning any amendments to, or waivers from paovision of the Code. We also
post on our website any amendments to, or waivers,four Code of Conduct and Ethics that applyuiopsincipal executive officer and
principal financial and accounting officer.




The Audit Committee or the Board of Directors revseall potential related party transactions on mgoing basis, and all such
transactions must be approved by the Audit Committethe Board of Directors. We have not adoptdttem procedures for review of, or
standards for approval of, these transactionsinstead the Audit Committee or the Board of Direstiatends to review such transactions on
a case by case basis. In addition, the Compens&mnporate Governance and Nominating Committeée@Board of Directors reviews and
approves all compensation-related policies inv@wnr directors and executive officers.

A major shareholder and former president of the gamy, Jeffrey G. Rubin, is now in the business efahant processing
aggregation. By referring his customers to the Camyphe earns gross residual payments on merchagggsing revenue he generates fo
Company. During the years ended December 31, ZMQ and 2009, the Company paid Mr. Rubin’s relatgtities gross residuals of
approximately $1,180,000, $532,000 and $99,00@ecs/ely. We anticipate that Mr. Rubin’s relatediges will continue to earn gross
residual profits on the merchant process revenex generate for the Company in 2012.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourctlims and executive officers and persons who owrertian 10% of a register
class of our equity securities, to file with theGGa&nd the NASDAQ initial reports of ownership aeg@arts of changes in ownership of
Common Shares of the Company. Officers, directodsgaeater than 10% shareholders are required Byr8gulations to furnish us with
copies of all Section 16(a) forms they file.

To the Company’s knowledge, based solely on Foriausd34, and amendments to such forms, providetet@€bmpany by its
directors and executive officers and greater tha $hareholders during 2011, all such requiredrtepeere timely filed.

Director Compensation

The Board has adopted a plan for compensation mentployee directors which gives effect to the timd affort required of eax
of them in the performance of their duties. Dur2@j 1 compensation was paid in cash and incentdek stwards and is set forth in the table
below. Since November 10, 2010, Directors are paithe following annual fees:

. for participation on the Board: $50,0(
. as chair of a Committee: $20,0(
. as committee member: $5,0(

During 2011, the Company granted non-cash compienstat its directors as shown below.

Director Summary Compensation Table®

Fees oni Noanualifi(;ed
ption Deferre
Earned : All Other
or Paid Stock Awards Non-Equity Compensatior Compensatior
in Cash Awards Incentive Plan
($) ($) ($) Compensation ($ Earnings ($) ($) Total ($)
David C. Beck 75,00( 127,50( — — — — 202,50(
Salvatore F. Muli 75,00( 127,50(@ — — — — 202,50(
Sam Kirschne 60,00( 127,50(@ — — — — 187,50(



(1) Barry Sloane, the CompamsyChairman, Chief Executive Officer and Presidenot included in this table as he was an emplojdke
Company in 2011 and thus received no compensationis services as a Director. The compensatiogived by Mr. Sloane as an
employee of the Company is shown in the Summary ggmsation Table on page 15, bel

(2) These 2011 restricted stock awards do not vestdudyi 1, 2014

EXECUTIVE COMPENSATION — COMPENSATION DISCUSSION AN D ANALYSIS
Executive Officers Of The Registrant
The executive officers of the Company, and the@sags of April 30, 2012, are as follows:

Name Age Position
Barry Sloane 52 Chairman, President and Chief Executive Off
Craig J. Brune 63 Executive Vice President, Chief Information Offic
Seth A. Cohel 48 Chief Financial Officer (terminated July 1, 20:
Jennifer Eddelso 39 Chief Accounting Officer (effective July 1, 201
Mr. Sloane’s biographical information can be fowmdier “Proposal | — Election of Directors” above.

Mr. Brunet has served as Executive Vice PresidedtGhief Information Officer since January 1, 2008. Brunet previously
served as Executive Vice President Strategic Phgnand Marketing since July, 2006 and as ChairmanGhief Executive Officer of the
Company’s Harvest Strategies subsidiary since R0@l. From 1984 — 1989, Mr. Brunet served as Doreaf Strategic Planning for AT&T,
where he managed all special development and rocatidins to standard AT&T products to include naamsdfard pricing, terms and
conditions, hardware and software strategic imtést, FCC Tariffs, as well as joint venture andftegration requirements for the top 50
AT&T accounts. In 1989, Mr. Brunet joined Enterggroration as Executive Vice President respongdslenanaging and directing the
overall Entergy System retail and wholesale mankgedffort including strategy development, policgaration and administration, market
development and market analysis and research. Paigtenure with Entergy, he served as ChairmaheStrategic Planning Committee of
the Electric Power Research Institute (EPRI) amdeskton the Board of Directors of Entergy Entegsiguiding decisions on unregulated
activities including strategic acquisition and istreents in generation, distribution and new teabgylssets domestically and internation:
From 1993 — 1996, Mr. Brunet served as Chairmar® @&d President of First Pacific Networks, a leadehe initial development and
deployment of broadband technologies in the UrfBtsdes and Europe. During this period, he was@lsirman of the Board of Credit Dej
Corporation, a publicly traded multi-state mortgagenpany and served as Chairman of both the aaditittee and compensation
committee.

Ms. Eddelson, who is a certified public accounthas been employed by the Company as Corporatedllensince 2004 and
Vice President of Financial Reporting since 2008] & these capacities has had a principal respitinsior the development and
implementation of the Company’s accounting poligiaed practices. Previously, Ms. Eddelson practaedn independent certified public
accountant with Janover, L.L.C. and provided actiogrand tax-related services to the Company. Sisebkeen the Company’s Chief
Accounting Officer since July 1, 2011.

Overview of Compensation Program

The Compensation, Corporate Governance and Nomgq&ommittee (for purposes of this analysis, therfhittee” or “we”) of
the Board of Directors is responsible for estaliighimplementing, administering and continuallynitoring compliance with the Comparsy
compensation philosophy. The Committee attempénsure that the total compensation paid to theosemiecutives is fair, reasonable,
competitive and in the overall best interests ef@ompany and its shareholders.
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The individuals who served as the Company’s Chiefdative Officer, Chief Financial Officer and chig€counting Officer
during 2011, as well as the other individuals ideld in the Summary Compensation Table below, deeresl to below as the “named
executive officers”.

Compensation Philosophy and Objectives

All of our compensation programs are designedtracttand retain key employees and to motivate tteeachieve, and reward
them for achieving, superior performance. Diffenprdgrams are geared to shorter- and longer-terforp@gance, with the goal of increasing
shareholder value over the long-term. Executiveemsation programs impact all employees by segfargral levels of compensation and
helping to create an environment of goals, rewardsexpectations. Because we believe the perforenainevery employee is important to
our success, we are mindful of the effect of exgeutompensation and incentive programs on allusfemployees.

We believe that the compensation of our executhesild reflect their success as a management taétmer than as individuals,
attaining key operating objectives, such as gravftbales, growth of operating earnings and earregshare and growth or maintenance of
market share and long-term competitive advantagg utimately, in attaining an increased market@iffior our stock. We believe that the
performance of our executives in managing our Campeonsidered in light of general economic anccgfwecompany, industry and
competitive conditions, should be the basis foedaining their overall compensation. We also baithat their compensation should not be
based on the short-term performance of our stoblkther favorable or unfavorable, but rather thatgiice of our stock will, in the lontgrm,
reflect our operating performance and, ultimattig, management of the Company by our executivess&k to have the long-term
performance of our stock reflected in executive pensation through our equity incentive programalpiting stock options and restricted
stock awards.

Role of Executive Officers in Compensation Decisian

The Committee supervises the design and implenmentaf compensation policies for all executive offis (which include the
named executive officers) and overall incentiveigtawards to all employees of the Company. Deasiegarding the non-equity
compensation of executive officers, other than ridhme=cutive officers, are made by the Chief Exeeubfficer within the compensation
philosophy set by the Committee. Decisions regartiie non-equity compensation of named executifiess§ are made by the Chief
Executive Officer and the Committee for consistewith the Company’s compensation policies.

The Chief Executive Officer senainnually reviews the performance of each memb#regenior executive team, including nar
executive officers (other than himself whose perfance is reviewed by the Committee). The conclissieached and recommendations
based on these reviews, including with respecalarg adjustments and annual award amounts, anepifesented to the Committee by the
Chief Executive Officer. The Committee will revidthe recommendations for consistency with the Cormlsatompensation policies.

Setting Executive Compensation

During the course of each fiscal year, it has liberpractice of the Chief Executive Officer to mwithe history of all the elemel
of each executive officer’s total compensation #redChief Executive Officer may also compare theagensation of the executive officers
with that of the executive officers in an approf@imarket comparison group of companies with atahpation similar to that of the
Company. We seek to set compensation levels thgienceived as fair, internally and externally, aathpetitive with overall compensation
levels at other companies in our industry, inclgderger companies from which we may want to réemiployees. However, the Company
does not establish individual objectives in thegenf comparative data for each individual or facteelement of compensation. Typically,
the Chief Executive Officer sets compensation wétpect to the executive officers who report to himd presents it to the Committee for
conformity with the Company’s overall compensatunicies. The named executive officers are notgueat the time of these deliberations.
The Committee then performs a similar review of @éef Executive Officer’s total compensation anakes compensation decisions with
respect to such officer, who does not participatat determination.
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We choose to pay each element of compensatiorder ¢o attract and retain the necessary execuleatt reward annual performance
and provide incentive for balanced focus on longatstrategic goals as well as short-term perforraambe amount of each element of
compensation is determined by or under the diraaifoour Committee, which uses the following fastty determine the amount of salary
and other benefits to pay each named executiveeoffi

. performance against corporate and individual objestfor the yeat

. difficulty of achieving desired results in the comiyear,;

. value of their unique skills and capabilities t@gart lon¢-term performance
. performance of their general management respoitigibjland

. contribution as a member of the executive managetaam.

At this point in the Company’s development, we @b establish individual goals but focus on the allgrrofitable growth of our
business.

Based on the foregoing objectives, we have stradttile Company’s annual and long-term incentiveetbasish and non-cash
executive compensation to motivate executives hieae the business goals set by the Company arafdetve executives for achieving such
goals.

There is no pre-established policy or target feralocation between either cash or non-cash cosgpiem. Historically we have
granted a majority of total compensation to exeeutifficers in the form of cash compensation, hoeven 2011 we added awards of
restricted stock all of which vest on July 1, 2014.

For the year ended December 31, 2011, the princgraponents of compensation for named executiieenff were:

. base salary
. performanc-based incentive compensation based on the Cor’s and the executi’s performance
. equity based, long term compensation for seniorsamde lower-level executives, in addition to themed executive
officers; anc
. retirement and other benefits made available terajployees
Base Salary

The Company provides named executive officers dner@mployees with base salary to compensate theservices rendered
during the fiscal year. Executive base salariesicoa to reflect our operating philosophy, our periance driven corporate culture and
business direction, with each salary determinethbyskills, experience and performance level ofitldé/idual executive, and the needs and
resources of the Company. Base salaries are tdriggetaarket levels based on reviews of publishéahgaurveys and the closest related peer
company compensation since we do not believe teattdk has any peer companies. Base salary rangearfeed executive officers are
determined for each executive based on his or tsitipn and responsibility by using market dataxfrpublished salary surveys such as
Equilar, and the Company generally attempts t@figh named executive officer’s salary within thegea We believe that the Company’s
most direct competitors for executive talent arenmexessarily restricted to those companies thinatuded in the peer company index used
to compare shareholder returns, but encompassaadargroup of companies engaged in the recruiten@hretention of executive talent in
competition with the Company.

During the review of base salaries for senior lesalcutives, including the named executive officeses primarily consider:

. aninternal review of each execut’s compensation both individually and relative toestexecutive officers
. individual performance of the executive; ¢
. a review of the Company’s revenue growth, net ine@nd cash flow metrics relative to the Compangisual plan as

established by the Boar
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Salary levels are typically considered annuallpas of the Company’s performance review processedlsas upon a promotion
or other change in job responsibility. Merit bagetteases to salaries are based on the Chief BExeddfficer's assessment of the individwsal’
performance. Merit based increases to the salafisamed executive officers other than the Chieddetive Officer are recommended by the
Chief Executive Officer and confirmed by the Contest

Annual Bonus

Annual bonuses may be awarded to executive offiseder the Company’s cash bonus plan. The Comp@ayes a bonus pool
based on annually determined percentage of thaesalaf all employees which it accrues as an ex@dPayments under the plan are based or
the Company’s overall performance as determineth®yChief Executive Officer and the Committee. Twnmittee determines any bonus
for the Chief Executive Officer based on, amongothings, a review of the Company’s revenue growét income and cash flow relative to
the Company’s annual plans as established by tlaedBéfter the Committee has fixed an amount ferahnual bonus pool, the Chief
Executive Officer in consultation with the Commétith respect to the named executive officersn @onsultation with the named execut
officers and other senior level officers with resip® lower level employees, determines annual besfior other employees based on such
employee’s performance. Factors considered indine@chievement of business plans, defined goalparformance relative to other
companies of a similar size and business strafHyy mix and weighting of the factors vary, depegdn the business segment and the
executive’s responsibilities. The level of achieesinand overall contribution by the executive detaes the level of bonus.

Equity Based Compensation

From time to time, at the discretion of the Comedttthe Company grants equity-based awards, sustb@soptions or restricted
stock to the named executive officers and otherleyegs to create a clear and strong alignment etwempensation and shareholder return
and to enable the named executive officers and etingloyees to develop and maintain a stock owigegsbsition in the company that will
vest over time and act as an incentive for the eygad to remain with the Company. Restricted stoxk@ptions may be granted pursuant to
the Company’s 2003 Stock Incentive Plan or its 28idrk Incentive Plan. The Company’s 2000 IncenBiteck and Deferred Compensation
Plan remains in existence but no additional awardg be made under it since 2010 in accordanceitgiterms. During the Company’s early
years of operation, through approximately 2005re&lied more frequently than at present on e-based awards due to the limited resources
available to the Company to attract and retainifjedlemployees and executives. During that petiedCompany paid very little in the form
of cash bonuses and using instead equity-basedlaw@urrently, the cash flow of the Company, pesraitnore balanced approach, allowing
a combination of cash and equity awards to implarnfenCompany’s compensation policies.

Under applicable accounting rules, we are requoedeasure the value of equity awards based ofathealue of the award on
the grant date. The cost is recognized in our istate of operations over the period during whicteanployee is required to provide service in
exchange for the award, which is usually the vgstieriod.

Options are awarded at the average of the higinelsioavest sale price of the Compasyommon Shares on the NASDAQ ma
on the date of the grant (the “Market Value”). brtain limited circumstances, the Committee maygeptions to an executive at an exercise
price in excess of the Market Value of the Compari§®mmon Shares on the grant date. The Commiteaéheer granted options with an
exercise price that is less than the Market Vafud® Companys common shares on the grant date, nor has itegtattions which are pric
on a date other than the grant date.

Options granted by the Committee typically vestrdhe first two to five years of the ten-year optierm, although in certain
cases we have granted options that have vesteddrately. VVesting rights cease upon terminationroployment and vested options granted
prior to 2008 may be exercised within one yeaeafination (other than termination for cause) drabé granted in 2008 and subsequent
which have vested have 90 days after terminatiamhiich to exercise. Prior to the exercise of anasptthe holder has no rights as a
shareholder with respect to the shares subjectdio gption, including voting rights and the rigbtreceive dividends or dividend equivalents.
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Upon a change of control, or if earlier, the ex@oubf an agreement to effect a change of condtbhptions and restricted stock awards
under the Company’s 2000 Incentive Stock and Defe@ompensation Plan, its 2003 Stock Incentive Biehits 2010 Stock Incentive Plan
become fully vested and immediately exercisabléyitiostanding any other provision of the plan oy agreement.

During 2011, upon the recommendation of the Chiefdttive Officer, long term equity awards were amed by the Committee for tl
named executive officers and others. These restrigtiock awards do not vest until July 2014 andwdheforfeited in the event of the
termination of the employment of the executive leetfor cause or otherwise.

Benefits and Perquisites

Our executives are generally not entitled to bésdffiat are not available to all of our employéedhis regard, it should be noted that
we do not provide pension arrangements, post-neéing health coverage or similar benefits for owgoeives or employees. The Committee
periodically reviews the levels of benefits prowdde executive officers. The named executive offigearticipate in the Company’s 401(k)
savings plan and other benefit plans on the sarsie ba other similarly situated employees. The Gomhas adopted a match for the
Company’s 401(k) savings plan which consists ofsardtionary match of 50% of the first 2% of empdeycontributions up to a maximum of
1% of the employee’s compensation. At the Compadiscretion the match may be in the form of casB@@mpany Common Shares. In 2011
a match $105,992 in Common Shares was approvegaiddn April 2012.

The perquisites we provided in fiscal 2011 areddlevs. We paid the premiums on life insurance ge# for Mr. Sloane the Chi
Executive Officer in the amount of $4,432.

Compensation of the Chief Executive Officer

The Committee determined the compensation for Balwane, Chairman, Chief Executive Officer and iglers for 2011. While
recognizing the Chief Executive Officer’'s leadepsin building a highly talented management teamiardtiving the Company forward,
Mr. Sloane’s salary was maintained at $350,00@€drl to which was added a bonus of $100,000 whih maid in 2012. Mr. Sloane
received a $250,000 bonus in 2010 and no bonuB0A.2n addition Mr. Sloane received an award d@f,@00 restricted Common Shares in
2011 with a value as of the date of award of $680,0he Committee has determined that this salayb@nus package is consistent with the
market median for someone with his skills and taleand reflective of the Company’s current casthfarancial position and the status of the
Company’s Common Shares. The Committee has empkyationally recognized compensation consultadtvanified and confirmed these
conclusions with reference to market conditionse Tdstricted Common Shares do not vest unless leng remains in the employ of the
Company through July 1, 2014 and will thus contiébio the long term growth of the Company. Mr. 8ka base compensation has rema
unchanged since 2005.

Compensation of the Other Named Executive Officers

The Committee approved the 2011 compensation faiglr Brunet, executive Vice President and Chifdrimation Officer, and
Seth A. Cohen, Senior Vice President and Chiefrieiz Officer as recommended to it by the Chief &xave Officer.

As with the Chief Executive Officer, Mr. Brunet'sé Mr. Cohen’s base salaries were maintained at2040 levels in 2011,
$276,000 and $240,000 respectively. In addition, Btunet and Mr. Cohen each received an award @080restricted Common Shares in
2011. In addition, each received cash bonusesh#$8 and $35,900, respectively. The Chief Exeeulifficer and the Committee have
determined that these compensation packages asestant with the current market median for peopih wheir skills and talents, and are
reflective of the Company’s current cash and fimalnmosition and the status of the Company’s Comi@bares. The Committee has
employed a nationally recognized compensation dtargland verified and confirmed these conclusieith reference to market conditions.
Upon assuming the responsibilities of Chief AccaumOfficer on July 1, 2011, and the realignmenhef duties, Ms. Eddelson was given a
compensation package commensurate with her newsdatid her experience effective March 15, 2012.

13



Conclusion

Attracting and retaining talented and motivated agggment and employees is essential to creatingtemgshareholder value.
Offering a competitive, performance-based compémsatrogram helps to achieve this objective byrafig the interests of the executive
officers and other key employees with those ofahalders. We believe that the Companf011 compensation program met those objec

ADVISORY VOTE ON EXECUTIVE COMPENSATION

At our 2011 annual meeting 98.94% of the votes aashe advisory vote on executive compensatiopgsal were in favor of
holding an advisory vote of shareholders on exgeeuwtompensation, and 82.69% of the votes cast wdawor of holding that advisory vote
every three (3) years. The Compensation, Corpg@ternance and Nominating Committee reviewed thesdts and determined that our
shareholders should vote on a say-on-pay propesay ¢hree years. Accordingly, the next say-on-pate will be at our 2014 annual
meeting.

COMPENSATION RISK ASSESSMENT

Our Compensation, Corporate Governance and Nomg&ommittee aims to establish company-wide cormgt@rspolicies and
practices that reward contributions to long-terrarsholder value and do not promote unnecessarycessive risk-taking. In furtherance of
this objective, the Committee conducted an assegsofi®@ur compensation arrangements, includingetos our named executive officers.
The assessment process included, among other tlaimgsiew of our (1) compensation philosophy,g@npensation mix and (3) cash and
equity-based incentive plans.

In its review, among other factors, the Committersidered the following:

. Our revenue model and our cash incentive plan eagewur employees to focus on creating a stal#ejgiable stream of
revenue over multiple years, rather than focusimgwrent year revenue at the expense of succegdang.

. The distribution of compensation among our core memsation elements has effectively balanced skar-performance and
long-term performance

. Our cash and equi-based incentive awards in conjunction with managenafforts focus on both ne-term and lon-term goals

. Our cash and equity-based incentive awards coateamge of performance levels and payouts, to disge executives from
taking risky actions to meet a single target withad or nothing result of compensation or no congagion.

. Our executives are encouraged to hold a meanimgiuber of our Common Shares pursuant to our statlecship policy

Based upon this assessment, our Compensation, ategdovernance and Nominating Committee beliesedhr company-wide
compensation policies and practices do not crésite that are reasonably likely to have a matewdalerse effect on us.

COMPENSATION COMMITTEE REPORT

The Compensation, Corporate Governance and Nomg&@bmmittee of the Company has reviewed and disclithe foregoing
Compensation Discussion and Analysis for fiscall2Equired by Item 402(b) of RegulatiorkSwith management and, based on such re
and discussions, the Compensation, Corporate Ganeenand Nominating Committee recommended to tleedBaf Directors that the
Compensation Discussion and Analysis be includedignProxy Statement.

THE COMPENSATION, CORPORATE GOVERNANCE AND NOMINARIG COMMITTEE

Salvatore F. Mulia, Chairman
David C. Beck
Sam Kirschner
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SUMMARY COMPENSATION TABLE

The following tables set forth the aggregate comspéan earned by the Company’s Chief Executived®ffiChief Financial
Officer and next most highly compensated execuiffieers during 2011 and the two previous yearscivhie refer to as named executive
officers.

Change in
Pension Value
Non-Equity and
Incentive Nongqualified All other
Plan Deferred compensatior
Stock Option  Compensatior Compensatior
Salary Awards Awards (in excess of
Name and Principal Position Year ($) Bonus ($) ($)® ($) ©® ($) Earnings ($)  $10,000) ($) _ Total ($)
Barry Sloane, 2011 350,00 100,00 680,00(®) 1,130,00!
CEO 201C 350,00 250,00 — — — — — 600,00(
200¢ 350,00( — — — — — — 350,00(
Seth A. Cohen, 2011 120,00( — 85,00( — — — — 205,00(
SVP,CFO @ 201C 240,00¢ 35,90 — — — — — 275,90(
200¢ 240,00¢ 48,25 — — — — — 288,25(
Craig J. Brunet, 2011 276,00( — 85,00(® — — — — 361,00(
EVP 201C 276,00! 41,40  13,25(© — — — — 330,65(
200¢ 276,00( 26,50(®) — 52,00( — — — 302,50(
Jennifer Eddelson,
Chief Accounting Officer ® 2011 92,50(®  35,00() 25,50(®) 153,00(

(1) Terminated effective July 1, 201

(2) Cash bonus awarded for 2010 performance, $125,0@fioh was paid in 2010 and $125,000 was paidéfirst quarter of 201:

(3) Cash bonus awarded for 2009 performance and p&dlif.

(4) Cash bonus awarded for 2010 performance and p&idlia.

(5) Cash bonus awarded for 2011 performance and p&idig.

(6) The value reported for Stock and Option Awasdthe aggregate grant date fair value of optianestricted stock awards granted to the
named executive officers in the years shown, deteanin accordance with FASB ASC Topic 718, disrdgesy adjustments for
forfeiture assumptions. The assumptions for makiregvaluation determinations are set forth in thetriote titled “Stock-Based
Compensatic” to our financial statements in the Comp’s Annual Report on Form -K for the fiscal year ended December 31, 2(

(7) Terminated July 1, 201

(8) Effective July 1, 2011

(9) Will veston July 1, 201¢

Equity Compensation Plans

The following table provides information as of Deder 31, 2011 with respect to our Common Shardsithg be issued under
our equity compensation plans.

Number of
Weighted Securities
Number of Average Remaining
Securities to be issue Exercise Price 0 Available for
Future Issuance
upon Exercise of Outstanding
Outstanding Options, Under Equity
Options, Warrants Warrants Compensation
Plan Category and Rights and Rights Plans
Equity Compensation Plans Approved by
Shareholders® 2,023,55! $ 1.4¢ 3,325,26!
Equity Compensation Plans Not Approved by
Shareholder — — —
Total 2,023,55! $ 1.4¢€ 3,325,26!

(1) Consists of 2,600,000 Common Shares under timep@nys 2000 Stock Incentive and Deferred Compensatian, 1,000,000 Commi
Shares under the Compés 2003 Stock Incentive Plan and 1,650,000 CommameShunder the Compe’s 2010 Stock Incentive Pla
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Grants of Plan Based Awards
The following reflects all grants to our named axee officers made in the fiscal year ended Decen®i, 2011 all of which vest

on July 1, 2014.

Name

Barry Sloane

Seth A. Cohen, SVP
CFO

Craig J. Brunet, EVP
Jennifer Eddelson®

1)

Estimated Future Payouts
Under Equity Incentive Plan

Grant Date Awards (shares)
March 3, 201 400,00(
March 3, 201 50,00(
March 3, 201 50,00(
March 3, 201 15,00(

Grant Dated Fair Value of Stock

and Option Awards (1)

$ 680,00(
$ 85,00(®
$ 85,00(
$ 25,50(

The named Executive Officers were awarded shafreestricted Common Shares under the Compar®6 3tock Incentive Plan,

which vest on the earliest of the following to ocdia) July 1, 2014; (b) a Change in Control (aBn@el in the plan) of the Company; or
(c) his/her death or total disabilit

(2)
(3)

Outstanding Equity Awards at 2011 Year End
The following table reflects all outstanding equatyards held by our named executive officers d3eafember 31, 2011:

Name

Barry Sloane, CEO

Craig J. Brunet, EVP,
Clo

Jennifer Eddelson, CAO

Number of

Securities

Underlying
Unexerciset

Options
Exercisable

*)

100,00
100,00(®

10,00(®
20,00(®

Option Awards (1)

Granted prior to becoming a named executive officeduly 1, 2011
Terminated July 1, 201

Equity
Incentive Plan
Number of
Securities Awards:
Underlying Number of
Unexercised Securities
Options Underlying
Unexercisable Unexercised
Unearned
#) Options (#)

Option
Exercise
Option
Price Expiration

$) Date
1.57 12/21/1¢
1.5C 05/18/1¢
1.57 12/21/1¢
1.5C 05/18/1¢

* calculated at closing price of Common Shares om#te of the award

(1)
()

These options are fully veste
These shares of restricted stock shall vest oedhléest of the following to occur: (a) July 1, 201b) a Change in Control (as definec

the plan) of the Company; or (c) his/her deathotaltdisability.
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Number of

Shares or
Units of
Stock that
have not
Vested (#)

Stock Awards

Equity
Incentive
Plan Equity
Awards: Incentive Plan
Number of Awards:
Market or
Market Unearned Payout Value o
Value of Shares,
Shares or Units or Unearned
Units of Other Shares, Units o
Stock that  Rights that
Other Rights
have not have not that have not
Vested (§  Vested (#) Vested ($)
— 400,00 680,00(
— 50,00(@ 85,00(
— 10,60(@ 18,23:
— 50,00(@ 80,45(



OPTIONS EXERCISED AND STOCK VESTED

There were no stock options exercised nor restriskares vested during 2011 for the named execofiivers.

Employment Agreements
The Company has entered into separate employmesgragnts with the following two executive officers:
. Barry Sloane, as Chairman, Chief Executive Offarad Secretary; ar
. Craig J. Brunet, as Executive Vice President anéfGhformation Officer

Barry Sloane, as Chairman and Chief Executive @xfits responsible for implementing the policiesgtdd by the Company’s
Board of Directors.

Mr. Sloane’s employment agreement provides for:
. A twelve month term through March 31, 2013 at anuah base salary of $350,0(

. at least one annual salary review by the Boardigddiors;

. participation in any discretionary bonus plan elssabd for senior executive

. retirement and medical plans, customary fringe fisn@acation and sick leave; a
. $2 million of split-dollar life insurance coverag

Mr. Brunet's employment agreement provides for:
. A twelve month term through March 31, 2013 at anumth base salary of $276,0(

. at least one annual salary review by the Boardiaddiors;
. participation in any discretionary bonus plan elssabd for senior executives; a
. retirement and medical plans, customary fringe fiesn@acation and sick leav

Payments upon Change of Control

Mr. Sloane’s employment agreement provides foryarant in the event of non-renewal of his employnier@n amount equal to
one and one half (1.5) times, or in the case dfamge of control or termination other than for @okthe agreement an amount equal to two
(2) times, the sum of (i) the executive’'s basergdtaeffect at the time of termination, plus tile amount of any incentive compensation paid
with respect to the immediately preceding fiscalrye

Mr. Brunet's employment agreement provides for ynpent in the case of non-renewal or terminatiorepthan for cause of the
agreement equal to one (1) times the sum of (igReeutive’s base salary in effect at the timesafination, plus (ii) the amount of any
incentive compensation paid with respect to the adiately preceding fiscal year. The employment @gent also provides for a payment in
the case of a termination concurrent with a chafg®ntrol equal to one (1) times the sum of (§ #xecutive’'s base salary in effect at the
time of termination, plus (ii) the amount of angémtive compensation paid with respect to the imately preceding fiscal year.

Each employment agreement contains a non-compefitiovision that requires the employee to devobstntially his full
business time and efforts to the performance oéthployee’s duties under the agreement. The emglisyeot prohibited, however, from:

. serving on the boards of directors of, and holdiffiges or positions in, companies or organizatiahéch, in the opinion ¢
the Board of Directors, will not present conflictsinterest with the Company;

. investing in any business dissimilar from the Cony's or, solely as a passive or minority investomny business
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Under each of the employment agreements, the Compag terminate an employee’s employment for “paise” as defined in
the agreement, and upon the termination, no severaenefits are available. If the employee volilytéerminates his employment for “good
reason” as defined in the agreement, or the emplsyamployment terminates during the term of theagent due to death, disability, or
retirement after age 62, the employee will be katito a continuation of his salary and benefibarfithe date of termination through the
remaining term of the agreement. The employeelestalterminate voluntarily his agreement by prawid60 days written notice to the Board
of Directors, in which case the employee is erttitlereceive only his compensation, vested rightstaenefits up to the date of termination.

Post Termination Payments

The table below reflects the amount of compensdtiahwould be payable to the executive officerdarrexisting arrangements if
the hypothetical termination of employment evergsatibed above had occurred on December 31, 204 their compensation and service
levels as of such date. All payments are payabliadyCompany in a lump sum unless otherwise noted.

These benefits are in addition to benefits avadlabbardless of the occurrence of such an evectt, asicurrently exercisable stc
options, and benefits generally available to sathemployees, such as distributions under the Coypd01(k) plan, disability benefits, and
accrued vacation pay. In addition, in connectiothwany termination of Mr. Sloane’s employment, @@mpany may determine to enter into
an agreement or to establish an arrangement prgyvatiditional benefits or amounts, or alteringtdrens of benefits described below, as the
Compensation, Corporate Governance and Nominatimgr@ittee deems appropriate.

The actual amounts that would be paid upon Mr.i8#aand Mr. Brunet’s termination of employment ¢endetermined only at
the time of their separation from the Company. 8ghent to the departure of Mr. Cohen effective Jul®011, the Company paid $138,000
in post-termination payments to him and is expetidae paid an additional $138,000 during 2012.

Post Termination Payments

Change in Termination
Name Control Non-Renewa without Cause
Barry Sloane, CEO $825,00( $ 650,00( $ 825,00(
Craig Brunet, EVP, CIO $606,65( $ 330,65( $ 330,65(

Nongqualified Deferred Compensation
The Company did not have any nonqualified defec@dpensation in the year ended December 31, 2011.

Pension Benefits
The Company had no obligation under pension bepkdits to the named executive officers as of Deezr@h, 2011.

Tax and Accounting Implications
Deductibility of Executive Compensation

As part of its role, the Committee reviews and ad&rs the deductibility of executive compensatioder Section 162(m) of the
Internal Revenue Code, which provides that the Gompnay not deduct compensation of more than $1000Chat is paid to certain
individuals. The Company believes that compensaiaid by the Company is generally fully deductifdlefederal income tax purposes.
However, in certain situations, the Committee niayhe future, approve compensation that will neetthese requirements in order to
ensure competitive levels of total compensatioritboexecutive officers.
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Accounting for Stock-Based Compensation

Beginning on January 1, 2006, the Company begamuatiog for stock-based payments under its threeritive stock plans in
accordance with the requirements of FASB Staterh28(R).

PROPOSAL Il - RATIFICATION OF INDEPENDENT AUDITORS

The Audit Committee of the Board of directors heappointed J.H. Cohn LLP as our independent acaatsito audit our consolidated
financial statements for the fiscal year endingéeber 31, 2012, and the Audit Committee has adiechis selection be ratified by our
shareholders.

Representatives of J.H. Cohn LLP are expected frésent at the Annual Meeting. They will have ppartunity to make a statemer
they so desire and will be available to responaporopriate questions.

The ratification of the selection of J.H. Cohn La® our independent accountants for the fiscal grding December 31, 2012 will
require the affirmative vote of the holders of ganigy of the outstanding Common Shares voted atAhnual Meeting, in person or
represented by proxy. In determining whether tluppsal has received the requisite number of aftima/otes, broker non-votes will be
voted as instructed by the broker. In the evestioposal is not approved, the Audit Committeétake such fact into account in selecting
the Company'’s independent accountants for the greding December 31, 2012 but Committee is not bdwynithe outcome of the vote.

THE BOARD BELIEVES THAT A VOTE FOR THE PROPOSAL TO RATIFY THE APPOINTMENT OF THE
INDEPENDENT ACCOUNTANTS AS DESCRIBED ABOVE IS IN TH E BEST INTERESTS OF OUR SHAREHOLDERS AND
RECOMMENDS A VOTE “FOR” SUCH PROPOSAL .

PRINCIPAL ACCOUNTING FEES AND SERVICES
Audit Fees and Services
J. H. Cohn LLP served as the Company'’s indeperafmaunting firm for the years ended December 31020hd 2011.

Fees for professional services rendered to the @agnpy J. H. Cohn LLP during the fiscal year enBedember 31, 2011 were
follows (in thousands):

Audit Fees $77E
Audit Related Fee —
Tax Fees =
All Other Fees —
Total Fees $77E

Fees for professional services rendered to the @agnpy J. H. Cohn LLP during the fiscal year enBedember 31, 2010 were
follows (in thousands):

Audit Fees $85C
Audit Related Fee 9
Tax Fees =
All Other Fees 14

Total Fees $875

Audit Fees: The audit fees for the fiscal years ended Decer®bge?P011land 2010 were for professional servicedered in
connection with the audit of the Company’s anniraricial statements, assistance with review of dwmis filed with the SEC, consents and
other services required to be performed by ourpeddent registered public accounting firm.
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Audit-Related Fees: The audit-related fees during the fiscal years didecember 31, 2011 and 2010 were for assurance and
related services associated with the audit.

Tax Fees: No fees were billed to the Company by J. H. Coh® lduring the fiscal years ended December 31, 28d12810 for
professional services rendered in connection vaithcompliance, tax advice or tax planning.

All Other Fees: All other fees billed to the Company by J. H. CahrP during the fiscal years ended December 31, 201012010
for non-audit services and assurance and relateitse for attestations not required by law.

In accordance with the Audit Committee Charterpéthe foregoing audit and non-audit fees paidrtd the related services
provided by J.H. Cohn LLP were pre-approved byAbdit Committee. In addition, it is the policy dfa Audit Committee not to engage our
independent accountants to perform any non-aunitcgs specifically prohibited by law or regulation

REPORT OF THE AUDIT COMMITTEE

The Board of Directors, through its Audit Committaed in accordance with its written Charter, rexs¢he audit function,
internal controls and financial statements of tieenPany. The Committee consists solely of directdre are not Company employees anc
considered “independent” under applicable ruleshefSecurities and Exchange Commission and the N&Btock Market. In 2011, the
Audit Committee convened 8 times to discuss witlhagement and the independent auditors their régpextcounting, auditing and
financial reporting responsibilities with respezthe fiscal years 2011 and 2010.

In connection with the December 31, 2011 finansiatements of the Company, the Audit Committeergtjewed and discussed the
audited and interim unaudited financial statemevitis management; (2) discussed with the auditceanhtters required the matters required
by the Statement on Auditing Standards No. 61 nasnaled (Codification of statements on Auditing 8tads, AU 380)m as adopted by the
Public Company Accounting Oversight Board (PCAOBRiule 3200T; and (3) received and discussed Wwihatditors the matters required
by Independence Standards Board Statement No.dls¢harging these oversight responsibilities abécaudit process, the Committee
obtained from the independent auditors a formattemistatement describing all relationships betwberauditor and the Company that might
bear on the auditorindependence and discussed with the auditors datyoreships that may impact their objectivity andépendence. Bas
upon these procedures and discussions with Companagement, the Audit Committee considered whettineas necessary to exclude J.H.
Cohn LLP from performing any work for the Compamparate and apart from auditing the Company’s firdrstatements. After a thorough
analysis, the Audit Committee concluded that &t time there was no conflict that would jeopardigéitor independence and that it is
satisfied as to the auditors’ independence. Thentitiere also discussed with management and the émdismt auditors the quality and
adequacy of the Company’s internal controls.

The Audit Committee, with and without managemesesspnt, discussed and reviewed the results of tepandent auditors’
examination of the financial statements. The A@ditnmittee reviewed the audited financial statemefitke Company as of and for the
fiscal year ended December 31, 2011, with manageamehthe independent auditors. Based upon thegaug and the resulting discussions,
the Audit Committee recommended to the Board tatQompany’s audited financial statements be iredud its Annual Report on Form 10-
K for the fiscal year ended December 31, 2011fifiog with the Securities and Exchange Commission.

Date: April 16, 201: Respectfully submittec
David C. Beck, Chairma
Salvatore F. Mulia
Sam Kirschne
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OTHER MATTERS

The Board of Directors is not aware of any businesome before the Annual Meeting other than thoaters described above
this Proxy Statement and matters incident to thmelaot of the Annual Meeting. Properly executed exn the accompanying form that h
not been revoked confer discretionary authoritytenpersons named therein to vote at the direcfi@nmajority of the Board of Directors on
any other matters presented at the Annual Meetinger SEC rules, if a shareholder does not ndtiéy@ompany within a reasonable time
before the date of this Proxy Statement of suchestodder’s intent to present a proposal at the AhMeeting, the persons named in the
accompanying proxy may exercise such discretiomating authority if the proposal is raised at thenfial Meeting, without any discussion
of the matter in this Proxy Statement.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING TO BE HELD ON TUESDAY, JUNE 12,2012

The Proxy Statement and Annual Report for the geded December 31, 2011 are available at the $pesfisite:
http://www.amstock.com/proxyservices/viewmatersp.2CoNumber=11363

ADDITIONAL INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SECOf&x F Street, N.E.,
Washington, D.C. 20549. You may read and copy apgits, statements or other information we filthatSEC’s Public Reference Room in
Washington, D.C. 20549. Please call the SEC at)(8&T-0330 for further information on the Publicf&ence Room. Our SEC filings are
also available to the public from commercial docuotretrieval services and on the web site mainthimethe SEC at www.sec.gov. Such
information will also be furnished upon written texgt to Newtek Business Services, Inc., 212 West Sgeet, 2nd floor, New York, NY
10001, Attention: Secretary, and can also be aedabsough our website at www.Thesba.com.

The SEC has adopted rules that permit companiefgarthediaries such as brokers to satisfy delivequirements for proxy materials
with respect to two or more shareholders shariegsime address. This process, which is commordyreef to as “householding,” potentially
provides extra convenience for shareholders andseaings for companies. Some brokers househokipraterials, delivering a single co
of the proxy materials to multiple shareholdersisitzpan address unless contrary instructions haea beceived from the affected
shareholders.

Once you have received notice from your brokeher@ompany that they or the Company will be houkkhg materials to your
address, householding will continue until you aséfied otherwise or until you revoke your consdftat any time, you no longer wish to
participate in householding, please notify yourkeraf your shares are held in a brokerage accoutiie Company if you hold registered
shares. You can notify the Company by sending #emrrequest to, Newtek Business Services, In@ \E#&st 35th Street, 2nd floor, New
York, NY 10001, Attention: Chief Legal Officer oalt (212) 356-9500. Promptly upon receipt by uswéh a request from a shareholder,
separate proxy materials will be delivered to #mguesting shareholder. Shareholders who curresmtlyive multiple copies of the proxy
statement at their addresses and would like toastdihouseholding” of their communications shoudtact their brokers or the Company (if
you hold registered share

CONFIDENTIALITY OF PROXIES

The Company'’s policy is that proxies identifyinglividual shareholders are private except as negessaetermine compliance
with law, to assert or defend legal claims, in atested proxy solicitation or in the event thaharsholder makes a written comment on a
proxy card or an attachment to it.
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COSTS OF PROXY SOLICITATIONS; SHAREHOLDER COMMUNICA TIONS

The cost of solicitation of proxies will be borng the Company. The Company will reimburse brokerfages and other
custodians, nominees and fiduciaries for reasoratpenses incurred by them in sending proxy materigne beneficial owners of Common
Shares. In addition to solicitations by mail, dites, officers and regular employees of the Compuaay solicit proxies personally, by
telephone or by email without additional compersati

Shareholders may send written communications t®tied of Directors to the attention of the Boafdaectors, c/o Newtek
Business Services, Inc., 212 West 35th Streetfland New York, New York 10001. Shareholder comngations must be signed by the
shareholder and identify the number of Common Shiaedd by the shareholder. Each properly submétedeholder communication will be
provided to the Board of Directors at its next nregebr, if such communication requires more immegattention, it will be forwarded to the
Directors promptly after receipt.

SHAREHOLDER PROPOSALS

In order to be eligible for inclusion in the progtatement and proxy relating to the 2012 Annual tiigeof Shareholders of the
Company, which will be held on or about May 25, 204ny shareholder proposal to take action at susdting must be received by the
Secretary of the Company at 212 West 35th Streetfldor, New York, New York 10001 no later thamdary 24, 2013. Nothing in this
paragraph shall be deemed to require the Compaimgltede in its proxy statement and proxy relatioghe 2013 Annual Meeting of
Shareholders, or to consider and vote upon at acly meeting, any shareholder proposal which doemeet all of the requirements
established by the Securities and Exchange Conumigs8EC”) or the Companyg’Restated Certificate of Incorporation or Bylaweffect a
the time such proposal is received.

By order of the Board of Director

Matthew G. Ash, Secreta
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ANNUAL MEETING OF SHAREHOLDERS OF
NEWTEK BUSINESS SERVICES, INC.
June 12, 2012

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL
The Notice of Meeting, Proxy Statement, Proxy Card
are available at http://www.amstock.com/ProxySearsi¥iewMaterial.asp?CoNumber=11363

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

‘l Please detach along perforated line and maflérenvelope provided‘l

¢ 20430000000000001000 061212

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF THE FOUR DIRECTORS NOMINATED AND “FOR” PROPOSAL 2.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE X

FOR AGAINST ABSTAIN

1. Election of Four Directors for a one year téexcept as marked to the contrary): 2. The ratification of J.H. Cohn LLP as the indegen
NOMINEES: registered public accounting firm for the fiscahye
A C ending December 31, 2012.
FOR ALL NOMINEES ¢ David C. Beck g :
() Sam Kirschner
WITHHOLD AUTHORITY ') Salvatore F. Mulia
FOR ALL NOMINEES Barry Sloane The undersigned acknowledges receipt from the Casnpafore the execution of this
o proxy of the Notice of Annual Meeting of Sharehaklea Proxy Statement for the
FOR ALL EXCEPT Annual Meeting of Shareholders and the 2011 AnRegdort to Shareholders.

(See instructions belov

INSTRUCTIONS: To withhold authority to vote for any individual minee(s),
mark“FOR ALL EXCEPT” and fill in the circle next to each

nominee you wish to withhol.

Check here if you plan to attend the Annual Meeting

To change the address on your account, please thedlox at right and indicate your
new address in the address space above. Pleasthaiothanges to the registered name(s)
on the account may not be submitted via this met

Signature of Shareholder | | Date:f | Signature of Shareholder | | Date:f

Note: Please sign exactly as your name or names appehisoRroxy. When shares are held jointly, eacli@oshould sign. When signing as executor, admatist, attorney,
trustee or guardian, please give full title as sufctive signer is a corporation, please sign doliporate name by duly authorized officer, giving fitle as such. If signer is
¢ a partnership, please sign in partnership nameuthoazed persor



ANNUAL MEETING OF SHAREHOLDERS OF
NEWTEK BUSINESS SERVICES, INC.
June 12, 2012

PROXY VOTING INSTRUCTIONS

INTERNET - Access “www.voteproxy.com” and follow the onscreen instructions. Have your prc
card available when you access the web page.

TELEPHONE - call toll-free 1'800'PROXIES(1-800-776-9437) in the United COMPANY NUMBER

States ofl-718-921-850@om foreign countries from any touch-tone telephamd
follow the instructions. Have your proxy card awhie when you cal

Vote online/phone until 11:59 PM EST the day befinemeeting.

ACCOUNT NUMBER
MAIL - sign, date and mail your proxy card in the envelppevided as soon as
possible.

IN PERSON - You may vote your shares in person by attendingAtimeual Meeting.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL : The Notice of meeting, proxy statement and preard are available a
http://www.amstock.com/ProxyServices/ViewMaterighaCoNumber=11363

* Please detach along perforated line and mdfierenvelope provided iou are not voting via telephone or the Intern*.

¢ 20430000000000001000 061212

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF THE FOUR DIRECTORS NOMINATED AND
“FOR” PROPOSAL 2.

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE X

FOR AGAINST ABSTAIN

1. Election of Four Directors for a one year t€axcept as marked to the contrary): 2. The ratification of J.H. Cohn LLP as the indegen
NOMINEES: registered public accounting firm for the fiscahye
FOR ALL NOMINEES ¢ David C. Beck ending December 31, 2012.

') Sam Kirschner

WITHHOLD AUTHORITY ') Salvatore F. Mulia The undersigned acknowledges receipt from the Casnpafore the execution of this
proxy of the Notice of Annual Meeting of Sharehaoklea Proxy Statement for the
FOR ALL NOMINEES O Barry Sloane Annual Meeting of Shareholders and the 2011 AnfRegdort to Shareholders.

FOR ALL EXCEPT
(See instructions below)

INSTRUCTIONS: To withhold authority to vote for any individual minee(s),
mark“FOR ALL EXCEPT” and fill in the circle next to each nominee

you wish to withhold, as shown he.

Check here if you plan to attend the Annual Meeting

To change the address on your account, please thedlox at right and indicate your
new address in the address space above. Pleasthaothanges to the registered name(s)
on the account may not be submitted via this met

Signature of Shareholde | | Date:| | SignatureofSharehoIde| | Date:| |

Note: Please sign exactly as your name or names appehisoProxy. When shares are held jointly, eacli&oshould sign. When signing as executor, admatist, attorney,
trustee or guardian, please give full title as sufctie signer is a corporation, please sign ¢oliporate name by duly authorized officer, giving fitle as such. If signer is
a partnership, please sign in partnership nameuthoszed persor
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NEWTEK BUSINESS SERVICES, INC.
ANNUAL MEETING OF SHAREHOLDERS
June 12, 2012
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned shareholder of Newtek BusinesscsiMnc. (the “Company”) hereby appoints Barrga®le and David C.
Beck, or either of them, with full powers of subtion, as attorneys and proxies for the undersigt®vote all Common Shares of the
Company which the undersigned is entitled to votha Annual Meeting of Shareholders, to be helth@tNew York City office of th
Company, 212 W. 35th Street, 2nd Floor, New York, N018 on Tuesday, June 12, 2012 at 9:00 a.na| tone, and at any and all
adjournments thereof, as indicated below and asmiéted by a majority of the Board of Directorsiwiespect to such other matter
may come before the Annual Meeting.

This proxy will be voted as directed, but if no infructions are specified, this proxy will be voted ér the election of the
named nominees and for proposition 2. If any othebusiness is presented at the Annual Meeting as tchweh this proxy confers
discretionary authority, this proxy will be voted by those named in this proxy as determined by a majity of the Board of
Directors. At the present time, the Board of Direcbrs knows of no other business to be presented ditet Annual Meeting.

(Continued and to be signed on the reverse side.)
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