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Explanatory Note

This Amendment No. 1 on Form 10-K/A (this “Amendment”) amends the Annual Report on Form 10-K for the
fiscal year ended June 30, 2024 (the “Original Form 10-K”), filed by Northeast Bank (the “Bank”) with the Federal
Deposit Insurance Corporation (the “FDIC”) on September 18, 2024. Unless otherwise indicated or unless the
context requires otherwise, all references herein to this “Annual Report on Form 10-K”, this “Form 10-K”, this
“Annual Report” and similar names refer to the Original Form 10-K, as amended by this Amendment.

Subsequent to the filing of the Original Form 10-K and our Quarterly Report on Form 10-Q for the period ended
September 30, 2024, management identified two sub-components within two existing internal controls over financial
reporting that were deficient. The controls in question are specific to the calculation of the Allowance for Credit
Losses.

Subsequently, on February 6, 2025, the Bank determined, and RSM US LLP concurred, that the foregoing
deficiencies constituted a material weakness in the Bank’s internal control over financial reporting as of June 30,
2024. For a more detailed description of this material weakness and its remediation, refer to Part I, Item 9A,
“Controls and Procedures.”

This material weakness did not result in any material misstatement of the Bank’s financial statements for the year
ended June 30, 2024 included in our Original Form 10-K, and accordingly, we have concluded that the financial
statements and other financial information included in our Original Form 10-K present fairly, in all material
respects, our financial position, results of operations, and cash flows for the periods presented.

This amendment is being filed to (i) amend Part I, Item 1A, “Risk Factors” to disclose additional risk factors; (ii)
amend Part I[, Item 9A, “Controls and Procedures” to address management’s re-evaluation of disclosure controls
and procedures and reflect the identification of material weaknesses in internal control over financial reporting, (iii)
amend RSM’s opinion on the Bank’s internal control over financial reporting, and (iv) amend RSM’s opinion on the
consolidated financial statements included in Part II, Item 8, “Financial Statements and Supplementary Data” of the
Original Form 10-K solely to conform the reference to RSM’s updated report on internal control over financial
reporting.

Part IV, Item 15, “Exhibits” also has been amended to include currently dated certifications from our Chief
Executive Officer and Chief Financial Officer as required by Sections 302 and 906 of the Sarbanes-Oxley Act of
2002. The certifications are attached to this Amendment as Exhibits 31.1, 31.2, and 32.1.

This Amendment is limited in scope to the portions of this Amendment set forth above, and does not modify,
amend, or update in any way any other items or disclosures contained in the Original Form 10-K, including the
consolidated financial statements set forth in the Original Form 10-K.

Except as noted above, this Amendment has not been updated for other events or information subsequent to the date
of the filing of the Original Form 10-K, and should be read in conjunction with the Original Form 10-K and our
other filings with the FDIC.
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Item 1A. Risk Factors

Investing in our common stock involves a high degree of risk. You should carefully consider the following risks and
uncertainties, together with all other information in this report, including our financial statements and related notes,
before investing in our common stock. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also affect our business. If any of these known or unknown risks or uncertainties
actually occur, our business, financial condition and results of operations could be impaired. In that event, the
market price for our common stock could decline and you may lose your investment. Certain statements below are
forward-looking statements. See "A Note About Forward-Looking Statements."

Risks Associated With Our Business

A return to recessionary economic conditions or further turmoil or volatility in the financial markets would likely
have an adverse effect on our business, financial position, and results of operations.

The economy in the United States and globally has experienced volatility in recent years and may continue to
experience such volatility for the foreseeable future. There can be no assurance that economic conditions will not
worsen. Unfavorable or uncertain economic conditions can be caused by declines in economic growth, business
activity, or investor or business confidence, limitations on the availability or increases in the cost of credit and
capital, increases in inflation or interest rates, the timing and impact of changing governmental policies, natural
disasters, climate change, epidemics, pandemics, terrorist attacks, acts of war, or a combination of these or other
factors. A worsening of business and economic conditions could have adverse effects on our business, including but
not limited to the following:

e investors may have less confidence in the equity markets in general and in financial services industry
stocks in particular, which could place downward pressure on our stock price and resulting market
valuation;

e cconomic and market developments may further affect consumer and business confidence levels and may
cause declines in credit usage and adverse changes in payment patterns, causing increases in delinquencies
and default rates;

e our ability to assess the creditworthiness of our customers may be impaired if the models and approaches
we use to select, manage, and underwrite loans become less predictive of future behaviors;

e we could suffer decreases in demand for loans or other financial products and services or decreased
deposits or other investments in accounts with us;

e competition in the financial services industry could intensify as a result of the increasing consolidation of
financial services companies in connection with current market conditions or otherwise; and

o the value of loans and other assets or collateral securing loans may decrease.

Changes in interest rates have hurt and may continue to hurt our net interest income and profitability.

The majority of our assets and liabilities are monetary in nature. As a result, our earnings and growth are
significantly affected by interest rates, which are subject to the influence of economic conditions generally, both
domestic and foreign, to events in the capital markets and also to the monetary and fiscal policies of the United
States and its agencies, particularly the FRB. The nature and timing of any changes in such policies or general
economic conditions and their effect on us cannot be controlled and are extremely difficult to predict. Changes in
interest rates can affect our net interest income as well as the value of our assets and liabilities. Net interest income
is the difference between (i) interest income on interest-earning assets, such as loans and securities, and (ii) interest
expense on interest-bearing liabilities, such as deposits and borrowings. Changes in market interest rates, changes in
the relationships between short-term and long-term market interest rates, or the yield curve, or changes in the
relationships between different interest rate indices can affect the interest rates charged on interest-earning assets
differently than the interest rates paid on interest-bearing liabilities. This difference could result in an increase in
interest expense relative to interest income, and therefore reduce our net interest income. Further, declines in market
interest rates may trigger loan prepayments, which in many cases are within our customers' discretion, and which in



turn may serve to reduce our net interest income if we are unable to lend those funds to other borrowers or invest the
funds at the same or higher interest rates.

Inflationary pressures and rising prices may affect our results of operations and financial condition.

Inflation continued at elevated levels in fiscal 2024. Inflationary pressures may remain elevated for the remainder of
the calendar year. Small to medium-sized businesses may be impacted more during periods of high inflation, as they
are not able to leverage economies of scale to mitigate cost pressures compared to larger businesses. Consequently,
the ability of our business customers to repay their loans may deteriorate, and in some cases this deterioration may
occur quickly, which would adversely impact our results of operations and financial condition. Furthermore, a
prolonged period of inflation could cause wages and other costs to increase, which could adversely affect our results
of operations and financial condition.

A significant portion of loans held in our loan portfolio were originated by third parties, and such loans may not
have been subject to the same level of due diligence that the Bank would have conducted had it originated the
loans.

At June 30, 2024, 61.9% of the loans held in our loan portfolio were originated by third parties, and therefore may
not have been subject to the same level of due diligence that the Bank would have conducted had it originated the
loans. Although the National Lending Division conducts a comprehensive review of all loans that it purchases, loans
originated by third parties may lack current financial information and may have incomplete legal documentation and
outdated appraisals. As a result, the National Lending Division may not have information with respect to an acquired
loan which, if known at the time of acquisition, would have caused it to reduce its bid price or not bid for the loan at
all. This may adversely affect our yield on loans or cause us to increase our allowance for credit losses.

Our experience with loans held in our loan portfolio that were originated by third parties is limited.

At June 30, 2024, the loans held in our loan portfolio that were originated by third parties had been held by us for
approximately 1.9 years, calculated on a weighted average basis. Consequently, we have had only a relatively short
period of time to evaluate the performance of those loans and the price at which we purchased them. Further
experience with these loans may provide us with information that could cause us to increase our allowance for credit
losses.

Our loan portfolio includes commercial real estate and commercial and industrial loans, which in general might
be riskier than certain other types of loans.

At June 30, 2024, our commercial real estate mortgage and commercial and industrial loan portfolios comprised
96.4% of total loans. Commercial loans generally carry larger loan balances and involve a higher risk of
nonpayment or late payment than residential mortgage loans. These loans, and purchased loans in particular, may
lack standardized terms and may include a balloon payment feature. The ability of a borrower to make or refinance a
balloon payment may be affected by numerous factors, including the financial condition of the borrower, prevailing
economic conditions and prevailing interest rates. Repayment of these loans is generally more dependent on the
economy and the successful operation of a business. Because of the risks associated with commercial loans, we may
experience higher rates of default than if the portfolio were more heavily weighted toward residential mortgage
loans. Higher rates of default could have an adverse effect on our financial condition and results of operations.

SBA lending is an important part of our business. Our SBA lending program is dependent upon the U.S. federal
government, and we face specific risks associated with originating SBA loans.

Our SBA lending program is dependent upon the U.S. federal government. We are designated by the SBA as a
Preferred Lender. As an SBA Preferred Lender, we are able to offer SBA loans to our customers without the
potentially lengthy SBA approval process for application, servicing or liquidation actions required for lenders that
are not SBA Preferred Lenders. The SBA periodically reviews the lending operations of participating lenders to
assess, among other things, whether the lender exhibits prudent risk management. When weaknesses are identified,
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the SBA may request corrective actions or impose enforcement actions, including the potential loss of

the SBA Preferred Lender designation. If we lose our status as an SBA Preferred Lender, we may lose some or all of
our SBA loan customers to lenders who are SBA Preferred Lenders, and as a result we could experience a material
adverse effect on our consolidated financial results.

Any changes to the SBA program, including but not limited to changes to the level of guarantee provided by the
federal government on SBA loans, changes to program specific rules impacting volume eligibility under the
guaranty program, as well as changes to the program amounts authorized by Congress or funding for

the SBA program may also have a material adverse effect on our business. In addition, any default by the U.S.
government on its obligations or any prolonged government shutdown could, among other things, impede our ability
to originate SBA loans or sell such loans in the secondary market, which could materially and adversely affect our
business, consolidated financial condition and consolidated results of operations. In addition, when we originate
SBA 7(a) loans, we incur credit risk on the non-guaranteed portion of the loans, and if a customer defaults on a loan,
we share any loss and recovery related to the loan pro-rata with the SBA.

Weakness or deterioration in economic conditions, both in our market area and more generally, could adversely
affect our financial condition and results of operations.

Our financial performance generally, and in particular the ability of borrowers to pay interest on and repay principal
of outstanding loans and the value of collateral securing those loans, is highly dependent upon the business
environment in the markets where we operate in the United States as a whole. In addition, our loan portfolio
includes commercial loans acquired or originated by the National Lending Division that are secured by assets
located nationwide. Deterioration in the economic conditions, including high unemployment levels, could result in
the following consequences:

e Loan delinquencies may increase;
e Problem assets and foreclosures may increase;
e Demand for our products and services may decline;

e Collateral for our loans may decline in value, in turn reducing a customer's borrowing power and
reducing the value of collateral securing a loan; and

e The net worth and liquidity of loan guarantors may decline, impairing their ability to honor
commitments to us.

If our allowance for credit losses is not sufficient to absorb actual or expected losses or if we are required to
increase our allowance, our financial condition and results of operations could be adversely affected.

The allowance for credit losses inherently involves the use of estimates, assumptions, and models. As a result,
changes in any of these may materially alter the amount of the calculated allowance. We maintain an allowance for
credit losses based on available information, including, but not limited to, our historical loss experience, the quality
of the loan portfolio, certain economic conditions, the value of the underlying collateral, changes in market trends
affecting collateral values, expected cash flows from purchased loans, and the level of non-accruing and criticized
loans. We rely on our loan quality reviews, our experience and our evaluation of economic conditions, among other
factors, in determining the amount of provision required for the allowance for credit losses. Provisions to this
allowance result in an expense for the period. If, as a result of general economic conditions, previously incorrect
assumptions, or fluctuations in defaulted loans, this may result in additional changes in the allowance for credit
losses.

State and federal regulators, in reviewing our loan portfolio as part of a regulatory examination, may request that we
increase our allowance for credit losses. Any increases in our allowance for credit losses will result in a decrease in



our net income and, possibly, our capital, and could have an adverse effect on our financial condition and results of
operations.

Environmental liability associated with our lending activities could result in losses.

In the course of business, we may acquire, through foreclosure, properties securing loans we have originated or
purchased that are in default. Particularly in commercial real estate lending, there is a risk that hazardous substances
could be discovered on these properties. In this event, we might be required to remove these substances from the
affected properties at our sole cost and expense or we may be held liable to a government entity or to third parties
for property damage, personal injury, investigation and cleanup costs incurred by these parties in connection with
environmental contamination or may be required to investigate or clean up hazardous or toxic substances or
chemical releases at a property. The costs associated with investigation or remediation activities could substantially
exceed the value of the affected properties. We may not have adequate remedies against the prior owner or other
responsible parties and could find it difficult or impossible to sell the affected properties. If we become subject to
significant environmental liabilities, our business, financial condition and results of operations could be adversely
affected.

The performance of our securities portfolio in difficult market conditions could have adverse effects on our
results of operations.

We maintain a diversified securities portfolio, which includes obligations of U.S. government agencies and
government-sponsored enterprises, including mortgage-backed securities. Under applicable accounting standards,
we are required to review our securities portfolio periodically for the presence of other-than-temporary impairment,
taking into consideration current market conditions, the extent and nature of changes in fair value, issuer rating
changes and trends, volatility of earnings, current analysts’ evaluations, our ability and intent to hold securities until
a recovery of fair value, as well as other factors. Adverse developments with respect to one or more of the foregoing
factors may require us to deem particular securities to be other-than-temporarily impaired, with the credit related
portion of the reduction in the fair value recognized as a charge to the results of operations in the period in which the
impairment occurs. Market volatility may make it difficult to value certain securities. Subsequent valuations, in light
of factors prevailing at that time, may result in significant changes in the values of these securities in future periods.
Any of these factors could require us to recognize further impairments in the value of our securities portfolio, which
may have an adverse effect on our results of operations in future periods.

The fair value of our investment securities can fluctuate due to factors outside of our control.

Factors beyond our control can significantly influence the fair value of securities in our portfolio and can cause
potential adverse changes to the fair value of these securities. These factors include, but are not limited to, rating
agency actions with respect to individual securities, defaults by the issuer or with respect to the underlying
securities, and changes in market interest rates and continued instability in the capital markets. For example, in fiscal
2024, inflation and increases in interest rates led to a decline in the trading value of previously issued government
securities with interest rates below current market interest rates. Any of these factors, among others, could cause
other-than-temporary impairments and realized and/or unrealized losses in future periods and declines in other
comprehensive income, which could materially and adversely affect our business, results of operations, financial
condition and prospects. The process for determining whether impairment of a security is other than-temporary
usually requires complex, subjective judgments about the future financial performance and liquidity of the issuer
and any collateral underlying the security in order to assess the probability of receiving all contractual principal and
interest payments on the security. Significant negative changes to valuations could result in impairments in the value
of the Bank’s securities portfolio, which could have an adverse effect on the Bank’s financial condition or results of
operations.



Potential downgrades of U.S. government securities by one or more of the credit ratings agencies could have a
material adverse effect on our operations, earnings and financial condition.

A possible future downgrade of the sovereign credit ratings of the U.S. government and a decline in the perceived
creditworthiness of U.S. government-related obligations could impact our ability to obtain funding that is
collateralized by affected instruments, as well as affect the pricing of that funding when it is available. A downgrade
may also adversely affect the market value of such instruments. We cannot predict if, when or how any changes to
the credit ratings or perceived creditworthiness of these organizations will affect economic conditions. Such ratings
actions could result in a significant adverse impact on us. Among other things, a downgrade in the U.S.
government’s credit rating could adversely impact the value of our securities portfolio and may trigger requirements
that we post additional collateral for trades relative to these securities. A downgrade of the sovereign credit ratings
of the U.S. government or the credit ratings of related institutions, agencies or instruments could significantly
exacerbate the other risks to which we are subject and any related adverse effects on the business, financial
condition and results of operations.

Loss of deposits or a change in deposit mix could increase our cost of funding.

Deposits are a low-cost and stable source of funding. We compete with banks and other financial institutions for
deposits. Funding costs may increase if we lose deposits and are forced to replace them with more expensive sources
of funding, if clients shift their deposits into higher-cost products or if we need to raise interest rates to avoid losing
deposits. Higher funding costs reduce our net interest margin, net interest income and net income.

We are subject to liquidity risk.

Liquidity is the ability to meet cash-flow needs on a timely basis by converting assets into cash or cash equivalents
and by increasing liabilities at a reasonable cost. Liquidity sources include the amount of unencumbered or “free”
investment portfolio securities that we own, borrowings, cash flow from loan and investment principal payments and
pre-payments and residential mortgage loan sales. Our liquidity is used principally to originate or purchase loans, to
repay deposit liabilities and other liabilities when they come due, and to fund operating costs. We also require funds
for dividends to shareholders, repurchases of shares, and for general corporate purposes. Customer demand for non-
maturity deposits can be difficult to predict. Changes in market interest rates, increased competition within our
markets, and other factors may make deposit gathering more difficult. Disruptions in the capital markets or interest
rate changes may make the terms of wholesale funding sources, which include Federal Home Loan Bank advances,
less favorable and may make it difficult to sell securities when needed to provide additional liquidity. Additionally,
actual events involving limited liquidity, defaults, non-performance or other adverse developments that affect
financial institutions, transactional counterparties or other companies in the financial services industry or the
financial services industry generally, or concerns or rumors about any events of these kinds or other similar risks,
have in the past and may in the future lead to market-wide liquidity problems. As a result, there is a risk that the cost
of funding will increase or that we will not have sufficient funds to meet our obligations when they come due.

We may not be able to attract and retain qualified key employees, which could adversely affect our business
prospects, including our competitive position and results of operations.

Our success is dependent upon our ability to attract and retain highly-skilled individuals. There is significant
competition for those individuals with the experience and skills required to conduct many of our business activities.
We may not be able to hire or retain the key personnel that we depend upon for success. Frequently, we compete in
the market for talent with entities that are not subject to comprehensive regulation, including with respect to
incentive compensation. The unexpected loss of services of one or more of these or other key personnel could have a
material adverse impact on our business because of their skills, knowledge of the markets in which we operate, years
of industry experience and the difficulty of promptly finding qualified replacement personnel.

We may incur significant losses as a result of ineffective risk management processes and strategies.



We seek to monitor and control our risk exposure through a risk and control framework encompassing a variety of
separate but complementary financial, credit, operational, compliance, and legal reporting systems; internal controls;
management review processes; and other mechanisms. In some cases, management of our risks depends upon the
use of analytical and/or forecasting models, which, in turn, rely on assumptions and estimates. If the models used to
mitigate these risks are inadequate, or the assumption or estimates are inaccurate or otherwise flawed, we may fail to
adequately protect against risks and may incur losses. In addition, there may be risks that exist, or that develop in the
future, that we have not appropriately anticipated, identified or mitigated, which could lead to unexpected losses and
our results of operations or financial condition could be materially adversely affected.

We face continuing and growing security risks to our information base, including the information we maintain
relating to our customers.

In the ordinary course of business, we rely on electronic communications and information systems to conduct our
business and to store sensitive data, including financial information regarding customers. Our electronic
communications and information systems infrastructure could be susceptible to cyberattacks, hacking, identity theft
or terrorist activity. We have implemented and regularly review and update extensive systems of internal controls
and procedures as well as corporate governance policies and procedures intended to protect our business operations,
including the security and privacy of all confidential customer information. In addition, we rely on the services of a
variety of vendors to meet our data processing and communication needs. No matter how well designed or
implemented our controls are, we cannot provide an absolute guarantee to protect our business operations from
every type of problem in every situation. A failure or circumvention of these controls could have a material adverse
effect on our business operations and financial condition.

We regularly assess and test our security systems and disaster preparedness, including back-up systems, but the risks
are substantially escalating. As a result, cybersecurity and the continued enhancement of our controls and processes
to protect our systems, data and networks from attacks, unauthorized access or significant damage remain a priority.
Accordingly, we may be required to expend additional resources to enhance our protective measures or to
investigate and remediate any information security vulnerabilities or exposures. Any breach of our system security
could result in disruption of our operations, unauthorized access to confidential customer information, significant
regulatory costs, litigation exposure and other possible damages, loss or liability and effectively deal with such a
breach could negatively impact customer confidence, damaging our reputation and undermining our ability to attract
and keep customers.

We may not be able to successfully implement future information technology system enhancements, which could
adversely affect our business operations and profitability.

We invest significant resources in information technology system enhancements in order to provide functionality
and security at an appropriate level. We may not be able to successfully implement and integrate future system
enhancements, which could adversely impact the ability to provide timely and accurate financial information in
compliance with legal and regulatory requirements, which could result in sanctions from regulatory authorities. Such
sanctions could include fines and suspension of trading in our stock, among others. In addition, future system
enhancements could have higher than expected costs and/or result in operating inefficiencies, which could increase
the costs associated with the implementation as well as ongoing operations.

Failure to properly utilize system enhancements that are implemented in the future could result in impairment
charges that adversely impact our financial condition and results of operations and could result in significant costs to
remediate or replace the defective components. In addition, we may incur significant training, licensing,
maintenance, consulting and amortization expenses during and after systems implementations, and any such costs
may continue for an extended period of time.

We rely on other companies to provide key components of our business infrastructure.

Third party vendors provide key components of our business infrastructure such as internet connections, network
access and core application processing. While we have selected these third-party vendors carefully, we do not
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control their actions. Any problems caused by these third parties, including as a result of their not providing us their
services for any reason or their performing their services poorly, could adversely affect our ability to deliver
products and services to our customers or otherwise conduct our business efficiently and effectively. Replacing
these third-party vendors could also entail significant delay and expense.

Natural disasters, acts of terrorism and other external events could harm our business.

Natural disasters can disrupt our operations, result in damage to our properties, reduce or destroy the value of the
collateral for our loans and negatively affect the economies in which we operate, which could have a material
adverse effect on our results of operations and financial condition. A significant natural disaster, such as a tornado,
hurricane, blizzard, flood, fire or earthquake, could have a material adverse impact on our ability to conduct
business, and our insurance coverage may be insufficient to compensate for losses that may occur. Acts of terrorism,
war, civil unrest, violence or human error could cause disruptions to our business or the economy as a whole. While
we have established and regularly test disaster recovery procedures, the occurrence of any such event could have a
material adverse effect on our business, operations and financial condition.

Climate change and related legislative and regulatory initiatives may result in operational changes and
expenditures that could significantly impact our business.

The current and anticipated effects of climate change are creating an increasing level of concern for the state of the
global environment. As a result, political and social attention to the issue of climate change has increased. In recent
years, governments across the world have entered into international agreements to attempt to reduce global
temperatures, in part by limiting greenhouse gas emissions. The U.S. Congress, state legislatures and federal and
state regulatory agencies have continued to propose and advance numerous legislative and regulatory initiatives
seeking to mitigate the effects of climate change. These agreements and measures may result in the imposition of
taxes and fees, the required purchase of emission credits, and the implementation of significant operational changes,
each of which may require us to expend significant capital and incur compliance, operating, maintenance, and
remediation costs. Consumers and businesses may also change their behavior on their own as a result of these
concerns. The impact on our customers will likely vary depending on their specific attributes, including reliance on,
or role in, carbon-intensive activities. Our efforts to take these risks into account in making lending and other
decisions, including by increasing our business with climate-friendly companies, may not be effective in protecting
us from the negative impact of new laws and regulations or changes in consumer or business behavior.

Damage to our reputation could significantly harm our business, including our competitive position and business
prospects.

We are dependent on our reputation as a trusted and responsible financial company, for all aspects of our
relationships with customers, employees, vendors, third party service providers, and others, with whom we conduct
business or potential future business. Our ability to attract and retain customers and employees could be adversely
affected if our reputation is damaged. Our actual or perceived failure to address various issues, including our ability
to (a) identify and address potential conflicts of interest, ethical issues, money-laundering, or privacy issues; (b)
meet legal and regulatory requirements; (c) maintain the privacy of customer and accompanying personal
information; (d) maintain adequate record keeping; (e) maintain adequate internal controls; (f) engage in proper
sales and trading practices; and (g) identify the legal, reputational, credit, liquidity and market risks inherent in our
products, could give rise to reputational risk that could cause harm to us and our business prospects. Failure to
appropriately address any of these issues could also give rise to additional regulatory restrictions and legal risks,
which could, among other consequences, increase the size and number of litigation claims and damages asserted or
subject us to enforcement actions, fines and penalties and cause us to incur related costs and expenses.

The proliferation of social media websites utilized by us and other third parties, as well as the personal use of social
media by our employees and others, including personal blogs and social network profiles, also may increase the risk
that negative, inappropriate or unauthorized information may be posted or released publicly that could harm our
reputation or have other negative consequences, including as a result of our employees interacting with our
customers in an unauthorized manner in various social media outlets. Any damage to our reputation could affect our
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ability to retain and develop the business relationships necessary to conduct business, which in turn could negatively
impact our financial condition, results of operations, and the market price of our common stock.

Internal controls may fail or be circumvented.

Effective controls over financial reporting are necessary to help ensure reliable financial reporting and prevent fraud.
Management is responsible for maintaining an effective system of internal control and assessing system
effectiveness. Any system of controls, however well designed and operated, is based in part on certain assumptions
and can provide only reasonable, not absolute, assurances that the objectives of the system are met.

As part of our ongoing operation, monitoring and assessment of internal controls for the period ended December 31,
2024, we discovered a material weakness in our internal controls related to the determination of the allowance for
credit losses that requires remediation. As a result of the material weakness, we concluded that the Bank's disclosure
controls and procedures were not effective as of June 30, 2024 and September 30, 2024. The material weakness did
not result in any material misstatements to the financial statements and there were no changes required to previously
released financial results. Effective internal controls and disclosure controls and procedures are necessary for us to
provide reliable financial reports and disclosures to shareholders, to prevent fraud and to operate successfully as a
public company. For additional information, see Item 9A, “Controls and Procedures.” While we intend to complete
the remediation of the material weakness in fiscal 2025, there can be no assurance that we will be able to
successfully complete the remediation within the contemplated timeline.

We will continue to periodically test and update, as necessary, our internal control systems, including our financial
reporting controls. However, our actions may not be sufficient to result in an effective internal control environment.
If we fail to implement and maintain effective internal control over financial reporting, our ability to accurately and
timely report our financial results could be impaired, which could result in late filings of our periodic reports under
the Exchange Act, restatements of our consolidated financial statements, suspension or delisting of our common
stock from the Nasdaq Global Market. Such events could have an adverse effect on our business, profitability,
financial condition and operations and could further result in loss of investor confidence, the trading price of our
shares of common stock to decline, limitations of our access to the capital markets or other financing sources and
subject us to investigations, enforcement actions or regulatory penalties.

Our future growth, if any, may require us to raise additional capital, but that capital may not be available when
we need it.

We may need to raise additional capital in the future to provide us with sufficient capital resources and liquidity to
support our operations or our growth. Our ability to raise additional capital will depend, in part, on conditions in the
capital markets at that time, which are outside of our control, and our financial performance. Accordingly, we may
be unable to raise additional capital, if and when needed, on acceptable terms, or at all. If we cannot raise additional
capital when needed, our ability to further expand our operations through internal growth and acquisitions could be
materially impaired. In addition, if we decide to raise additional equity capital, investors’ interests could be diluted.
Our failure to meet any applicable regulatory guideline related to our lending activities or any capital requirement
otherwise imposed upon us or to satisfy any other regulatory requirement could subject us to certain activity
restrictions or to a variety of enforcement remedies available to the regulatory authorities, including limitations on
our ability to pay dividends or pursue acquisitions, the issuance by regulatory authorities of a capital directive to
increase capital and the termination of deposit insurance by the FDIC.

The soundness of other financial institutions could adversely affect us.

Our ability to engage in routine funding transactions could be adversely affected by the actions and commercial
soundness of other financial institutions. Financial services institutions are interrelated as a result of trading,
clearing, counterparty and other relationships. We have exposure to many different counterparties, and we routinely
execute transactions with counterparties in the financial industry, including brokers and dealers, other commercial
banks, investment banks, mutual and hedge funds, and other financial institutions. As a result, defaults by, or even
rumors or questions about, one or more financial services institutions, or the financial services industry generally,
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could lead to market-wide liquidity problems and losses or defaults by us or by other institutions and organizations.
Many of these transactions expose us to credit risk in the event of default of our counterparty or client. In addition,
our credit risk may be exacerbated when the collateral held by us cannot be liquidated or is liquidated at prices not
sufficient to recover the full amount of the financial instrument exposure due to us. There is no assurance that any
such losses would not materially and adversely affect our results of operations.

We are subject to claims and litigation.

From time to time, customers, vendors or other parties may make claims and take legal action against us. We
maintain reserves for certain claims when deemed appropriate based upon our assessment that a loss is probable,
estimable, and consistent with applicable accounting guidance. At any given time, we have a variety of legal actions
asserted against us in various stages of litigation. Resolution of a legal action can often take years. We are also
involved, from time to time, in other reviews, investigations and proceedings (both formal and informal) by
governmental and self-regulatory agencies regarding our business, including, among other things, accounting and
operational matters, certain of which may result in adverse judgments, settlements, fines, penalties, injunctions or
other relief. The number and risk of these investigations and proceedings has increased in recent years with regard to
many firms in the financial services industry due to legal changes to the consumer protection laws provided for by
the Dodd-Frank Act. There have also been numerous highly publicized legal claims against financial institutions
involving fraud or misconduct by employees, and we run the risk that employee misconduct could occur. It is not
always possible to deter or prevent employee misconduct, and the precautions we take to prevent and detect this
activity may not be effective in all cases.

Risks Associated With the Industry

Competition in the financial services industry is intense and could result in us losing business or experiencing
reduced margins.

We compete with community, regional, national and global banks, non-bank licensed lenders and private equity
funds in purchasing or originating loans, attracting deposits, and selling other customer products and services. Many
of our primary competitors there have substantially greater resources, larger established customer bases, higher
lending limits, extensive branch networks, numerous ATMs and greater advertising and marketing budgets. They
may also offer services that we do not currently provide. Additionally, due to their size, many competitors may be
able to achieve economies of scale and, as a result, may offer a broader range of products and services, as well as
better pricing for those products and services than we can. Technology has lowered barriers to entry and made it
possible for non-banks to offer products and services traditionally provided by banks, such as automated transfer and
automatic payment systems. Our long-term success depends on the ability of the Bank to compete successfully with
other financial institutions in the Bank’s service areas.

Our business may be adversely affected if we fail to adapt our products and services to evolving industry
standards and consumer preferences.

The financial services industry is undergoing rapid technological changes with frequent introductions of new
technology-driven products and services. The widespread adoption of new technologies, including payment systems,
could require substantial expenditures to modify or adapt our existing products and services. We might not be
successful in developing or introducing new or modified products and services, integrating new products or services
into our existing offerings, responding or adapting to changes in consumer behavior, preferences, spending,
investing and/or saving habits, achieving market acceptance of our products and services, reducing costs in response
to pressures to deliver products and services at lower prices or sufficiently developing and maintaining loyal
customers.

The FDIC’s assessment rates could adversely affect our financial condition and results of operations.

The FDIC insures deposits at FDIC-insured depository institutions, such as the Bank, up to applicable limits. If the
deposit insurance fund of the FDIC is unable to meet its funding requirements, there may need to be further special
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assessments or increases in deposit insurance premiums. We are generally unable to control the amount of premiums
that we are required to pay for FDIC insurance. If there is an increase in bank or financial institution failures, we
may be required to pay even higher FDIC premiums than the recently increased levels. Any future additional
assessments, increases or required prepayments in FDIC insurance premiums may materially adversely affect results
of operations, including by reducing our profitability or limiting our ability to pursue certain business opportunities.

Changes in accounting standards can materially impact our financial statements.

Our accounting policies and methods are fundamental to how we record and report our financial condition and
results of operations. From time to time, the Financial Accounting Standards Board (“FASB”) or regulatory
authorities change the financial accounting and reporting standards that govern the preparation of our financial
statements. These changes can be hard to predict and can materially impact how we record and report our financial
condition and results of operations. In some cases, we could be required to apply a new or revised standard
retroactively, resulting in our restating prior period financial statements. For example, the introduction of
Accounting Standard Update No. 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of
Credit Losses on Financial Instruments (“ASU 2016-13"), as updated, commonly referred to as “CECL,”
substantially changed how we calculate our allowance for credit losses. Future changes in accounting standards
could materially impact how we report our financial condition, may require costly technology changes, additional
training and personnel, and other expense that will negatively impact our results. We cannot predict whether such
standards will be adopted or their resultant impact.

Changes in tax laws and regulations and differences in interpretation of tax laws and regulations may adversely
impact our financial statements.

Local, state or federal tax authorities may interpret tax laws and regulations differently than we do and challenge tax
positions that we have taken on tax returns. This may result in differences in the treatment of revenues, deductions,
credits and/or differences in the timing of these items. The differences in treatment may result in payment of
additional taxes, interest or penalties that could have a material adverse effect on our results.

Risks Associated With Our Regulatory Environment

We operate in a highly regulated industry, and laws and regulations, or changes in them, could limit or restrict
our activities and could have an adverse impact on our operations.

We are subject to extensive federal and state regulation. Federal and state laws and regulations govern numerous
matters, including changes in the ownership or control of banks, maintenance of adequate capital and the financial
condition of a financial institution, permissible types, amounts and terms of extensions of credit and investments, the
level of reserves against deposits and restrictions on dividend payments. The FDIC and the Bureau have the power
to issue cease and desist orders to prevent or remedy unsafe or unsound practices or violations of law by banks
subject to their regulation. These and other restrictions limit the manner in which we and the Bank may conduct
business and obtain financing.

Because our business is highly regulated, the laws, rules, regulations, and supervisory guidance and policies
applicable to us are subject to regular modification and change. Such changes may, among other things, subject us to
additional costs, including costs of compliance; limit the types of financial services and products we may offer;
and/or increase the ability of non-banks to offer competing financial services and products. Failure to comply with
laws, regulations, or policies could result in enforcement and other legal actions by federal and state authorities,
including criminal and civil penalties, the loss of FDIC insurance, revocation of a banking charter, other sanctions
by regulatory agencies, civil money penalties, and/or reputation damage, which could have a material adverse effect
on our business, financial condition, and results of operations. See "Supervision and Regulation" in Item 1,
"Business."

Regulatory capital requirements force banks to maintain capital as a percentage of their assets, with an emphasis on
common equity as opposed to other components of capital. The need to maintain capital and liquidity, and
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regulatory scrutiny with respect to capital levels, may limit our business activities, including lending, and our ability
to expand. It could also result in our being required to take steps to increase our regulatory capital and may dilute
shareholder value or limit our ability to pay dividends or otherwise return capital to our investors through stock
repurchases.

We are subject to stringent capital requirements which may adversely impact return on equity, require additional
capital raises, or limit the ability to pay dividends or repurchase shares.

Federal regulations establish minimum capital requirements for insured depository institutions, including minimum
risk-based capital and leverage ratios, and define “capital” for calculating these ratios. The minimum capital
requirements are: (i) a common equity Tier 1 capital ratio of 4.5%; (ii) a Tier 1 to risk-based assets capital ratio of
6%; (iii) a total capital ratio of 8%; and (iv) a Tier 1 leverage ratio of 4%. The regulations also establish a “capital
conservation buffer” of 2.5%, which if complied will result in the following minimum ratios: (i) a common equity
Tier 1 capital ratio of 7.0%; (ii) a Tier 1 to risk-based assets capital ratio of 8.5%; and (iii) a total capital ratio of
10.5%. An institution will be subject to limitations on paying dividends, engaging in share repurchases and paying
discretionary bonuses if its capital level falls below the capital conservation buffer amount. The application of these
capital requirements could, among other things, require us to maintain higher capital resulting in lower returns on
equity, and we may be required to obtain additional capital to comply or result in regulatory actions if we are unable
to comply with such requirements.

We are subject to numerous laws designed to protect consumers, including the Community Reinvestment Act and
fair lending laws, and failure to comply with these laws could lead to a wide variety of sanctions.

The Community Reinvestment Act, the Equal Credit Opportunity Act, the Fair Housing Act and other fair lending
laws and regulations impose community investment and nondiscriminatory lending requirements on financial
institutions. The CFPB, the Department of Justice and other federal agencies are responsible for enforcing these
laws and regulations. A successful regulatory challenge to an institution’s performance under the Community
Reinvestment Act, the Equal Credit Opportunity Act, the Fair Housing Act or other fair lending laws and regulations
could result in a wide variety of sanctions, including damages and civil money penalties, injunctive relief,
restrictions on mergers and acquisitions, restrictions on expansion and restrictions on entering new business lines.
Private parties may also have the ability to challenge an institution’s performance under fair lending laws in private
class action litigation. Such actions could have a material adverse effect on our business, financial condition and
results of operations.

We may become subject to enforcement actions even though noncompliance was inadvertent or unintentional.

The financial services industry is subject to intense scrutiny from bank supervisors in the examination process and
aggressive enforcement of federal and state regulations, particularly with respect to mortgage-related practices and
other consumer compliance matters, and compliance with anti-money laundering, BSA and OFAC regulations, and
economic sanctions against certain foreign countries and nationals. Enforcement actions may be initiated for
violations of laws and regulations and unsafe or unsound practices. We maintain systems and procedures designed to
ensure that we comply with applicable laws and regulations, however, some legal/regulatory frameworks provide for
the imposition of fines or penalties for noncompliance even though the noncompliance was inadvertent or
unintentional and even though there was in place at the time systems and procedures designed to ensure compliance.
Failure to comply with these and other regulations, and supervisory expectations related thereto, may result in fines,
penalties, lawsuits, regulatory sanctions, reputation damage, or restrictions on our business.

We face significant legal risks, both from regulatory investigations and proceedings and from private actions
brought against us.

As a participant in the financial services industry, many aspects of our business involve substantial risk of legal
liability. From time to time, customers and others make claims and take legal action pertaining to the performance of
our responsibilities, such as the recent legal proceeding against the Bank for our overdraft fee practices. Whether
customer claims and legal action related to the performance of our responsibilities are founded or unfounded, if such
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claims and legal actions are not resolved in a manner favorable to us, they may result in significant expenses,
diversion of Management’s time and attention and financial liability. Any financial liability or reputational damage
could have a material adverse effect on our business, which, in turn, could have a material adverse effect on our
financial condition and results of operations. There is no assurance that litigation with private parties will not
increase in the future. Actions against us may result in judgments, settlements, fines, penalties or other results
adverse to us, which could materially adversely affect our business, financial condition or results of operations, or
cause serious reputational harm to us.

Risks Associated With Our Common Stock
Market volatility has affected and may continue to affect the value of our common stock.

The price of our common stock can fluctuate widely in response to a variety of factors. In addition, the trading
volume in our common stock may fluctuate and cause significant price variations to occur. We cannot assure you
that the market price of our common stock will not fluctuate or decline significantly. Some of the factors that could
cause fluctuations or declines in the price of our common stock include, but are not limited to, actual or anticipated
variations in reported operating results, recommendations by securities analysts, the level of trading activity in our
common stock, new services or delivery systems offered by competitors, business combinations involving our
competitors, operating and stock price performance of companies that investors deem to be comparable to the Bank,
news reports relating to trends or developments in the credit, mortgage and housing markets as well as the financial
services industry, and changes in government regulations.

Our common stock trading volume may not provide adequate liquidity for investors.

Our voting common stock is listed on the Nasdaq Global Market. The average daily trading volume for Northeast
voting common stock is less than the corresponding trading volume for larger financial institutions. Due to this
relatively low trading volume, significant sales of Northeast voting common stock, or the expectation of these sales,
may place significant downward pressure on the market price of Northeast common stock. No assurance can be
given that a more active trading market in our common stock will develop in the foreseeable future or can be
maintained.

We may not be able to pay dividends and, if we pay dividends, we cannot guarantee the amount and frequency of
such dividends.

The continued payment of dividends on shares of our common stock will depend upon our debt and equity structure,
earnings and financial condition, need for capital in connection with possible future acquisitions, growth and other
factors, including economic conditions, regulatory restrictions, and tax considerations. We cannot guarantee that we
will pay dividends or, if we pay dividends, the amount and frequency of these dividends.

We may issue additional shares of common or preferred stock in the future, which could dilute a shareholder's
ownership of common stock.

Our articles of incorporation authorize our Board, generally without shareholder approval, to, among other things,
issue additional shares of common or preferred stock. We also have an active at-the-market offering, whereby we
are authorized to issue up to $50.0 million of common stock, of which $23.1 million remains available to issue at
June 30, 2024. The issuance of any additional shares of common or preferred stock could be dilutive to a
shareholder's ownership of our common stock. To the extent that we issue options or warrants to purchase common
stock in the future and the options or warrants are exercised, our shareholders may experience further dilution.
Holders of shares of our common stock have no preemptive rights that entitle holders to purchase their pro rata share
of any offering of shares of any class or series. Future offerings could reduce the value of shares of our common
stock and dilute a shareholder's interest in the Bank.
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Our common stock is not insured by any governmental entity.

Our common stock is not a deposit account or other obligation of any bank and is not insured by the FDIC or any
other governmental entity.

Anti-takeover provisions could negatively impact our shareholders.

Federal law imposes restrictions, including regulatory approval requirements, on persons seeking to acquire control
over Northeast. Provisions of Maine law and provisions of our articles of incorporation and by-laws could make it
more difficult for a third party to acquire control of us or have the effect of discouraging a third party from
attempting to acquire control of us. We have a classified Board, meaning that approximately one-third of our
directors are elected annually. Additionally, our articles of organization authorize our Board to issue preferred stock
without shareholder approval and such preferred stock could be issued as a defensive measure in response to a
takeover proposal. Other provisions that could make it more difficult for a third party to acquire us even if an
acquisition might be in the best interest of our shareholders include supermajority voting requirements to remove a
director from office without cause; restrictions on shareholders calling a special meeting; a requirement that only
directors may fill a Board vacancy; and provisions regarding the timing and content of shareholder proposals and
nominations.
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Item 8. Financial Statements and Supplementary Data

Report of Independent Registered Public Accounting Firm

To the Shareholders and the Board of Directors of Northeast Bank

Opinion on the Financial Statements

We have audited the accompanying balance sheets of Northeast Bank (the Bank) as of June 30, 2024 and 2023, the
related statements of income, comprehensive income, changes in shareholders' equity and cash flows for each of the
three years in the period ended June 30, 2024, and the related notes to the financial statements (collectively, the
financial statements). In our opinion, the financial statements present fairly, in all material respects, the financial
position of the Bank as of June 30, 2024 and 2023, and the results of its operations and its cash flows for each of the
three years in the period ended June 30, 2024, in conformity with accounting principles generally accepted in the
United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States) (PCAOB), the Bank's internal control over financial reporting as of June 30, 2024, based on criteria
established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of
the Treadway Commission in 2013 and our report dated September 18, 2024, except for the effect of the material
weakness described in the second and third paragraphs of that report, as to which the date is February 6, 2025,
expressed an adverse opinion thereon.

Adoption of New Accounting Standard

As described in Note 1 and 3 to the financial statements, the Bank has changed its method of accounting for credit
losses on financial instruments in the year ended June 30, 2024, due to the adoption of Accounting Standards Update
No. 2016-13, Financial Instruments — Credit Losses (Topic 326) — Measurement of Credit Losses on Financial
Instruments.

Basis for Opinion

These financial statements are the responsibility of the Bank’s management. Our responsibility is to express an
opinion on the Bank’s financial statements based on our audits. We are a public accounting firm registered with the
PCAOB and are required to be independent with respect to the Bank in accordance with U.S. federal securities laws
and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of
material misstatement of the financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the financial statements. Our audits also included evaluating the accounting principles used and
significant estimates made by management, as well as evaluating the overall presentation of the financial statements.
We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current period audit of the financial
statements that was communicated or required to be communicated to the audit committee and that: (1) relates to
accounts or disclosures that is material to the financial statements and (2) involved our especially challenging,
subjective, or complex judgments. The communication of the critical audit matter does not alter in any way our
opinion on the financial statements, taken as a whole, and we are not, by communicating the critical audit matter
below, providing separate opinions on the critical audit matter or on the accounts or disclosures to which it relates.

Allowance for Credit Losses

As described in Note 1 and Note 3 of the financial statements, the Bank’s allowance for credit losses totaled $26.7
million as of June 30, 2024. On July 1, 2023, the Bank adopted Accounting Standards Update 2016-13, Financial
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Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments, which changed
the impairment model from an incurred loss model to an expected loss model. The allowance under the expected
loss model is an estimate of life-of-loan losses for the Bank’s loans.

The allowance consists of two components: an asset-specific component for estimating credit losses for individual
loans that do not share similar risk characteristics with other loans and a pooled component for estimating credit
losses for pools of loans that share similar risk characteristics. The allowance for the pooled component includes a
qualitative factor adjustment that is derived from an estimate of expected credit losses primarily using an expected
loss methodology that incorporates risk parameters such as probability of default (“PD”) and loss given default
(“LGD”) which are derived from internally developed model estimation approaches, and which vary if the loan
portfolio is originated or purchased. The PD represents the best estimate of the loans in the portfolio to enter a state
of default, which is inherently forward-looking, and therefore incorporates both recent data as well as supportable
estimates of the future delinquency of the portfolio and may be a function of forecasts, including economic
forecasts. The LGD is derived from both the Bank’s internally developed stress scenarios on the underlying real
estate collateral securing loans, which vary by collateral type and loan risk characteristics, and from actual internal
loss data on loan portfolios that have experienced losses.

We identified the determination and evaluation of the PD and LGD models of the qualitative factor adjustment as a
critical audit matter because auditing the underlying assumptions in the allowance model involves a high degree of
complexity and auditor judgment given the high degree of subjectivity exercised by management in developing the
allowance for credit losses for loans. These assumptions in the models include the PD estimate of the loans in the
portfolio to enter a state of default, which is inherently forward-looking, and the LGD estimate which is partially
derived from internally developed stress scenarios on the underlying real estate collateral securing loans.

Our audit procedures related to management’s evaluation and establishment of the PD and LGD models of the
qualitative factor adjustment for the allowance for credit losses for collectively evaluated loans included the
following, among others:

e  We obtained an understanding of the relevant controls related to the PD and LGD models of the qualitative
factor adjustment for the allowance for credit losses and tested such controls for design and operating
effectiveness, including controls over management’s establishment, review and approval of these models and
factors.

e  We tested management’s process and significant judgments in the evaluation and establishment of the PD and
LGD models of the qualitative factor adjustment for the allowance for credit losses for collectively evaluated
loans, which included:

o Validating the source information and data used by management in the PD and LGD models by comparing
to the relevant internal or external information and data from which it was derived, as well as testing the
completeness and accuracy of the source information and data used by management.

o Evaluating the reasonableness of management’s judgments related to the PD and LGD models, which
include the internally developed stress scenarios performed, and the correlation to potential losses by
evaluating the adjustments in terms of magnitude and directional consistency based on the inputs to the
models that were derived from the underlying source information and data utilized in the determination of
the qualitative factors.

/s/ RSM US LLP
We have served as the Bank's auditor since 2015.
Philadelphia, Pennsylvania

September 18, 2024, except for the effect of the material weakness described in the second paragraph above, as to
which the date is February 6, 2025.
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Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

The Bank carried out an evaluation, under the supervision and with the participation of the Bank’s management,
including the Bank’s Chief Executive Officer and Chief Financial Officer, of the effectiveness of its disclosure
controls and procedures, as defined in Exchange Act Rules 13a-15(e) and 15d-15(e). Based upon the initial
evaluation, the Bank’s Chief Executive Officer and Chief Financial Officer concluded that as of June 30, 2024, the
Bank’s disclosure controls and procedures were effective. Subsequently, in performing procedures for the period
ended December 31, 2024, the Bank identified a material weakness in the Bank’s internal control over financial
reporting described below in the Management Report on Internal Control over Financial Reporting and the Bank’s
Chief Executive Officer and Chief Financial Officer therefore concluded that as of June 30, 2024, the disclosure
controls and procedures were not effective. Disclosure controls and procedures are controls and procedures designed
to ensure that information required to be disclosed in the Bank’s reports filed or submitted under the Exchange Act
is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange
Commission’s rules and forms. 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. No change in
our internal control over financial reporting (as defined in Rule 13a-15(f) under the Securities Exchange Act of
1934, as amended) occurred during the fourth quarter of our fiscal year ended June 30, 2024 that has materially
affected, or is reasonably likely to materially affect, our internal control over financial reporting.

An evaluation was performed under the supervision and with the participation of the Bank’s management, including
its Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our
internal controls and procedures over financial reporting (as defined in Rule 13a-15(e) of the Exchange Act) as of
the end of the period covered by this annual report.

Management Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal controls over financial reporting. The
standard measures adopted by management in making its evaluation are the measures in Internal Control—
Integrated Framework (2013) published by the Committee of Sponsoring Organizations of the Treadway
Commission. We do not expect that our disclosure controls and procedures will prevent all error and all fraud. A
control system, no matter how well designed and operated, can provide only reasonable, not absolute, assurance that
the control system’s objective will be met. Further, the design of a control system must reflect the fact that there are
resource constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent
limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues,
errors, and instances of fraud, if any, within the Bank have been or will be detected. The inherent limitations
include, among other things, the realities that judgments in decision-making can be faulty, and that breakdowns can
occur because of simple error or mistake. Controls and procedures also can be circumvented by the individual acts
of some persons, by collusion of two or more people, or by management or employee override of the controls and
procedures. The design of any system of controls and procedures is based in part upon certain assumptions about the
likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals
under all potential future conditions. Over time, controls and procedures may become inadequate because of changes
in conditions or deterioration in the degree of compliance with its policies or procedures. Because of the inherent
limitation in a cost-effective control system, misstatements due to error or fraud may occur and may not be detected.

The Bank has designed and implemented a significant number of internal controls over financial reporting relating
to the Allowance for Credit Losses. In performing procedures for the period ended December 31, 2024, management
identified deficiencies in both the design and operation of certain elements within the following two controls,
impacting the periods ending June 30, 2024 and September 30, 2024:

(1) the review of the accuracy of certain inputs to the amortized cost basis used to calculate the Allowance
for Credit Losses for purchased loans which are evaluated using a discounted cash flow methodology; and

(2) the review of the sufficiency of the collective Allowance for Credit Losses for the purchased loan
portfolio in relation to both supportable expectations of the future and recent performance of the loan
portfolio.
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These reviews were designed to detect errors at an aggregate level but were not designed to operate at a sufficient
level of precision to detect potential errors in individual components of the Allowance for Credit Losses that do not
aggregate to a material net amount. These deficiencies create a possibility that material misstatements in financial
reporting processes and financial statement accounts in the Bank’s audited financial statements will not be prevented
or detected on a timely basis and, therefore, based on the assessment, management has concluded that they represent
a material weakness in the Bank’s internal control over financial reporting and it must therefore be concluded that the
Bank’s internal control over financial reporting was not effective as of June 30, 2024.

Notwithstanding the newly identified material weakness referred to above, management, including our Chief
Executive Officer and Chief Financial Officer, believe that the Bank’s audited financial statements contained in the
originally-filed Annual Report on Form 10-K for the year ended June 30, 2024 fairly present, in all material respects,
the financial condition, results of operations and cash flows of the Bank for all periods presented in accordance with
accounting principles generally accepted in the United States of America.

We are committed to remediating deficiencies in a timely manner. The remediations already implemented include,
but are not limited to, a more granular review of the inputs used in the discounted cash flow calculations and a more
precise review of the components that aggregate to the total Allowance for Credit Losses.

The Audit Committee of our Board of Directors and Bank’s management will closely monitor the effectiveness of
remediation already in place as well as any additional remediation that our management identifies, as necessary. We
expect that the testing of not only the design but also the operation of these remediations will be completed prior to
the end of fiscal year 2025.

RSM US LLP, an independent registered public accounting firm that audited the financial statements of the Bank
included in this annual report, has issued an audit opinion on the effectiveness of the Bank’s internal control over
financial reporting as of June 30, 2024. The report, which contains the adverse opinion on the effectiveness of the
Bank’s internal control over financial reporting due to the material weakness described above as of June 30, 2024, is
included in this Item under the heading “Report of Independent Registered Public Accounting Firm.”
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Report of Independent Registered Public Accounting Firm

To the Shareholders and the Board of Directors of Northeast Bank

Opinion on the Internal Control Over Financial Reporting

We have audited Northeast Bank's (the Bank) internal control over financial reporting as of June 30, 2024, based on
criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission in 2013. In our opinion, because of the effect of the material weakness
described below on the achievement of the objectives of the control criteria, the Bank has not maintained effective
internal control over financial reporting as of June 30, 2024, based on criteria established in /nternal Control —
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission in 2013.

In our report dated September 18, 2024, we expressed an unqualified opinion that the Bank maintained, in all
material respects, effective internal control over financial reporting as of June 30, 2024, based on criteria established
in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission in 2013. Management has subsequently identified a deficiency in controls related to the design and
operating effectiveness of the Bank’s internal controls associated with the allowance for credit losses and has further
concluded that such deficiency represented a material weakness as of June 30, 2024. As a result, management has
revised its assessment, as presented in the accompanying Item 9A “Controls and Procedures”, to conclude that the
Bank’s internal control over financial reporting was not effective as of June 30, 2024. Accordingly, our present
opinion on the effectiveness of internal control over financial reporting as of June 30, 2024, as expressed herein, is
different from that expressed in our previous report.

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. The following material weakness has been identified
and included in management's assessment. Certain controls related to the allowance for credit losses were not
designed or operating at a sufficient level of precision to detect potential errors in individual components of the
allowance for credit losses. These included 1) the review of the accuracy of certain inputs to the amortized cost basis
used to calculate the allowance for credit losses for purchased loans which are evaluated using a discounted cash
flow methodology and 2) the review of the sufficiency of the collective allowance for credit losses for the purchased
loan portfolio in relation to both supportable expectations of the future and recent performance of the loan portfolio.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States) (PCAOB), the balance sheets as of June 30, 2024 and 2023, and the related statements of income,
comprehensive income, changes in shareholders’ equity and cash flows for each of the three years in the period
ended June 30, 2024. This material weakness was considered in determining the nature, timing and extent of audit
tests applied in our audit of the 2024 financial statements, and this report does not affect our report dated September
18, 2024, except for the effect of the material weakness described in the second paragraph therein, as to which the
date is February 6, 2025, on those financial statements.

Basis for Opinion

The Bank’s management is responsible for maintaining effective internal control over financial reporting and for its
assessment of the effectiveness of internal control over financial reporting in the accompanying Management’s
Report on Internal Control Over Financial Reporting. Our responsibility is to express an opinion on the Bank’s
internal control over financial reporting based on our audit. We are a public accounting firm registered with the
PCAOB and are required to be independent with respect to the Company in accordance with U.S. federal securities
laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting
was maintained in all material respects. Our audit included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and
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operating effectiveness of internal control based on the assessed risk. Our audit also included performing such other
procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis
for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company's internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company's internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the company's
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
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.

/s/ RSM US LLP

Philadelphia, Pennsylvania

September 18, 2024, except for the effect of the material weakness described in the second and third paragraphs
above, as to which the date is February 6, 2025.

PART IV
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Item 15. Exhibits, Financial Statement Schedules

(a) Financial Statements and Financial Statement Schedules
Balance Sheets as of June 30, 2024 and 2023
Statements of Income for the years ended June 30, 2024, 2023, and 2022
Statements of Comprehensive Income for the years ended June 30, 2024, 2023, and 2022
Statements of Changes in Shareholders’ Equity for the years ended June 30, 2024, 2023, and 2022
Statements of Cash Flows for the years ended June 30, 2024, 2023, and 2022
Notes to Financial Statements

(b) Exhibits

31.1 Rule 13a-14(a)/15d-14(a) Certification of the Chief Executive Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.*

31.2 Rule 13a-14(a)/15d-14(a) Certification of the Chief Financial Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.*

32.1 Rule 13a-14(b) Certifications of the Chief Executive Officer and Chief Financial Officer Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.**

* Filed herewith

** Furnished herewith
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

NORTHEAST BANK

Date: February 6, 2025 By: /s/ RICHARD WAYNE

Richard Wayne
Chief Executive Officer
(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date
/s/ RICHARD WAYNE Chief Executive Officer and Director February 6, 2025
Richard Wayne (Principal Executive Officer)
/s/ RICHARD COHEN Chief Financial Officer (Principal February 6, 2025
Richard Cohen Financial Officer and Principal

Accounting Officer)

/s/ MATTHEW BOTEIN Chairman of the Board February 6, 2025
Matthew Botein

/s/ CHERYL DORSEY Director February 6, 2025
Cheryl Dorsey

/s/ WILLIAM MAYER Director February 6, 2025
William Mayer

/s/ JOHN C. ORESTIS Director February 6, 2025

John C. Orestis

/s/ DAVID TANNER Director February 6, 2025
David Tanner

/s/ JUDITH E. WALLINGFORD Director February 6, 2025
Judith E. Wallingford
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Exhibit 31.1.

CERTIFICATION

I, Richard Wayne, certify that:

1. Thave reviewed Amendment No.1 to the Annual Report on Form 10-K of Northeast Bank for the
annual period ended June 30, 2024 (the “Report™);

2. Based on my knowledge, this Report does not contain any untrue statement of a material fact or omit
to state a material fact necessary to make the statements made, in light of the circumstances under
which such statements were made, not misleading with respect to the period covered by this Report;
and

3. Based on my knowledge, the financial statements, and other financial information included in this
Report, fairly present in all material respects the financial condition, results of operations and cash
flows of the registrant as of, and for, the periods presented in this Report.

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(¢e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(%))
for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to
the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this Report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and
presented in this Report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this Report any change in the registrant’s internal control over financial
reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation
of internal control over financial reporting, to the registrant’s auditors and the audit committee of the
registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have
a significant role in the registrant’s internal control over financial reporting.

February 6, 2025 /s/ Richard Wayne

Richard Wayne
Chief Executive Officer



Exhibit 31.2

CERTIFICATION

I, Richard Cohen, certify that:

1. T have reviewed Amendment No.l to the Annual Report on Form 10-K of Northeast Bank for the
annual period ended June 30, 2024 (the “Report”);

2. Based on my knowledge, this Report does not contain any untrue statement of a material fact or omit
to state a material fact necessary to make the statements made, in light of the circumstances under
which such statements were made, not misleading with respect to the period covered by this report; and

3. Based on my knowledge, the financial statements, and other financial information included in this
Report, fairly present in all material respects the financial condition, results of operations and cash
flows of the registrant as of, and for, the periods presented in this Report.

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(¢e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(%))
for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to
the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this Report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and
presented in this Report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this Report based on such evaluation; and
(d) Disclosed in this Report any change in the registrant’s internal control over financial
reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation
of internal control over financial reporting, to the registrant’s auditors and the audit committee of the
registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have
a significant role in the registrant’s internal control over financial reporting.

February 6, 2025 /s/_Richard Cohen

Richard Cohen
Chief Financial Officer



Exhibit 32.1

Certification Pursuant to
Exchange Act Rule 13a-14(b) and 18 U.S.C. Section 1350

In connection with Amendment No.1 to the Annual Report on Form 10-K of Northeast Bank (the “Bank”)
for the annual period ended June 30, 2024 (the “Report”), each of the undersigned officers of the Company
hereby certify, pursuant to Exchange Act Rule 13a-14(b) and 18 U.S.C. 1350, that to the best of such
officer’s knowledge:

(1) The Report fully complies with the requirements of Section 13(a) of the Securities Exchange Act of
1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial
condition and results of operations of the Company for the dates and the periods covered by the Report.

February 6, 2025 /s/ Richard Wayne
Richard Wayne
Chief Executive Officer

/s/ Richard Cohen
Richard Cohen
Chief Financial Officer
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