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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K
(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2022 December 31, 2023
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission file number 000-56267
l#.Sezzle_Symbol.jpg
SEZZLE INC.
(Exact name of registrant as specified in its charter)
Delaware 81-0971660
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
251 N 1st Avenue, Ste. 200, 700 Nicollet Mall, Suite 640, Minneapolis,
Minnesota 55401 55402
(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code: +1 651 504 5402 5294
Securities registered pursuant to Section 12(b) of the Act:None
Securities registered pursuant to Section 12(g) of the Act: Common Stock, par value $0.00001 per share (Title of class)
Title of Each Class Trading Symbol(s) Name of Each Excl on Which Registered
Common Stock, par value $0.00001 per share SEZL The Nasdaq Stock Market LLC

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes [0 No

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes 0 No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter
period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes X No [0

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T

(8 (8232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes X No OJ

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an emerging growth company. See the definitions of “large

accelerated filer,” “accelerated filer”, “smaller reporting company”, and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer OJ Accelerated filer O Non-accelerated filer

Smaller reporting company Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided
pursuant to Section 13(a) of the Exchange Act. O

Indicate by check mark whether the registrant has filed a report on and attestation to its management’s assessment of the effectiveness of its internal control over financial reporting under Section 404(b) of the
Sarbanes-Oxley Act (15 U.S.C. 7262(b)) by the registered public accounting firm that prepared or issued its audit report. [

If securities are registered pursuant to Section 12(b) of the Act, indicate by check mark whether the financial statements of the registrant included in the filing reflect the correction of an error to previously
issued financial statements. O
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Indicate by check mark whether any of those error corrections are restatements that required a recovery analysis of incentive-based compensation received by any of the registrant’s executive officers during
the relevant recovery period pursuant to §240.10D-1(b). O
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [ No

The aggregate market value of the voting stock held by non-affiliates of the registrant as of June 30, 2022 June 30, 2023, was $16,457,265 $36,764,617 based on the closing price of A$0.26 21.57 per share of
Common Stock as reported on the Australian Securities Exchange.

The total number of shares of common stock, par value $0.00001 per share, outstanding at February 15, 2023 February 23, 2024 was 208,267,933. 5,633,172.
DOCUMENTS INCORPORATED BY REFERENCE

None. The information required by Part Il of this Annual Report on Form 10-K, to the extent not set forth herein, is incorporated herein by reference from the registrant’s definitive proxy statement for its 2024
Annual Meeting of Stockholders. Such proxy statement will be filed with the Securities and Exchange Commission within 120 days of the registrant's fiscal year ended December 31, 2023.
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FORWARD-LOOKING STATEMENTS
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The information in this Annual Report on Form 10-K (“Form 10-K”) includes “forward-looking statements” under Section 27A of the Securities Act and Section 21E of
the Exchange Act. All statements, other than statements of historical fact, included in this Form 10-K, regarding our strategy, future operations, financial position,
estimated revenues and losses, projected costs, prospects, plans and objectives of management included in this Form 10-K are forward-looking statements. When
used in this Form 10-K, the words “could,” “believe,” “anticipate,” “intend,” “estimate,” “expect,” “project” and similar expressions (or the negative versions of such
words or expressions) are intended to identify forward-looking statements, although not all forward-looking statements contain such identifying words. When
considering forward-looking statements, you should keep in mind the risk factors and other cautionary statements described under the heading “Risk Factors”
included in this Form 10-K. These forward-looking statements are based on our current expectations and assumptions about future events and are based on currently
available information as to the outcome and timing of future events. There is a risk that such predictions, estimates, projections, and other forward-looking statements
will not be achieved. Nevertheless, and despite the fact that management’s expectations and estimates are based on assumptions management believes to be
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reasonable and data management believes to be reliable, our actual results, performance or achievements are subject to future risks and uncertainties, any of which
could materially affect our actual performance. Risks and uncertainties that could affect such performance include, but are not limited to:

« impact of the “buy-now, pay-later” (‘BNPL") industry becoming subject to increased regulatory scrutiny;

« impact of operating in a highly competitive industry;

« impact of macro-economic conditions on consumer spending;

« our ability to increase our merchant network, our base of consumers and UMS; underlying merchant sales (“UMS”);

« our ability to effectively manage growth, sustain our growth rate and maintain our market share;

« our ability to maintain adequate access to capital in order to meet additional the capital requirements; requirements of our business;

« impact of exposure to consumer bad debts and insolvency of merchants;

« impact of the integration, support and prominent presentation of our platform by our merchants;

« impact of any data security breaches, cyberattacks, employee or other internal misconduct, malware, phishing or ransomware, physical security breaches,

natural disasters, or similar disruptions;

« impact of key vendors or merchants failing to comply with legal or regulatory requirements or to provide various services that are important to our operations;

« impact of the loss of key partners and merchant relationships;

« impact of exchange rate fluctuations in the international markets in which we operate;

« impact of our delisting from the Australian Securities Exchange and trading on the Nasdaq Capital Market as our sole trading exchange;

« our ability to protect our intellectual property rights and third party allegations of the misappropriation of intellectual property rights;

« our ability to retain employees and recruit additional employees;

« impact of the costs of complying with various laws and regulations applicable to the BNPL industry in the United States and Canada; and

« our ability to achieve our public benefit purpose and maintain our B Corporation certification.
We caution you that these forward-looking statements are subject to numerous risks and uncertainties, most of which are difficult to predict and many of which are
beyond our control. These risks include, but are not limited to, the risks described under “Risk Factors” in this Form 10-K. Should one or more of the risks or
uncertainties described in this Form 10-K occur, or should underlying assumptions prove incorrect, our actual results and plans could differ materially from those
expressed in any forward-looking statements.
All forward-looking statements, expressed or implied, included in this Form 10-K are expressly qualified in their entirety by these cautionary statements. These
cautionary statements should also be considered in connection with any subsequent written or oral forward-looking statements that we or persons acting on our behalf
may issue. Except as otherwise required by applicable law, we disclaim any duty to update any forward-looking statements, all of which are expressly qualified by the
cautionary statements in this section, to reflect events or circumstances after the date of this Form 10-K.
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SUMMARY OF RISK FACTORS

Our business is subject to numerous risks and uncertainties, including those highlighted in “Risk Factors”. ltem 1A “Risk Factors,” of this Form 10-K. If any of these
risks actually occur, our business, financial condition, or results of operations would likely be materially and adversely affected. In such case, the trading price of our
shares of common stock would likely decline, and you may lose all or part of your investment. These risks include, but are not limited to, the following:

Risks Related to Our Industry

« The BNPL industry may has become subject to increased regulatory scrutiny.

* We operate in a highly competitive industry.

« Our success is subject to macro-economic conditions that have an impact on consumer spending.
« Ourindustry may be subject to negative publicity.

Risks Related to Our Strategy and Growth

* We are an early-stage financial technology company with a limited operating history and a history of operating losses.
« Our business depends on our ability to maintain and increase our merchant network, our base of consumers and UMS.
« Our ability to effectively manage growth.

«  Our ability to maintain market share.

¢ We may not be able to sustain our growth rate.

¢ Our ability to promote and maintain our brand.

*« We may be unable to profitably manage our ongoing international operations.
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* We may require additional capital.

Risks Related to Our Financing Program

« Consumers may not treat their BNPL product loans with the same significance as other Loans facilitated through our platform involve a high degree of
financial obligations. risk.

« Merchants may fail to fulfill their obligations to consumers or comply with applicable law.

« Internet-based Our internet-based loan origination processes may give rise to greater risks than paper-based processes.

« Exposure to consumer Consumer bad debts and insolvency of merchants may adversely impact our financial success.

« Our ability to comply with the applicable requirements of payment processors.

Risks Related to Our Technology and the Sezzle Platform

« The integration, support and prominent presentation of our platform by our merchants.

« Unanticipated surges or increases in transaction volumes.

« The occurrence of data security breaches, cyberattacks, employee or other internal misconduct, malware, phishing or ransomware, physical security
breaches, natural disasters, or similar disruptions.

« Real or perceived software failures or outages.

« Disruption in service on our platform that prevents or delays us from processing transactions.

« Fraudulent activities occurring on our platform.

Other Risks Related to Our Business

« The failure of key vendors or merchants to comply with legal or regulatory requirements or to provide various services that are important to our operations.
¢ The loss of key partners and merchant relationships.

« Potential inaccuracies in third-party data we use.

« Changes in market interest rates.

« Exchange rate fluctuations between the United States and Canada.

« Our ability to use net operating losses.

¢ Our ability to protect our intellectual property rights.

« The loss of licenses or any quality issues with third-party technology that support our business operations or are integrated with our products or services.
« Ourinsurance may not apply or be sufficient.

« Our business is subject to damage or interruption from events beyond our control.

« Our inability to retain employees or recruit additional employees, and risks of employee misconduct.
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Risks Related to Our Regulatory Environment

* The costs of complying with various laws and regulations applicable to the BNPL industry in the United States and Canada.

* We are subject to various laws in the United States and Canada concerning lending programs, consumer finance and consumer protection.

« Failure to operate without obtaining necessary licenses.

« Violating applicable federal, state and/or local lending or other laws.

« Litigation, regulatory actions, and compliance issues could subject us to increased costs.

« Stringent and changing laws and regulations relating to privacy Privacy and data protection laws could result in claims harm our results of operations, financial
condition, and prospects, or otherwise harm our business.

Risks Related to Our Corporate Structure

* We do not currently intend to pay dividends on our common stock.
« Our existing $5 million stock repurchase could affect the price of our stock and increase volatility in the market.
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«  Our major stockholders own a large percentage of our stock and can exert significant influence over us.

* We are an “emerging growth company,” and the reduced U.S. public company reporting requirements applicable to emerging growth companies may make
our shares of common stock less attractive to investors.

* We have and will continue to incur significant costs and are subject to additional regulations and requirements as a public company in both Australia and the
United States. States traded on the Nasdaq Capital Market.

« Our ability to continue to meet Nasdaq's continued listing requirements.

« Failure to maintain effective internal control over financial reporting or disclosure controls may adversely affect our ability to report our financial results in a
timely and accurate basis.

« Some provisions of our charter documents may have anti-takeover effects, and the exclusive forum designation may limit stockholders’ ability to obtain a
favorable judicial forum for disputes with us.

Risks Related to Our Existence as a Public Benefit Corporation and a Certified B Corporation

« As a public benefit corporation, we cannot provide any assurance that we will achieve our public benefit purpose.

« As a public benefit corporation, our focus on providing a public benefit purpose may negatively impact our financial condition.

« Our directors have a fiduciary duty to consider not only our stockholders’ interests, but also our specific public purpose and the interests of other stakeholders
affected by our actions.

« Increased derivative litigation concerning our duty to balance stockholder and public benefit interest.

« If our ability to maintain A loss of our certification as a B Corporation or a decline in our publicly reported B Corporation score declines, our reputation could be
harmed and our business could be adversely affected. score.
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PART |

ITEM 1. BUSINESS

Unless otherwise noted, references in this Form 10-K to “we,” “us,” “our,” “Company,” or “Sezzle” refer to Sezzle Inc.

Our Company

We are a purpose-driven payments company that is on a mission to financially empower the next generation. Launched in 2017, we have built a digital payments
platform that allows merchants to offer their consumers a flexible alternative to traditional credit. As of December 31, 2022 December 31, 2023, our platform supports
the business growth of 42 thousand Active Merchants while serving serves approximately 2.9 million 2.6 million Active Consumers. Through our products, we aim to
enable consumers to take control over their spending, be more responsible, and gain access to financial freedom. Our vision is to create a digital ecosystem
benefiting all of our stakeholders—including merchants, partners, consumers, employees, communities, and investors—while continuing to drive ethical and
sustainable growth.

We launched Sezzle amid a backdrop in which digitally-enabled digital shopping began to claim a larger share of the retail sector and younger generations (i.e., Gen Z
and Millennials) started to demonstrate a need for credit. Gen Z and Millennial consumers, which we define as individuals currently between ages 18-26 27 and 27—
45,2846, respectively, use credit cards less frequently relative to other generations and, in many cases, lack access to traditional credit. These same consumers are
tech-savvy, gravitating towards modern, streamlined commerce solutions whether online or in-person. We believe that our platform addresses the shortcomings in
legacy payment offerings faced by consumers face by providing a flexible, secure, omnichannel alternative with the structural benefit of “creditizing” traditional debit
products. The technology solutions we have designed specifically align with our ethos mission of helping financially empowering the next generation pave their way
forward financially. generation.

We believe our multi-stakeholder stakeholder approach gives us a competitive advantage and positions our company for success. Stakeholders want to be affiliated
with a purpose-driven partner and, to that extent, we elected to become a Delaware public benefit corporation in June 2020. Public benefit corporations are for-profit
corporations intended to produce a public benefit and operate in a responsible and sustainable manner. Under Delaware law, public benefit corporations must identify
in their certificate of incorporation the public benefit or benefits they will promote, and their directors have a duty to manage the affairs of the corporation in a manner
that balances the pecuniary interests of the stockholders, the best interests of those materially affected by the corporation’s conduct, and the specific public benefit or
public benefits identified in the public benefit corporation’s certificate of incorporation. Being a public benefit corporation offers advantages, including:

« public benefit corporation status is a clear differentiator in an increasingly growing, and sometimes crowded, industry;
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« we are more likely to become an employer of choice as the younger workforce increasingly seek employment from companies which align with their ethical
values;

« further opportunities to conduct business with brands that also care about sustainability;

« the potential to expand our consumer base due to conscious consumers;

« added credibility to our mission statement and potential to grow capital through impact investing; and
« further opportunities for positive public relations and marketing.

Additionally, on March 22, 2021, we became a certified B Corporation by B Lab, an independent non-profit organization, joining a movement of innovative, socially-
conscious brands. In order to be designated as a Certified B Corporation, we were required to undertake a comprehensive and objective assessment of our
environmental, social, and social governance standards for transparency, accountability and commitment to improved performance. Our actions are part of a
movement of innovative brands around the world intent on advancing environmental, social, and economic causes. To maintain our status as a certified B Corporation,
we must satisfy re-certification requirements every three years. Our status as a B Corporation aligns with our mission to achieve growth, profitability, and returns for
our investors while continuing to do right by our surrounding communities and our full set of stakeholders.

We primarily operate in the United States and Canada, and are currently winding down and exiting operations in India Brazil, and certain countries in Europe.
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Our Products
Sezzle Platform

At its core, the The Sezzle Platform is offers a payments solution for consumers that instantly extends credit at the point-of-sale, allowing consumers to purchase and
receive the ordered merchandise at the time of sale and effectively split the payment for the purchase while paying in installments over four equal, interest-free
payments over six weeks. time.

Our platform is The Sezzle Platform can be integrated into merchants’ websites via our direct Application Programming Interface and we provide technical support and
onboarding services as part of accessed by our consumers through the integration process. Sezzle mobile application or Sezzle website. We are able to rapidly
onboard and integrate merchants through an increasingly automated “merchant merchant underwriting process”, process, and once integrated, merchants consumers
can immediately promote choose the Sezzle to their shoppers on product and cart pages to start improving sales conversion. Platform as a payment method at the
merchant. The Sezzle Platform is presented alongside other payment options on the merchant’s “Checkout” checkout page. Consumers then select Sezzle as their
payment option and, create an account if they are a first-time user, create an account with Sezzle in a quick and streamlined process that keeps consumers engaged
throughout incorporated into the selected merchant's checkout.

The Sezzle Platform reviews the transaction and consumer profile in real-time and, if approved, quickly confirms the transaction for both the merchant consumer and
consumer. the merchant. Once an initial transaction is approved, consumers are granted an initial a spending limit. Further, our approval engine has a “counteroffer”
function, which Our underwriting platform analyzes above-limit purchase attempts and provides may provide alternative terms so that the consumer is not denied
outright. Upon approval, After a transaction is approved and merchant checkout is completed, the merchant ships the item(s) and receives payment, just as if the
consumer had paid in cash or used a traditional credit or debit card, and the card. The merchant pays us in the form of a merchant processing fee, which is subtracted
from the sales price when we pay the merchant.

In addition, we periodically offer promotions and incentives for consumers to earn Sezzle Spend at certain merchants. Sezzle Spend are credits issued to consumers
and can be applied to future orders made on the Sezzle Platform.

Pay-in-Four
The Sezzle Platform flagship product, “pay-in-four,” allows consumers to pay a fourth of the purchase price up front, and then another fourth of the purchase price

every two weeks thereafter over a total of six weeks. Our “pay-in-four” product is completely free to consumers who pay on time and use a bank account to make their
installment payments, excluding their first payment. In order to complete their installment payments, consumers will receive a notification via email, SMS, text
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message, or the Sezzle iOS or Android app two days prior to the date the installment payment is automatically debited by the Sezzle Platform. Platform from the
consumer’s payment method provided under the consumer’s account. The consumer is also able to review and manage their Sezzle account via the Sezzle Platform’s
online dashboard. From the dashboard consumers or mobile application. Consumers are also able to reschedule a payment without charge the first time, and can may
subsequently reschedule a payment up to two additional times for a small fee, subject to applicable state jurisdiction. laws. Consumers who fail to pay for their
purchases on time (or reschedule their payments as permitted above) may incur an account reactivation a late payment fee, which requires the settlement of an
outstanding balance (including the reactivation late payment fee) before they may use our platform again in the future. We typically do not report delinquent

core consumer Sezzle accounts to any credit bureaus, or collection agencies, unless the consumer has elected to participate in Sezzle Up (as discussed below). As a
result, consumer behavior on using the core Sezzle Platform “pay-in-four” product has no impact toon a consumer’s credit score.

Consumers have the

Pay-in-Full

Beginning in 2022, we began offering a “pay-in-full” option to opt-in consumers. This option allows consumers to our free pay for the full value of their order up-front
through the Sezzle Rewards program, in which they earn reward points when making payments on their installments. These reward points can be used to redeem
Sezzle Spend, which are credits issued to consumer accounts Platform without the extension of credit. We believe this provides value for both new and can be applied
to orders made existing consumers on the Sezzle Platform. This allows new consumers who are denied credit to complete their order through our platform without the
need to re-enter any payment information. For existing consumers with payment information already saved, pay-in-full allows an express checkout option in instances
where the consumer may not want to enter into a new installment plan.

Pay-in-Two and Other Alternative Installment Options

In 2023, we also began offering a “pay-in-two” option to certain consumers who are not qualified for our “pay-in-four” product. In “pay-in-two,” a consumer pays half of
the value of their order up-front and the second half in two weeks.

In addition, we may offer customized installment terms that differ from our traditional four payment, six week terms with select enterprise merchants. An example of
these alternative terms is a four payment, three month product. We offer these special products to consumers through selected merchants at our discretion in
situations where alternative terms would provide additional value to both the consumer and merchant, while also better aligning with the typical purchase frequency at
these select merchants.

Sezzle Virtual Card

The Sezzle Virtual Card, issued to Sezzle by Sutton Bank, member FDIC, pursuant to a license form Visa U.S.A Inc., allows consumers to access the Sezzle Platform
in the form of close-end installment loans and shop with merchants (in-store and online) that are not integrated with Sezzle. The Sezzle Virtual Card bolsters our
omnichannel offering and provides a rapid-installation, point-of-sale option for brick-and-mortar retailers through its compatibility with Apple Pay and Google Pay. With
the Sezzle Virtual Card solution, consumers can enjoy in-store shopping with the convenience of immediately tapping into the Sezzle Platform with the “tap” of their
virtual card at the point-of-sale.

Sezzle Anywhere

In 2023, we launched Sezzle Anywhere—a paid subscription service that allows consumers to use their Sezzle Virtual Card at any merchant online or in-store, subject
to certain merchant, product, goods, and service restrictions, for a recurring fee. Consumers enrolled in Sezzle Anywhere also gain access to all the benefits of Sezzle
Premium, as well as earning 1% back in Sezzle Spend on pay-in-full transactions.

Sezzle Premium

In 2022, we launched Sezzle Premium—a paid subscription service that allows our consumers to access large, non-integrated “premium merchants” for a recurring
fee. Besides being able to use Sezzle online or in-store at these premium merchants, consumers enrolled in Sezzle Premium also gain access to several other

benefits, including exclusive deals and discounts, the ability to earn Sezzle Spend back on purchases, and one additional free reschedule per order.

Sezzle Up
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We were Sezzle Up is an early, if not the first, mover among digital payments platforms that offer a credit-building solution to consumers. In partnership with
TransUnion, we engineered Sezzle Up—an upgraded version opt-in feature of the core Sezzle experience that supports consumers Platform. Consumers who elect to
participate in building their credit scores by permitting Sezzle Up allow us to report their payment histories the consumer’s transactions made with the use of the
Sezzle Platform to establish a record of payments. Building a record of timely payments on financial obligations is generally positive for a consumer’s credit

bureaus. record. As these consumers pay on time, their credit scores and financial obligations to us when due, their spending limits on the Sezzle Platform can
increase. In order to and overall credit score may increase over time.

To qualify for Sezzle Up, existing Sezzle users who elect to participate consumers must connect a bank account and pay off place at least one order on time. As a
condition to joining Sezzle Up, consumers and commit to complete installment payments over the Automated Clearing House (“ACH”) network instead of over a card
network. Consumers’ initial down payments are still completed over a card network. Using the ACH network benefits us by typically reducing processing fees and, in
turn, lowering our transaction costs.

78
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Sezzle Premium

In 2022, we launched the beta version of Sezzle Premium—a paid subscription service for our consumers to access large, non-integrated “premium merchants” for a
monthly or annual fee. Besides being able to use Sezzle online or in-store at these premium merchants, consumers enrolled in Sezzle Premium also gain access to
several other benefits, including one additional free reschedule per order and earning double the amount of rewards points on orders. Despite being in beta, Sezzle
Premium has over 132,000 active subscribers as of February 22, 2023.

Sezzle Virtual Card

Other parts of our product suite and proprietary merchant interface are specifically designed to streamline the merchant experience. Our virtual card solution bolsters
our omnichannel offering and provides a rapid-installation, point-of-sale option for brick-and-mortar retailers through its compatibility with Apple Pay and Google Pay.
With our virtual card solution, consumers can enjoy in-store shopping with the convenience of immediately tapping into the Sezzle Platform with the “tap” of their
virtual card at the

point-of-sale.

Alternative Installment Options

With a select number of enterprise merchants, we offer customized installment terms that differ from our traditional four payment, six week terms. Examples of these
alternative terms include a four payment, three month product and a six payment, five month product. We offer these special products to merchants at our discretion in
situations where alternative terms would provide additional value to the consumer and merchant.

In addition, we began offering a “pay-in-full” option to consumers at certain merchants beginning in 2022. This option allows consumers to pay for the full value of their
order up-front through the Sezzle Platform without the extension of credit. We believe this provides value for both new and existing consumers on the Sezzle Platform.
For new consumers that apply for credit and may be denied, this allows them to complete their order through our platform without the need to re-enter any payment
information. For existing consumers with payment information already saved, pay-in-full allows an express checkout option in instances where the consumer may not
want to enter into a new installment plan.

We continue to evaluate additional alternative installments options that may provide additional value to consumers and merchants. Currently, we are developing and
testing a shorter-term two payment, two week installment option to roll out at a future date.

Long-Term Lending — Access to Third-Party Lenders

Through partnerships collaboration with third-party lenders, we offer enable our consumers at participating merchants access to interest-bearing monthly fixed-rate
installment-loan products for larger-ticket items (up to $15,000), which extend up to 60 months. We earn a fee from our lending partners collaborators for marketing
and referring the potential consumers to them and for processing applications and the use of using our decision engine; proprietary underwriting analysis; however, we
do not make final credit decisions or originate or hold the loans in our portfolio, which limits our capital needs and credit risk. We believe providing consumers access
to long-term borrowing options has the potential to enhance our relationship with both merchants and consumers, while generating an attractive fee stream with no
capital requirements or credit risk for us, and complementing our existing short-term, interest-free offering.

Product Innovation
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Outside of our current suite of product existing Sezzle Platform offerings, we continuously strategize on new products and additional features that would complement
our platform and current product offerings and add additional value for our stakeholders. As part of our next round of initiatives in product innovation, we are currently
in the early stages of developing selecting and partnering with a “Sezzle Pay Anywhere Card” program. bank sponsor to further expand the suite of products we can
offer our consumers.
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Our Merchants

We offer a unique and user-friendly platform to our merchants. Our easy integration and seamless onboarding allows most merchants to go live on our platform within
one day of activation to quickly realize the benefits of partnering with Sezzle. Our merchants benefit from our platform’s network effects through increased access to a
deep and growing pool of consumers equipped with our flexible payment product who would otherwise not be able to finance a transaction. Additionally, we believe
that merchants benefit from associating with an innovative, certified B Corporation certified payments company which shares their consumers’ values across
environmental, social, and economic causes. Our merchant segments are small-to-medium small-to-medium-sized businesses (“SMBs”), mid-market merchants, and
enterprise merchants and that span numerous categories with apparel and accessories; outdoors, sporting goods, and activities; and beauty and cosmetics
representing the top three categories by UMS during 2022. verticals.

We also provide our merchants with a toolkit to grow their businesses, which we believe is unmatched among digital payments platforms. Our All of our merchants
gain access are provided complimentary placement in our marketplace presented across both the Sezzle website and mobile app. Additionally, our merchants are
offered paid placements in the marketplace to our marketing efforts that begin assist with a launch campaign to introduce new brands to Sezzle consumers, and then
follow with bi-weekly promotional support, quarterly “mega campaigns” that promote participating merchants with added incentives, and initiatives that enable
consumers to “shop their values.” In addition, we user acquisition efforts. We provide select merchants with incentives to grow their sales and introduce Sezzle into
new merchant categories through initiatives such as Sezzle Spend and co-branded marketing. To eligible merchants, Sezzle also facilitates access to working capital
loans up to $20 million issued by third-party lenders (“Sezzle Capital”). Loans facilitated by Sezzle through Sezzle Capital are unsecured and repaid based on a
percentage of daily sales. To be eligible for a Sezzle Capital loan, merchants must, at minimum, sell a physical product, have at least $10,000 in average monthly
sales, have been in business for at least six months, and be incorporated in a country acceptable to the third-party lender.

We offer a powerful value proposition to our merchant partners, evidenced by the fact that over 90% of our merchant additions are derived from inbound inquiries. The
continued expansion of our platform should continue to enhance the benefits for our merchants. Our integration into scaled e-commerce platforms is expected to give
more merchants the opportunity to seamlessly offer Sezzle as a payment option at checkout. Other products on the Sezzle Platform, such as long-term lending and
alternative installment options, further adds to the value of our platform for merchants. This all occurs without any credit risk being transferred to the merchant.

SMBs

SMBs, which we define as merchants with UMS total annual gross sales of less than $10 million per year, $500 million, have historically comprised the largest
segment of our merchant base. Our fast, easy application process makes onboarding simple, and our user-friendly merchant interface streamlines the integration
process. Through Sezzle, these merchants are able to offer their consumers an optimized, effortless checkout process that enables them to complete sales.

Mid-Market Merchants

We Included in SMB are increasing our focus on mid-market merchants, which we define as merchants with UMS of between $10 million and $50 million per year.
Mid-market merchants generally comprise a diverse, growing array of growing "direct-to “direct-to consumer” brands that are online-first and seek to connect with
consumers without the use of secondary retailers, which naturally fits within our core offering. As we build out a larger consumer base, we believe we also enhance
our value proposition to this segment by driving increased traffic toward brands that may not otherwise gain exposure through traditional retail channels by creating
marketing campaigns designed to increase consumer exposure.

Enterprise Merchants
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An ongoing major initiative is greater engagement with enterprise merchants, which we define as merchants with over $50 million $500 million in UMS per year. total
annual gross sales. The core Sezzle product helps these merchants to facilitate a sale by providing access to credit for a consumer who has limited-to-no credit
history. Without our payments platform, the consumer that lacks credit history may otherwise not have completed the purchase, or be rejected after applying for the
store’s private label or co-brand co-branded credit card, which could tarnish the consumer’s view of that retailer’s brand. card. Importantly, we are not competing with a
large retailer’s card offering. Instead, we work collaboratively with these retailers to drive sales and over time serve as a lead generator to consumers who are ready
to graduate “graduate” to the retailer’s card program. Our value proposition and engagement strategy have resonated with enterprise merchants.
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Merchant and Partner Concentration

For the year ended December 31, 2023, there were no concentrations of total income that exceeded ten percent. For the year ended December 31, 2022,
approximately 14% of total income was driven by earned from one merchant. For the year ended December 31, 2021, there were no merchants that exceeded 10% of
total income.

The concentration of a significant portion of our business and transaction volume with a limited number of scaled e-commerce platforms exposes us disproportionately
to any of those partners choosing to no longer partner with us or choosing to partner with a competitor, and to any events, circumstances, or risks affecting such
partners. In addition, a material modification in the financial operations of any significant scaled e-commerce partner could affect the results of our operations, financial
condition, and future prospects.

Our Consumers

Sezzle focuses on a young consumer base that is tech-savvy, socially-minded, and expects brands to possess ethical and social principles. As of December 31,

2022 December 31, 2023, 76.4% 76.2% of our consumers Active Consumers are comprised of members of the Gen Z (18-26) (18-27) and Millennial (27-45) (28-46)
generations which are generally early in their credit journey. For many of these consumers, we believe Sezzle has provided a way to improve financial responsibility—
responsibility and develop a sense of financial empowerment—not only through enhanced budgeting and payments capabilities, but also through an opportunity to
build beneficial credit history and develop a sense of financial empowermentrecords with the Sezzle Up platform. feature.

le.szl-consumer-generations.jpg

Source: Internal data based on orders placed during 20222023 (Gen Z (18-26) (18-27), Millennials (27-45) (28-46), Gen X (46-57) (47-58), Baby Boomers (58-76) (59-
77), and Silent (77 (78 and greater)).
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Gen Z and Millennial consumers use credit cards less frequently relative to other generations, and in many cases lack access to traditional credit. As a result, they
tend to have fewer viable options for budgeting, achieving financial flexibility, and building credit history. Consumers in these generations also tend to transact
frequently across e-commerce and brick-and-mortar retail, but spend less on average per transaction than older generations. In doing so, these consumers prefer to
avoid loans that are not transparent or require payments that are not affordable. Sezzle's core product, the “pay-in-four,” provides these younger generations, who are
newer to credit and are likely to move up the FICO score spectrum as they grow older and transact more often, with a unique solution to these payment challenges. In
addition, consumers benefit from our platform’s network effects. As our platform grows and we establish more merchant partnerships, ways to pay, our consumers
enjoy a wider variety of shopping options.

10
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Our Employees

Our success to date would not be possible without our dedicated people, who we believe are our greatest asset. Bringing together a team of highly-skilled
engineering, product, marketing and business development professionals is imperative to executing on execute our strategy. We do this by creating an inclusive,
team-centric culture in which doing the right thing is celebrated. As of December 31, 2022 December 31, 2023, we had 290278 employees (which includes
approximately 250 251 full-time employees) working at Sezzle. None of our workers are represented by a labor union or covered by a collective bargaining agreement.
We consider our relations with our employees to be good.

Workplace Culture

We are committed to fostering a diverse work environment of driven employees who believe in our mission. To this extent, our mission of financially empowering the
next generation. A strong workplace culture is paramount to a sustainable and successful company. Our People Operations team works to create and execute
sustainable hiring practices that span a diverse array of recruiting pipelines to find the best people for Sezzle. Additionally, our People Operations team continuously
monitors and assesses key diversity, equity, and inclusion metrics to identify and refine processes.

For existing employees, or “Sezzlers”, we focus on developing an inclusive and fun culture with many opportunities for career and personal development to reward
and retain our talented people. Our Sezzlers exhibit five key values throughout their work:

« Exhibit Strong Character: We do what we say we are going to do. We do the right thing. We are good team members. We are secure enough to praise
others.

« Demonstrate Excellent Communication: We communicate openly and honestly. We maintain accountability. We are open-minded. We are good listeners.

« Have Fun: We like working with each other. We have a sense of humor. We keep work issues in perspective.

« Act Like an Owner: We are stakeholder obsessed. We surface solutions, not just problems. We seek responsibility. We work hard and smart.

« Driven to Succeed: We are passionate. We are tenacious. We are competitive.
Diversity, Equity, and Inclusion
Our Sezzlers are more than just brilliant engineers, passionate data enthusiasts, out-of-the-box thinkers, and determined innovators; they are skilled musicians, yogis,
cyclists, chefs, golfers, dog-lovers, and rock-climbers. We believe in surrounding ourselves with not only the best and the brightest individuals, but those that are
unique and purpose-driven in all that they do. Our culture is not defined by a certain set of perks designed to give the illusion of the traditional startup culture, but

rather, it is the visible example living in every employee that we hire. We celebrate uniqueness and believe that diversity equity, and inclusion group leads to ensure
communication throughout a more talented workforce, successful product, and engaged consumer.

Remuneration and Benefits

In addition to competitive base pay, a majority of our Sezzlers have equity in the organization on issues impacting minorities, which also offers leadership opportunities
to Sezzlers at any level Company via equity awards under our equity incentive plans. We believe that having our employees own a part of the organization. Despite all
our Sezzlers having Company makes everyone more engaged and leads to better overall performance. In addition, employees have the option opportunity to work
remotely, we receive annual bonuses if certain company, team, and individual goals are met during the year. We also hold various company offer comprehensive
benefits, which includes medical, dental, vision, life insurance, disability insurance, paid time off, volunteer time off, gym membership discounts, commuter benefits,
and community activities throughout the year to continue building a fun, team-centric culture. company-matching retirement plans.
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Our Business Model
Revenue

We have built a sustainable, transparent business model in which our success is aligned with the financial success of our merchants and consumers. The Sezzle
Platform is completely free to consumers who pay on time and use a bank account to make their installment payments, excluding their first payment. We make
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most Our primary source of our revenue is from merchant processing fees, which are based on a percentage of UMS plus a fixed fee per transaction. We pay our
merchants for the transaction value upfront, net of the merchant processing fees owed to Sezzle, and assume all costs associated with consumer payments payment
processing and credit risk. Merchant processing fees and partner-related income comprised 74% 62% and 81% of our total revenues for the years ended December
31, 2022 December 31, 2023 and 2021, 2022, respectively.

Another significant portion of our revenue is derived from subscription revenue. We offer our consumers the ability to subscribe to two paid services: Sezzle Premium
and Sezzle Anywhere. Sezzle Premium allows consumers to shop at select large, non-integrated premium merchants, along with other benefits, for a recurring fee.
Sezzle Anywhere allows consumers to use their Sezzle Virtual Card at any merchant online or in-store, subject to certain merchant, product, goods, and service
restrictions, for a recurring fee. Subscription revenue comprised 19% and 4% of our total revenues for the years ended December 31, 2023 and 2022, respectively.

A smaller portion of our revenue is derived from our consumers. consumer fees. We do not charge our consumers any interest, finance charges, or initiation fees, and
are do not incentivized seek to profit from our consumers’ errors or financial adversity. Any consumer-based revenue consumer fees that we earn isare either from late
payment fees that we charge charged to reactivate an accounta consumer following a failed principal payment, and convenience fees when a consumer uses a card
for their installment payments (excluding the first payment), or when consumers elect to reschedule a payment, or subscription revenue when consumers enroll in
Sezzle Premium. payment. Consumers who correct a failed payment within 48 hours after the failed payment have their account reactivation fees waived, and are not
allowed to make any new purchases with us until any past-due principal and fees are paid. If consumers correct a failed payment within 48 hours after the failed
payment, we waive their late payment fees. Additionally, consumers are able to reschedule a payment without charge the first time, and can subsequently reschedule
a payment up to two additional times for a small fee, subject to applicable state jurisdiction. laws. We allow qualifying consumers to have fees waived under our
hardship and fee forgiveness program.

Other sources of our revenue include partners and affiliates, including our long-term lending partners. For our long-term financing product where we take no balance
sheet or credit risk, we charge a platform fee to our financial partners, which is a fixed percentage of UMS on a monthly basis. We also share a negotiated percentage
of the merchant discount revenue with our financial partners. This amount may vary based on our partner and the volume of UMS. Our financial partners earns
interest from consumers through this product, but we do not earn any interest or take any credit risk.

11
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Credit Risk

A critical component of our business model is the ability to effectively manage the repayment risk inherent in allowing consumers to pay over time. time, as we absorb
the costs of all core product credit losses from our consumers. Credit losses are a significant component of our operating expenses, and excessive exposure to
consumer repayment failure will adversely impact our results of operations. To that end, a team of Sezzle engineers and risk specialists oversee our proprietary
systems, identify transactions with an elevated risk of fraud, assess the credit risk of the consumer, and assign appropriate spending limits, and manage the ultimate
lending and receipt of funds. Further, Because consumers primarily settle 25% of the purchase value upfront at the point of sale, we believe repayment risk is more
limited relative to other traditional forms of unsecured consumer credit because consumers primarily settle 25% credit.

We believe our systems and processes are highly effective and allow for predominantly accurate, real-time decisions in connection with the consumer transaction
approval process. As our consumer base grows, the availability of the purchase value upfront. Additionally, ongoing user interactions allow us data on consumer
repayment behavior will also better optimize our systems and ability to continuously refine and enhance the effectiveness of these platform tools through machine
learning. make real-time consumer repayment capability decisions over time.

Funding Our Operations
We have created an efficient funding strategy which has allowed us to scale our business and drive rapid growth. We have existing access to Our products are entirely
funded through our $100 million revolving credit facilities. Additionally, facility and merchant account payables, where we pay merchants a fixed interest rate if they

elect not to receive transaction proceeds upfront and instead leave their deposits in their merchant account.

Our products are entirely funded through our $100 million revolving credit facility and merchant account payables. The high-velocity with which we are able to recycle
capital due Due to the short-term nature of our products, haswe are able to recycle capital quickly and create a multiplier effect on our committed capital. We do not
currently require equity to directly fund product growth. our lending product.

12
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Our Competition

We operate in a highly competitive and dynamic industry. Our product offerings face competition from a variety of players, including those who enable transactions
and commerce via digital payments. The point-of-sale financing market in which we operate includes several types of products. For example, consumers may make
purchases with products, including traditional credit cards that have revolving balances, contactless virtual cards, digital wallets, and some of these products offer
promotional terms, such as an introductory rate or deferred interest. In addition to traditional credit card products, some revolving balance products do not issue
plastic credit cards to consumers (e.g., PayPal Credit). BNPL products, such as the Sezzle Platform, facilitate consumer purchases from retail merchants on
installment plans. Credit card providers also offer products that allow consumers to other buy now pay for purchases made with their credit cards in installments rather
than as a revolving balance (e.g., American Express and J.P. Morgan Chase). Visa and Mastercard, the major payments networks, have also introduced technology
that facilitates this functionality. later products.

We consider our main competitors to be other BNPL service providers. In the U.S. market, this includes Affirm, Afterpay (a subsidary subsidiary of Block), Klarna,
PayPal's Pay in 4, Apple’s “Apple Pay Later,” and Zip (formerly QuadPay). In addition, PayBright by Affirm and Afterpay operate in the Canadian market. In July 2021,
Apple announced its intention (as yet not launched to the general public) to provide a BNPL platform to its consumers called “Apple Pay Later.” We aim to differentiate
our business to consumers by providing a product that is more simple, accessible, and consumer friendly than our competitors. This includes offering our product to
consumers with little-to-no credit history, allowing consumers to shift their repayment schedule once per order for free, and waiving account reactivation late payment
fees when the consumer corrects a failed payment within 48 hours or qualifies for our hardship program. See “Risks Related to Our Industry - We operate in a highly
competitive industry, and our inability to compete successfully would materially and adversely affect our business, results of operations, financial condition, and
prospects” for further discussion about competition risks.

We face intense competitive pressure on the fees we charge our merchants, particularly our enterprise merchants. To stay competitive, we may need to adjust our
pricing, offer incentives, enter new market segments, adapt to regulatory changes, or expand the use and functionality of our platform—all of which impact our growth
and profitability. We have entered into merchant agreements that require us to make marketing, incentive or other payments to the merchant over the term of the
agreement. If we are unable to fulfill our obligations under these merchant agreements, including any payments we have agreed to make with merchants, the
merchant may terminate or not renew such agreement.

12See “Risks Related to Our Industry - We operate in a highly competitive industry, and our inability to compete successfully would materially and adversely affect our
business, results of operations, financial condition, and prospects” for further discussion of competition risks.
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Our Intellectual Property

Our business depends on our ability to commercially exploit our technology and intellectual property rights, including our technological systems and data processing
algorithms. We rely on laws in the United States Canada and other countries Canada relating to trade secrets, copyright, copyrights, and trademarks to assist in
protecting our proprietary rights. Our core intellectual property asset capacity to leverage our in-house technological systems, robust data infrastructure and statistical
models is pivotal for the Sezzle Platform commercial viability of our enterprise. These critical assets, including our underwriting platform and the accumulation of
transactionintricate data rules, and amassed from consumer insights generated from consumers using the Sezzle Platform, including the proprietary fraud and risk
detection systems. transactions, underpin our operations.

We developed The development of our proprietary credit risk and fraud and risk detection systems by creating valuable intellectual property that enables us models
epitomizes our commitment to improve our products. The Sezzle Fraud Detection System was developed innovation. Spearheaded by our adept data sciences team,
which utilizes numerous these models harness multifarious data points fromto discern the probability of our consumer’s ability to repay us or a transaction consumer’s
fraudulent activities. Through meticulous analysis of consumer interactions and transactional data, our models furnish invaluable insights. Subsequently, our
underwriting platform tailors the amount of appropriate lending for each individual consumer, informed by the aforementioned models and a comprehensive evaluation
of internal and external data sources.

Once a consumer places an order with us, we closely monitor the credit quality of their order, and our portfolio in general, to identify manage and evaluate our related
exposure to credit risk. When assessing the likelihood credit quality and risk of our portfolio, we monitor a fraudulent attempt. Consumer interactions with the Sezzle
Platform variety of internal risk indicators and consumer attributes that are recorded shown to be predictive of ability and analyzed along with data points on the
consumer willingness to repay, and order itself. This data passes through the Sezzle Fraud Detection System, which scores the likelihood of the transaction being
fraudulent. The Sezzle Underwriting Engine then assigns combine these factors to establish an internal, proprietary score as a score to each new consumer that
passes through the Sezzle Fraud Detection System. Based on data obtained from traditional and non-traditional sources, along with the order data and retailer data,
we assign varying initial spending limits for our shoppers. As consumers use the Sezzle Platform, our system learns from the behavior of the individual consumers
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and adapts the consumer’s limit to the appropriate level based on the consumer’s success level within the Sezzle Platform. credit quality indicator (the “Prophet
Score”).

We do not currently have any issued patents but continue to consider the most effective methods of protecting our intellectual property. We currently hold registered
trademarks in the United States, the UK, United Kingdom, the European Union, Brazil, and India and we have pending trademark applications in Canada and
Brazil. Canada. However, continued operations within our existing markets and expansion into new markets risks could risk conflicts with unrelated companies who
may own registered trademarks for and/or otherwise use a similar name. See “Other Risks Related to Our Business — Our efforts to protect our intellectual property
rights may not be sufficient.”
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Our Regulatory Environment
Overview

Various aspects of our business and services are subject to U.S. federal, state, and local regulation, as well as regulation outside the United States including Canada.
Certain of our services also are subject to rules promulgated by various card networks and other authorities, as more fully described below. These descriptions are not
exhaustive, and these laws, regulations and rules frequently change and are increasing in number. number and scope.

BNPL and Consumer Protection Regulation

The BNPL segment of the point-of-sale financing market in which we operate is a developing field. There has recently been an increased focus and scrutiny by
regulators in various jurisdictions, including the United States and Canada, with respect to BNPL arrangements. We may become subject to additional legal or
regulatory requirements if laws, regulations, or regulations industry standards, or the interpretation of such laws, and regulations, change in the future or industry
standards, for BNPL arrangements change in the future.

United States

In the United States, although we are not a creditor for purposes of the Truth-in-Lending Act ("TILA") and Regulation Z we voluntarily provide relevant and informative
disclosure of the terms and conditions of our products to all consumers with whom we conduct business. We are required to comply with the applicable provisions of
the Truth-in-Lending Act and Regulation Z promulgated thereunder, which require certain disclosures to consumers regarding the terms and conditions of their loans
and credit transactions and impose requirements on credit accessed through credit cards, Section 5 of the FTCA, Federal Trade Commission Act (“FTC Act”), which
prohibits unfair and deceptive acts or practices (‘UDAP”) in or affecting commerce, and analogous provisions in each state; the Consumer Financial Protections Act,
which prohibits unfair, deceptive or abusive acts or practices (‘UDAAP”) in connection with consumer financial products and services; the Equal Credit Opportunity Act
and Regulation B promulgated thereunder, which prohibit creditors from discriminating against credit applicants on the basis of race, color, sex, age, religion, national
origin, marital status, the fact that all or part of the applicant’'s income derives from any public assistance program, or the fact that the applicant has in good faith
exercised any right under the Federal Consumer Credit Protection Act or applicable state law; the Fair Credit Reporting Act (“FCRA”), which promotes the accuracy,
fairness, and privacy of information in the files of consumer reporting agencies; the Fair Debt Collection Practices Act (the “FDCPA”), which provides guidelines and
limitations concerning the conduct of third-party debt collectors in connection with the collection of consumer debts; and the and the Telephone Consumer Protection
Act (the “TCPA”"), which regulates the use of telephone and texting technology to contact customers.
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We are also subject to the Holder in Due Course Rule of the Federal Trade Commission (“FTC”), and equivalent state laws, which requires any holder of a consumer
credit contract to include a required notice and become subject to all claims and defenses that a borrower could assert against the seller of goods or services; the
Electronic Fund Transfer Act, which provides disclosure requirements, guidelines, and restrictions on the electronic transfer of funds from consumers’ bank accounts;
the Electronic Signatures in Global and National Commerce Act and similar state laws, which authorize the creation of legally binding and enforceable agreements
utilizing electronic records and signatures; the Military Lending Act and similar state laws, which provide obligations and prohibitions relating to loans made to
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servicemembers and their dependents; and the Servicemembers Civil Relief Act, which allows active duty military members to suspend or postpone certain civil
obligations.

We possess certain state lending licenses, and we continuously evaluate whether others are required, which subject us to supervisory oversight from these state
license authorities and periodic examinations. The loans we may originate on our platform pursuant to these state licenses are subject to state licensing and interest
rate fee restrictions, as well as numerous state requirements regarding consumer protection, interest rate, disclosure, prohibitions on certain activities, and loan term
lengths. Our business may become subject to licensing requirements in states in which we currently do not hold licenses. For instance, in certain states we are
currently not required to obtain a lending license because our extensions of credit in those states are structured as retail installment transactions. We continue to
monitor state licensing regulations and how they may apply to our business, and may be required in the future to apply for additional state licenses, including states in
which our loans are structured as retail installment transactions. licenses.
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Canada

In Canada, we are required to comply with the Canada Anti-Spam Law, which regulates the transmittal of commercial email messages, the Canadian Personal
Information Protection and Electronic Documents Act and equivalent provincial privacy laws in the provinces of Alberta, British Columbia and Quebec, each of which
includes requirements surrounding the use, disclosure, and other processing of certain personal information about Canadian residents. In addition, we are required to
comply with the Canadian federal and provincial human rights legislation which prohibits discriminatory practices to deny, deny access to, or to differentiate adversely
in relation to any individual in respect of the provision of services customarily available to the general public on the basis of a certain prohibited grounds of
discrimination. The Canadian provincial consumer protection and cost of credit disclosure laws prohibit late fees, impose limits on default charges, prohibit unfair
practices, and include consumer contract disclosure and related process requirements, among other compliance requirements. We are also subject to Canadian
provincial and territorial e-commerce laws.

We believe that we are appropriately licensed as a lender and/or have structured designed our business activities to avoid a licensing requirement in each of the
Canadian provinces that require such licenses. In connection with our business activities, we are also generally subject to consumer protection legislation and other
laws and, on that basis, our business is also generally subject to regulatory oversight and supervision from federal and/or provincial regulators in respect of those
activities, regardless of whether we have a license. These regulators and enforcement agencies generally act on a complaints-basis and may receive consumer
complaints about us. Investigations or enforcement actions may be costly and time consuming. Enforcement actions by such regulators and enforcement agencies
could lead to fines, penalties, consumer restitution, the cessation of our business activities in whole or in part, or the assertion of private claims and lawsuits against
us.

Payment Regulations

We are subject to the rules, codes of conduct and standards of Visa, Mastercard and other payment networks and their participants. In order to provide our payment
processing services, we must be registered either indirectly or directly as service providers with the payment networks that we use. As such, we are subject to
applicable card association and payment network rules, standards and regulations, which impose various requirements and could subject us to a variety of fines or
penalties that may be levied by such associations or networks for certain acts or omissions. Card associations and payment networks and their member financial
institutions regularly update and generally expand security expectations and requirements related to the security of consumer data and environments. Failure to
comply with the networks’ requirements, or to pay the fees or fines they may impose, could result in the suspension or termination of our registration with the relevant
payment networks and therefore require us to limit, suspend or cease providing the relevant payment processing services. We are also subject to the Payment Card
Industry Data Security Standard (“PCI DSS") with respect to the acceptance of payment cards, which provides for security standards relating to the processing of
cardholder data and the systems that process such data. The failure of our products to comply with PCI DSS requirements may result in the loss of our status as a
PCI DSS certified Service Provider and thereby impact our relationship with our merchant partners and their own ability to comply with PCI DSS.

14

Table of Contents

In Canada, we are required to comply with the Payments Canada Rule H1- Pre-Authorized Debit Rules in respect of the acceptance of payments from Canadian bank
accounts and the Quebec Charter of French Language laws which regulates the language of communication in commerce and business and applies to entities
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carrying on business in Quebec.
Data Privacy and Data Security Laws

We are subject to a number of laws, rules, directives, and regulations relating to the collection, use, retention, security, processing, and transfer of personally
identifiable information about our customers, our merchants, and employees in the geographies where we operate. Our business relies on the processing of personal
data in several jurisdictions and, in some cases, the movement of data across national borders. As a result, much of the personal data that we process, which may
include certain financial information associated with individuals, is subject to one or more privacy and data protection laws in one or more jurisdictions. In many cases,
these laws apply not only to third-party transactions, but also to transfers of information between or among us, our subsidiaries, and other parties with which we have
commercial relationships.

Regulatory scrutiny of privacy, data protection, cybersecurity practices, and the processing of personal data is increasing around the world. Regulatory authorities are
continuously considering numerous legislative and regulatory proposals and interpretive guidelines that may contain additional privacy and data protection obligations.
Many jurisdictions in which we operate have adopted, or are in the process of adopting, or amending data privacy legislation or regulation aimed at creating and
enhancing individual privacy rights. In addition, the interpretation and application of these privacy and data protection laws in the U.S., Europe, Canada, and
elsewhere are subject to change and may subject us to increased regulatory scrutiny and business costs.
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In the United States, we are subject to the Gramm-Leach-Bliley Act (the “GLBA”) and implementing regulations and guidance thereunder, in addition to applicable
privacy and data protection laws in the other jurisdictions in which we carry on business activities or process personal information. Among other requirements, the
GLBA imposes certain limitations on the ability to share consumers’ nonpublic personal information with nonaffiliated third parties and requires certain disclosures to
consumers about information collection, sharing, and security practices and their right to “opt out” of the institution’s disclosure of their nonpublic personal information
to nonaffiliated third parties. Privacy requirements, including notice and opt out requirements, under the GLBA and the FCRA are enforced by the FTC and by the
Consumer Financial Protection Bureau (“CFPB”) through UDAAP claims, and are a standard component of CFPB examinations. State entities also may initiate
actions for alleged violations of privacy or security compliance under state UDAAP claims, financial privacy, security and other laws. Regulators and enforcement
agencies may receive consumer complaints about us. In the United States, these regulators and agencies include the Financial Crimes Enforcement Network
(“FinCEN"), which could subject us to burdensome rules and regulations that could increase costs and use of our resources in order to satisfy our compliance
obligations.

Most states have in place data security laws requiring companies to maintain certain safeguards with respect to the processing of personal information, and all states
require companies to notify individuals or government regulators in the event of a data breach impacting such information. We continue to monitor state data privacy
legislation and how they may apply to our business. In addition, most industrialized countries have or are in the process of adopting similar privacy or data security
laws enforced through data protection authorities.

Other Applicable Regulations

We are subject to regulations relating to our corporate conduct and the conduct of our business, including securities laws, trade regulations, and anti-money
laundering (“AML") laws, and Know-Your-Customer (“KYC”) laws as well as anti-corruption legislation. The United States and certain foreign jurisdictions have taken
aggressive stances with respect to such matters and have implemented new initiatives and reforms. AML laws and related KYC requirements generally require certain
companies to conduct necessary due diligence to prevent and protect against money laundering. AML enforcement activity could result in criminal and civil
proceedings brought against companies and individuals, which could have a material adverse effect on our business.

We are required to comply with the U.S. Foreign Corrupt Practices Act, the Foreign Public Officials Act (Canada), and similar anti-bribery laws in other jurisdictions,
which prohibit companies and their intermediaries from making improper payments for the purpose of obtaining or retaining business. Recent years have seen a
substantial increase in anti-bribery law enforcement activity with more frequent and aggressive investigations and enforcement proceedings by both the Department of
Justice and the SEC, increased enforcement activity by non-U.S. regulators and increases in criminal and civil proceedings brought against companies and
individuals.

AML laws and related KYC requirements generally require certain companies to conduct necessary due diligence to prevent and protect against money laundering.
AML enforcement activity could result in criminal and civil proceedings brought against companies and individuals, which could have a material adverse effect on our
business. Regulators and enforcement agencies may receive consumer complaints about us. In the United States, these regulators and agencies include the
Financial Crimes Enforcement Network (“FinCEN”"), which could subject us to burdensome rules and regulations that could increase costs and use of our resources in
order to satisfy our compliance obligations. We are also subject to certain economic and trade sanctions programs including Canadian sanctions laws and the
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sanctions programs administered by the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”), which prohibit or restrict transactions or
dealings with specified countries, individuals, and entities.
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Our Sustainability

At our core, we are a stakeholder-centric company. Incorporated as a public benefit corporation (“PBC”) under Delaware law and certified as a B Corporation by B
Lab, we pride ourself ourselves in our environmental, social, and governance (“ESG”) initiatives and strive to achieve our mission to financially empower the next
generation. To assess and prioritize which ESG topics are constantly striving most important to make an even greater our business and stakeholders, we conducted a
materiality assessment in 2023, applying a double materiality methodology which considers the impact across of certain topics on both our stakeholder

groups. business and our stakeholders. This assessment was intended to help us focus our time and effort on ESG topics that have the biggest impacts, risks, and
opportunities. As a result of this risk assessment, we identified twelve topics that we believe are important to us and our stakeholders. We grouped these topics into
four pillars which represent the keys to our sustainability and success: justice, integrity, stewardship, and advancement. To achieve a strong, transparent governance
around ESG, support our assessment, we are referenced third-party sustainability standards in the process of incorporating material issues from a number of

leading determining our overall approach to sustainability, organizations into our own framework, including the IFRS’ Sustainability Accounting Standards Board
(SASB) standards the SEC’s Climate-Related Disclosures ruling, and B Lab’s Impact Assessment framework.

Our stakeholder approach looks at five distinct Justice

We view justice as the pursuit of equity and fairness. We have identified three topics related to justice that we believe are highly important to our business and
stakeholders:

¢ Financial Accessibility: Financial empowerment and equitable access to credit underpins our entire business operations. We primarily lend to underserved
consumers merchants, employees, communities, using a proprietary underwriting system that considers both traditional and investors. We integrate non-
traditional sources in making our credit limit decisions. Further, we help our consumers build their payment record through our optional Sezzle Up feature.

« Diversity and Inclusion: Diversity, equity, and inclusion is an essential aspect of our operations across many of our stakeholder groups, including employees,
merchants, and consumers. Maintaining a diverse and inclusive company allows us to work with stakeholders from a broad range of backgrounds. Refer to
the “Our Employees” section above for information about diversity and inclusion as it relates to employees. We also have initiatives aiming to celebrate
diversity in our merchant base, such as highlighting Black-owned businesses in our merchant store directory.

« Employee Security and Wellness: Our employees are our greatest asset at Sezzle; therefore, we aim to provide competitive compensation, benefits, and
perks. We regularly send out employee satisfaction surveys to allow us to gain insight into specific topics and monitor employee security and happiness. Refer
to the “Our Employees” section above for more information.

Integrity

In our view, integrity is showing consistent, uncompromising honesty. We accomplish this at Sezzle through good governance, listening to our stakeholders, and
setting an ethically strong tone at the top. The three significant topics related to integrity at Sezzle are:

¢ Governance and Controls: We have a strong system of corporate governance and controls. Our board of directors is majority independent, with each Board
Committee comprised entirely of independent members. Information relating to our corporate governance structure is incorporated by reference from our
Proxy Statement for our 2024 Annual Meeting of Stockholders to be filed with the SEC within 120 days after December 31, 2023. Our Code of Business
Conduct and Ethics (for all of our employees, including our Principal Executive Officer, Principal Financial Officer and Principal Accounting Officer);
information concerning our Board Committees; Committee Charters; and Securities Trading Policy are also available on our website. In addition, we have an
anti-corruption program that includes a code of conduct applicable to all employees and partners and an anonymous, confidential ethics hotline. Additional
documents related to our governance policies are available in the investor relations section of our website.

« Integrated Decision-Making: Management and the Board of Directors evaluate if we are meeting our overall mission and maintaining our stakeholders’
interests as a factor in our decision-making process. We also report key sustainability performance indicators to the Board of Directors to keep them informed
about our sustainability efforts.
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* Workplace Culture: We strive to foster an ethical, fun, and transparent culture at Sezzle that embodies our values. This includes initiatives such as monthly

town halls and quarterly inter-department surveys. Refer to the “Our Employees” section above for more information about our workplace culture.
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Stewardship

In our view, stewardship is the responsible and intentional management of our stakeholders' resources and information—including managing the credit we extend,
stakeholder data, and natural resources. The three significant topics related to stewardship at Sezzle are:

* Responsible Lending: The Sezzle Platform extends credit to traditionally underserved individuals; therefore, we value careful monitoring and management of
the credit we offer. Failure to manage the impact of our product or our marketing could cause our consumers to enter into cycles of debt or experience other
adverse product outcomes. Additionally, our marketing team follows an ethical framework so as not to engage in predatory advertising.

« Data Security and Management: Through the ordinary course of business, we collect, store, process, transfer, and use a wide range of confidential
information, including personally identifiable information, for various purposes. Therefore, it's important to us that we are transparent with our stakeholders
about how we handle and protect their concerns into sensitive data. We have a publicly available data and privacy policy on our website that provides clear
and concise information about how we use consumer data. Further, we do not sell any data to third parties. For more information about data security and
management, refer to ltem 1C of this Form 10-K, “Cybersecurity.”

« Environment and Climate Change: Despite being a remote-first company, the environment and climate change are still important to us. We measure our
greenhouse gas emissions and are taking steps to set targets related to our emissions and implement programs that help reduce our negative impact on the
environment in order to meet the science-aligned goal to limit global temperatures from rising above 1.5°C.

Advancement

In our view, advancement is continuously identifying and improving our products to maximize stakeholder impact. The three significant topics related to advancement
at Sezzle are:

« Product Innovation: Our product aims to innovate credit for traditionally underrepresented consumers. We seek to identify new product opportunities that
align with our stakeholders’ interests, utilize stakeholder feedback in our decision-making process, and advocate for community social and environmental
initiatives related to our products' impact.

< Community Reinvestment: We recognize that our community helped contribute to our successes. To that extent, we value giving back to our community
through economic, social, and environmental reinvestment and philanthropy. We engage in initiatives and opportunities that create lasting benefits for our
communities, such as offering a full-ride scholarship to a student pursing a college degree in computer science, partnering with charities including Movember
and Bolder Options, and offering employees paid time off to volunteer in their communities.

< Employee Development: We devote resources to our employees’ personal and professional development. We offer our employees tools and resources to
keep their technical, soft, and life skills relevant in today’s environment, including leadership training and a budget for professional development. In addition,
we also provide regular feedback to all decisions made across our business employees, help them grow and prosper in their professional roles, and offer
sabbaticals to enhance sustainability, promote equity, and support our communities. all employees every five years of tenure.

B Corporation Update
Upon our initial B Corporation certification in 2021, we had a score of 80.7. We are currently evaluating initiatives to further improve preparing for our score and plan to

implement them during 2023. Our B Corporation recertification, which will take place in 2024. We anticipate retaining our B Corporation certification and improving
from our score at initial certification.

Consumers
18
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Biennial Public Benefit Corporation Statement

Under Delaware law, a public benefit corporation is required to no less than biennially provide its stockholders with a statement as to the corporation’s promotion of
the public benefit or public benefits identified in the certificate of incorporation and of the best interests of those materially affected by the corporation’s conduct. The
following is intended to serve as the required statement to stockholders.

As a Delaware public benefit corporation, we are committed to pursuing opportunities for positive change in the community and the planet. We want to create an
accessible, equitable, and sustainable product suite for consumers, many of which do not have access to traditional credit. Our management team and board Board of
directors Directors strongly believe that our commitment to providing alternative means for consumers to purchase items they need without incurring high-interest
finance charges benefits our consumers. To create a sustainability We believe that our product suite we consider accessibility, advances our mission of financial
empowerment, benefits the community, and serves a public good. The Sezzle Platform uses non-traditional data stewardship, responsible lending, for underwriting
and consumer feedback as critical areas of monitoring extending credit to consumers, allowing consumers with little-to-no credit history to use our product
sustainability.

In 2020, we launched Sezzle Up, an upgraded version and access credit. Further, our core product is completely free for consumers who pay within 48 hours of the
core Sezzle experience which provides their due date and make their installment payments using a credit-building solution for new-to-credit bank account, excluding
their first payment. This allows consumers helping consumers adopt credit responsibly and build their credit history.

Merchants to purchase larger-basket items they may need without incurring high-interest finance charges.

We strive also have a free, opt-in feature called “Sezzle Up,” where we report payment records of transactions made through the Sezzle Platform to create sustainable
partnerships with an ethical, sustainable, and diverse merchant base. To that extent, we are focusing credit bureaus. This allows consumers who use Sezzle Up to
build a record of timely payments on developing sustainable relationships with a diverse array of merchants and partners, prioritizing working with ethical and socially-
good merchants, and creating trust with our merchants and partners through stewardship, transparency, and engagement. financial obligations over time, which in turn
may help them gain access to more traditional credit products.

Employees

Our goal for During 2023, we continued to expand initiatives related to achieving our employees is mission and providing a public benefit. We developed a robust
approach to create an equitable, inclusive work environment with a strong culture built around ethical values and good governance. Critical areas that sustainability,
which we monitor for our employees’ happiness and wellness are diversity, hiring, financial security, and culture. Refer to the “Our Employees” section above for
additional discussion.

Communities

Through environmental and social initiatives, we want to create net positive value for communities we serve. This includes engaging with our communities through
volunteerism and local partnerships, reinvesting outlined in the communities that helped us grow our business, above section, and minimizing our corporate
environmental impactidentified twelve key areas to assess, measure, and promoting environmental stewardship in other stakeholders.

We have collaborated with the University of Minnesota to provide full-ride scholarships to underrepresented students pursing degrees in technology. Additionally, we
continue to identify and partner with nonprofits on initiatives that align with our company’s values and mission.

Investors

We want to create sustainable returns for our investors and have a strong, robust system of governance and controls. evaluate. Management and the board Board of
directors Directors evaluate if we are meeting our overall mission work towards fostering an ethical and transparent tone-at-the-top, and ensure that social
responsibility remains all of our stakeholders’ interests remain a factor in our decision-making process. We maintain also integrate key sustainability performance
indicators to measure and reportin our reporting to management and the board Board of directors on Directors to keep them informed about our sustainability efforts.
These metrics are based on the frameworks noted above, but primarily relate efforts as it pertains to items reported in our identified topics and our B Lab Impact
Assessment. Corporation certification.

16 We believe that our recent initiatives and the continued success of creating a responsible and financially accessible product suite supports the conclusion that we
are successful in promoting our stated public benefits.

Table of Contents

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 21/190
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Available Information

Our website address is www.sezzle.com. Information found on, or accessible through, our website is not a part of, and is not incorporated into, this Form 10-K. Copies
of our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to these reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), are available, free of charge, on our website as soon as reasonably
practicable after we file such material electronically with, or furnish it to, the Securities and Exchange Commission (the “SEC”). The SEC also maintains a website that
contains our SEC filings. The address of the site is www.sec.gov.
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ITEM 1A. RISK FACTORS
Risks Related to Our Industry

The BNPL industry has become subject to increased regulatory scrutiny, and our failure to manage our business to comply with new regulations would
materially and adversely affect our business, results of operations and financial condition.

Regulators in various jurisdictions are showing increasing attention and scrutiny of BNPL arrangements, including in those jurisdictions in which we operate. There is
potential that we We may become subject to additional legal or regulatory requirements if laws, regulations, or regulations industry standards, or their interpretations,
change in the future, the interpretation of laws and regulations changes in the future, industry standards for BNPL arrangements change in the future, or regulators
more heavily scrutinize BNPL arrangements. future. This increased risk may relate to state lending licensing or other state licensing or registration requirements,
regulatory requirements concerning BNPL arrangements, consumer protection or consumer finance matters, or similar limitations on the conduct of our business.
There is a risk that additional or changed legal, regulatory and industry compliance standards may make it economically unfeasible for us to continue to operate, or to
expand in accordance with our current strategy. This would likely have a material adverse effect on our business, results of operations and financial condition,
including by preventing our business from reaching sufficient scale.

We operate in a highly competitive industry, and our inability to compete successfully would materially and adversely affect our business, results of
operations, financial condition, and prospects.

We operate in a highly competitive and dynamic industry with a low barrier to entry, which makes increased competition more likely. Our technology platform faces
competition from a variety of existing businesses and new market entrants, including competitors with BNPL products and those who enable transactions and
commerce via digital payments.

Despite any competitive advantage we may have, there is always a risk of new entrants in the market, which may disrupt our business and decrease our market
share. We expect competition to intensify in the future, both as emerging technologies continue to enter the marketplace and as large financial incumbents institutions
increasingly seek to innovate the services that they offer to compete with our products. their offered services. Technological advances and the continued growth of e-
commerce activities have increased consumers’ accessibility to products and services and led to the expansion of competition in digital payment options such as pay-
over-time solutions. We face competition in areas such as: flexibility on payment options; duration, simplicity, and transparency of payment terms; reliability and speed
in processing applications; underwriting effectiveness; compliance and security; promotional offerings; fees; approval rates; ease-of-use; marketing expertise; service
levels; products and services; technological capabilities and integration; customer service; brand and reputation; and consumer and merchant satisfaction. In addition,
it may be become more difficult to distinguish our platform, and products and services, from those of our competitors.

Some of our competitors are substantially larger than we are, which gives those competitors advantages we do not have, such as a more diversified product, a
broader consumer and merchant base, the ability to reach more consumers, the ability to cross-sell their products, operational efficiencies, the ability to cross-
subsidize their offerings through their other business lines, more versatile technology platforms, the ability to acquire competitors, broad-based local distribution
capabilities, and lower-cost funding. Our competitors may also have longer operating histories, more extensive and broader consumer and merchant relationships,
and greater brand recognition and brand loyalty than we have. For example, more established companies that possess large, existing consumer and merchant bases,
substantial financial resources, and established distribution channels could enter the market. Further, consumers’ increased usage of BNPL platforms in recent years
may encourage more of such competitors that may be in a better position, due to financial and other resources, to attract merchants and customers to their platforms.

Increased competition, particularly for large, well-known merchants, has in the past resulted and will result in the need for us to alter the pricing we offer to merchants.
If we are unable to successfully compete, the demand for our platform and products could stagnate or substantially decline, and we could fail to retain or grow the
number of consumers or merchants using our platform, which platform. This would likely reduce the attractiveness of our platform to other consumers and merchants,
and which would materially and adversely affect our business, results of operations, financial condition, and prospects.
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Macroeconomic conditions may adversely impact the ability and willingness of our shoppers to interact with the merchants on our platform, and for our
shoppers to fulfill their obligations to us, each of which in each case could may adversely impact our business, results of operations and financial
condition.

Our business depends primarily on individual consumers transacting with our merchants through our Sezzle Platform, and the ability of those individual consumers to
fully repay to us the resulting loans which in turnloans. These events can be affected by changes in general economic conditions. For example, the retail sector is
affected by economic conditions such as unemployment, consumer confidence, actual or anticipated economic recessions, consumer debt, the availability of
consumer credit, inflation and deflation, currency exchange rates, taxation, fuel and energy prices and interest rates, downturns or extended periods of uncertainty or
volatility, all of which may influence consumer spending. In weaker economic environments, consumers may have less disposable income to spend and so may be
less likely to purchase merchandise by utilizing our services. Alternatively, consumers may purchase merchandise but become unable or unwilling to repay loans,
which would result in an increase of loans that will not be paid on time or at all.

Negative publicity about us or our industry could adversely affect our business, results of operations, financial condition, and prospects.

Negative publicity about us or our industry, including the transparency, fairness, user experience, quality, and reliability of our platform or point-of-sale lending
platforms in general, the effectiveness of our risk model, the setting and charging of merchant and consumer fees, our ability to effectively manage and resolve
complaints, our privacy and security practices, litigation, regulatory activity, misconduct by our employees, funding sources, originating bank partners, service
providers, or others in our industry, the experience of consumers and investors with our platform or services or point-of-sale lending platforms in general, or use of
loan proceeds by consumers that have obtained loans facilitated through our platform or other point-of-sale lending platforms for illegal purposes, even if inaccurate,
could adversely affect our reputation and the confidence in, and the use of, our platform. Any such reputational harm could further affect the behavior of consumers,
including their willingness to obtain loans facilitated through our platform or to make payments on their loans.

Risks Related to Our Strategy and Growth

We are an early-stage financial technology company with a limited operating history and a history of operating losses, and we may not achieve or be able
to maintain profitability in the future.

We are an early stage financial technology company with a limited operating history. Since launching the Sezzle Platform in August 2017, our activities have
principally involved raising money to develop our software, products and services (including the Sezzle Platform), as well as adding merchants to the Sezzle Platform
and expanding our service offerings to an increasing base of consumers. Similar to many early stage companies, we have incurred annual losses since our inception.
We anticipate that our accumulated substantial net losses. Our operating expenses will may increase in the foreseeable future as we seek to continue to grow our
business, attract new consumers, merchants, funding sources, and additional originating bank partners, and further enhance and develop our products and platform.
As we expand our offerings to additional markets, our offerings in these markets may be less profitable than the markets in which we currently operate. These efforts
may prove more expensive than we currently anticipate, and we may not succeed in increasing total income sufficiently to offset these higher expenses. We may not
be able to maintain profitability on a quarterly or annual basis, and could incur additional losses in the future.

If we fail to maintain our relationships with existing consumers and merchant partners, or if we do not attract a diverse mix of merchant partners or new
consumers to our platform, then our business, results of operations, financial condition, and prospects likely would be materially and adversely affected.

We generate total income when consumers pay with Sezzle at checkout in e-commerce transactions with our merchants. If we are not able to continue to retain and
grow our merchant network, our base of consumers or volume of transactions, which we measure as UMS, “UMS,” or underlying merchant sales, we will not be able to
sustain our business. Our continued success is dependent on our ability to expand our merchant base and to grow our merchants’ revenue, or UMS, on our platform.
We derive total income primarily from merchant fees earned from our merchant partners in the form of a merchant processing fee, which is generally charged as a
percentage of the transaction volume on our platform. If we are not able to continue to retain and grow our consumer base, we will not be able to increase transaction
volumes.
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Our ability to retain and grow our consumer relationships depends on the willingness of consumers to use our platform and products. The attractiveness of our
platform to consumers depends upon, among other things, the number and variety of merchants and the mix of product features available through our platform, our
brand and reputation, consumer experience and satisfaction, consumer trust and perception of our solutions, technological innovation, and the type and quality of
services and products offered by us and by our competitors.

We will not be able to continue to attract new consumers or grow our business unless we are able to attract additional merchants and to expand revenue and volume
of transactions UMS from existing merchants. The attractiveness of our platform to merchants depends upon, among other things: the size of our consumer base; our
brand and reputation; the amount of merchant fees that we charge; the promotional marketing incentives we may offer; our ability to sustain our value proposition to
merchants for consumer acquisition by demonstrating higher conversion at checkout and increased AOV; average order value (“AOV”); the attractiveness to
merchants of our technology and data-driven platform; services and products offered by competitors; our availability and prominence as a payment method on e-
commerce platforms; and our ability to perform under our merchant agreements.

If we fail to retain existing merchants or acquire new merchants in a cost-effective manner, our business, financial condition, and results of operations
could be adversely affected.

We believe that growth of our business is dependent on our ability to continue to cost-effectively grow our platform UMS by retaining our existing merchants and
attracting new merchants. In particular, our partnerships with larger merchants and merchants with a high degree of brand recognition are a key component of our
strategy to provide a wide and attractive selection for consumers. If we fail to retain our existing merchants, especially our most popular and larger merchants, or
acquire new larger merchants, the value of our platform would be negatively impacted.

We face intense competitive pressure on the fees we charge our merchants, particularly our larger merchants. In order to stay competitive, we may need to adjust our
pricing or offer incentives to our clients merchants to increase payments volume, enter new market segments, adapt to regulatory changes, and expand their use and
acceptance of the Sezzle Platform. These incentives include up-front cash payments, fee discounts, rebates, credits, performance-based incentives, marketing, and
other support payments that impact our revenues and profitability. Market pressures on pricing, incentives, fee discounts, and rebates could moderate impair our
operations or growth. We expect to may continue to incur substantial expenses to acquire additional merchants, particularly larger merchants that we believe will make
our platform more attractive to consumers. These merchant partnership cost structures may not be cost-effective for us and we cannot assure you that the revenue we
generate from the merchants we acquire will ultimately exceed the cost of adding them to our platform. We have entered into merchant agreements that require us to
make marketing, incentive or other payments to the these merchant over the terms of the agreement, which are typically one to three years. Certain agreements also
contain provisions that may require payments by us and are contingent on us and/or the merchant meeting specified criteria, such as achieving volume targets and
implementation benchmarks. If we are not able to implement cost savings and productivity initiatives in other areas of our business or increase our volumes in other
ways to offset or absorb the financial impact of these incentives, fee discounts, and rebates, we may our business will be prevented from reaching

profitability. adversely impacted.

In addition, if we are unable to fulfill our obligations under these merchant agreements, including any payments we have agreed owed to make with merchants, the
merchant may terminate such agreement or determine not to renew and remain on our platform, which could have a negative impact on our business, results of
operations and financial condition.

We may not be able to sustain our total income growth rate, or our growth rate of related key operating metrics, in the future, and failure to effectively
manage growth may adversely affect our financial results.

Although we have historically experienced periods of strong growth in total income, UMS, employee numbers and consumers, there can be no assurances that such
growth will continue at our current rate or at all. Many factors may contribute to a decline in our total income growth rate, including increased competition, slowing
demand for our products from existing and new consumers, changes in transaction volumes and mix (particularly with our significant merchant partners), lower sales
by our merchants (particularly those with whom we have significant relationships), general economic conditions, a failure by us to continue capitalizing on growth
opportunities, changes in the regulatory environment and the maturation of our business, among others. You should not rely on our total income or key operating
metrics for any prior quarterly or annual period as an indication of our future performance. If our total income growth rate declines, our results of operations and
financial condition could be materially and adversely affected.
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In addition, a continuation of this growth in the future could place additional pressures on current management, as well as corporate, operational and finance other
resources within our business, and on the infrastructure supporting the Sezzle Platform. Failure to appropriately manage growth could result in failure to retain
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existing and attract consumers and attract new consumers, as well as contract with new merchants, which could adversely affect our operating results and financial
condition.

If we fail to promote, protect, and maintain our brand in a cost-effective manner, we may lose market share and our results of operations and financial
condition may be negatively impacted.

We believe that developing, protecting, and maintaining awareness of our brand in a cost-effective manner is critical to attracting new and retaining existing merchants
and consumers to our platform. As competition intensifies, we believe that positive consumer recognition is an important factor in our financial performance. We
cannot guarantee that our brand development strategies will accelerate the recognition of our brand or increase total income. Successful promotion of our brand will
depend largely on the effectiveness of our marketing efforts and incentives and the experience of merchants and consumers. consumers with the Sezzle Platform. Our
brand promotion activities may not result in increased total income and, even if they do, any increases may not offset the expenses incurred. incurred in such
promotional activities. Additionally, the successful protection and maintenance of our brand will depend on our ability to obtain, maintain, protect, and enforce
trademark and other intellectual property protection for our brand. If we fail to successfully promote, protect, and maintain our brand or if we incur substantial
expenses in an unsuccessful attempt to promote, protect, and maintain our brand, we may lose our existing merchants and consumers to our competitors or be
unable to attract new merchants and consumers. Any such loss of existing merchants or consumers, or inability to attract new merchants or consumers, would have a
material adverse effect on our business and results of operations.

The use of social media by us and our consumers accelerates and amplifies our reputational risks in ways we may not be able to directly control or effectively
manage, including by giving users the ability to more effectively organize collective actions such as boycotts, coordinated complaint campaigns and other brand-
damaging behaviors. Any failure to respond quickly and effectively to negative or potentially damaging social media content (especially if it goes “viral”), regardless of
the content’s accuracy, could damage our reputation, which in turn could harm our business, prospects, financial condition and results of operations and, in some
cases, lead to litigation. The harm may be immediate without affording us an opportunity for redress or correction.

Other risks associated with the use of social media include improper disclosure of proprietary information, negative comments about our business, exposure of
personally identifiable information, out-of-date information, fraud, hoaxes, or malicious dissemination of false information and negative comments relating to actions
taken (or not taken) with respect to social, environmental and community outreach issues and initiatives.

Further, laws and regulations, including associated enforcement priorities, rapidly evolve to govern social media platforms and other internet-based communications.
Any failure by us or third parties acting at our direction to abide by applicable laws and regulations in the use of social media or internet-based communications could
adversely impact our reputation or financial performance or subject us to fines or other penalties.

Moreover, because our brand is directly associated with the brands of so many other companies by virtue of our business model and the integration of our platform
with those of our partner merchants, there is a risk that we could be adversely affected by negative publicity that our partner merchants experience and that which is
beyond our control. The negative publicity could involve any manner of conduct and relate to any number of subjects, and even the mere perception of our
involvement could dilute or tarnish or otherwise adversely affect our reputation, and could contribute to diminished financial performance.
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There are a number of risks associated with our international operations that could materially and adversely affect our business.

We primarily operate in the United States and Canada, and are currently winding down and exiting operations in India, Brazil, and certain countries in Europe. The
primary risks to our remaining international operations (including during the wind downs) will be affected by a number of factors, including:

* currency controls, new currency adoptions and repatriation issues;

« possible fraud or theft losses, and lack of compliance by international representatives in foreign legal jurisdictions where collection and legal enforcement may
be difficult or costly;

« reduced or no protection of our intellectual property rights;

« unfavorable tax rules or trade barriers;

< inability to secure, train or monitor international agents;

« conformity of our platform with applicable business customs, including translation into foreign languages and associated expenses;

« potential changes to our established business model;

« the need to support and integrate with local vendors and service providers;

« protection of our platform from cybersecurity threats and data privacy breaches;
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« competition with vendors and service providers that have greater experience in the local markets than we do or that have pre-existing relationships with
potential consumers, merchants and investors in those markets; and

« difficulties in staffing and managing foreign operations in an environment of diverse culture, laws, and consumers and merchants, and the increased travel,
infrastructure, and legal and compliance costs associated with international operations.

Given the limited ongoing scope of our international operations, the impacts and risks to our business arising from the Russian military activities in Ukraine were not
material in 2021 2022 or 2022, 2023, and are not anticipated to be material in the future.

In addition, international operations may continue to expose us to numerous regulatory risks. We are subject to regulations relating to our corporate conduct and the
conduct of our business, including securities laws, consumer protection laws, trade regulations, advertising regulations, privacy and cybersecurity laws, wage and
hour regulations, anti-money laundering (“AML”) laws and anti-corruption legislation. Certain jurisdictions have taken aggressive stances with respect to such matters
and have implemented new initiatives and reforms, including more stringent regulations, disclosure and compliance requirements. Any violations of these regulations
and requirements would likely have a material and adverse impact on our business and results of operations.

We may require additional capital. capital, and the terms of such capital may not be available on terms satisfactory to us, or at all.

We may Our business model involves paying merchants for goods upon a consumer’s purchase (less merchant processing fees) before we have received the full
payment of the goods from a consumer utilizing the Sezzle Platform. As a result, we require additional funding significant cash to support the provision of installments
plans to consumers and working capital. Historically, we have relied upon the availability of credit from our lenders to support our business model as we have
experienced growth, and believe that we will have a continuing need to do so for the foreseeable future. Our current lending facility matures on October 14, 2024.
There can be no assurance that such goals can financing will be met without further financing and whether such financing, if necessary, can be obtained extended on
favorable terms or at all. all, or will be sufficient to finance our future capital needs.

If we require additional capital to grow our business, we may rely on a combination of funding options including equity and our existing and new revolving credit
facilities. An inability to raise sufficient capital through the issuance of equity securities or secure funding through new credit facilities, or any increase in the cost of
such funding, may adversely impact our ability to grow our business. Failure by us to meet financial covenants under the our credit agreement governing our existing
revolving credit facility, agreements, or the occurrence of other specified events, may lead to an event of default. If an event of default were to occur, we may be
required to make repayments under the our credit facility in advance of the relevant maturity dates and/or termination of the credit facility, which would limit our ability
to utilize credit issuable under such facility and likely have an adverse impact on our business, results of operations and financial condition.

Our existing $100,000,000 revolving credit facility is secured by our consumer notes receivable we choose to pledge and is subject to certain operating covenants.
Thus, a significant portion of our funding capacity is in part dependent on our accounts receivable, which can be volatile and, at times, at levels low enough to result in
our inability to draw down on a portion of our credit facility. Any material decrease in our accounts receivable could negatively impact our liquidity, which would have
an adverse effect on our business, results of operations, and financial condition. In addition, it is possible that our transaction volume will outpace our ability to finance
transactions if we do not have sufficient borrowing capacity under our credit facility, which in turn could result in a material adverse effect on our results of operations
and financial condition.
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Risks Related to Our Financing_ Program

Consumers may not view or treat their BNPL product loans as having the same significance as other obligations, and the loans Loans facilitated through
our platform involve a high degree of financial risk because they are not secured, guaranteed, or insured, and involve a high degree of financial
risk. consumers may not view or treat them with the same significance as other loan obligations.

Consumers may not view the BNPL product loans facilitated through our platform as having the same significance as a loan or other credit obligation arising under
more traditional circumstances. If a consumer neglects his or her payment obligations on a BNPL product loan facilitated through our platform or chooses not to repay
his or her loan entirely, it will have an adverse effect on our business, results of operations, financial condition, prospects, and cash flows.

Personal loans facilitated through our platform are not secured by any collateral, not guaranteed or insured by any third-party, third party, and not backed by any
governmental authority in any way. Therefore, we are limited in our ability to collect on these loans if a consumer is unwilling or unable to repay them. A consumer’s
ability to repay their loans can be negatively impacted by increases in their payment obligations to other lenders under mortgage, credit card, and other debt
obligations resulting from increases in base lending rates or structured increases in payment obligations. If a consumer defaults on a loan, we may expend additional
time and expense yet be unsuccessful in our efforts to collect the amount of the loan. We may also be required to pay credit card processing costs for loan
transactions in which we fail to collect from our consumers. Our originating bank partners could decide to originate fewer BNPL product loans through our platform. An
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increase in defaults precipitated by these risks and uncertainties could have a material adverse effect on our business, results of operations, financial condition, and
prospects.

If our merchants fail to fulfill their obligations to consumers or comply with applicable law, we may incur costs.

Although our merchants are obligated to fulfill their contractual commitments to consumers and to comply with applicable law, from time to time they might not do so,
or a consumer might allege that they did not. not do so. This, in turn, can result in claims or defenses against us or any subsequent holder of our installment
agreements. One such claim or defense could be made pursuant to a term included in our installment agreement, which we refer to as our user agreement, “user
agreement”, that is pursuant to the Federal Trade Commission’s Holder in Due Course Rule. The termrule provides that the holder of the consumer credit contract, in
our case the user agreement, is subject to all claims and defenses which the debtor could assert against the seller of goods or services that were obtained with the
proceeds of the consumer credit contract. If merchants fail to fulfill their contractual or legal obligations to consumers, it may also negatively affect our reputation with
consumers, thereby and negatively affecting affect our business. Federal and state regulatory authorities may also bring claims against us, including unfair and
deceptive acts or practices (“UDAP”) or unfair, deceptive or abusive acts or practices (‘UDAAP”) claims, if we fail to provide consumer protections relating to potential
merchants actions or disputes.

Internet-based loan origination processes may give rise to greater risks than paper-based processes.

We use the internet to obtain application information and distribute certain legally required notices to applicants for loans, and to obtain electronically signed loan
documents in lieu of paper documents with tangible consumer signatures. These processes entail additional risks relative compared to paper-based loan underwriting
processes and procedures, including risks regarding the sufficiency of notice for compliance with consumer protection laws, risks that consumers may challenge the
authenticity of loan documents or the validity of electronic signatures and records, and risks that, despite internal controls, unauthorized changes are made to the
electronic loan documents.

Exposure to consumer Consumer bad debts and insolvency of merchants may adversely impact our financial success.

Our ability to generate profits depends on our ability to put in place and optimize our systems and processes to make predominantly accurate, real-time decisions in
connection with the consumer transaction approval process. We do not ordinarily perform credit checks on consumers in connection with the application process,
unless consumers join our “Sezzle Up” platform wherein consumers opt-in to build send their Sezzle Platform transaction records to credit and boost their spending
power. agencies. Consumer non-payment is a major component of our expenses, and we are exposed to consumer bad debts as a normal part of our operations
because we absorb the costs of all uncollectible notes receivables receivable from our consumers. Our ability to collect on loans is dependent on the consumer’s
continuing financial stability, and consequently, collections can be adversely affected by a number of factors, including job loss, divorce, death, illness, or personal
bankruptcy. Excessive exposure to bad debts as a result of consumers failing to repay outstanding amounts owed to us may materially and adversely impact our
results of operations and financial position.
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We also have exposure to the potential insolvency of merchants to for which we have advanced funds. Exposure occurs in the period of time between the advance of
funds to a merchant for a consumer’s purchase of goods, and the retail merchant shipping the goods to the consumer (at which point we are entitled to payment from
the consumer). While this period of risk is typically only a short period of time, it is still a period that we are exposed to the risk that merchants will be unable to repay

the funds we have advanced to them. As the number and transaction volume of merchants on our platform continues to grow, so does the amount of funds that may

be advanced by us. The failure by merchants to repay these funds may result in a material adverse effect to our results of operations and financial position.

If we fail to comply with the applicable requirements of Visa or other payment processors, those payment processors could seek to fine us, suspend us or
terminate our registrations, which could have a material adverse effect on our business, results of operations, financial condition, and prospects.

We partially rely on card issuers or payment processors, and must pay a fee for this service. From time to time, payment processors such as Visa may increase the
interchange fees that they charge for each transaction using one of their cards. The payment processors routinely update and modify their requirements. Changes in
the requirements, including changes to risk management and collateral requirements, may impact our ongoing cost of doing business and we may not, in every
circumstance, be able to pass through such costs to our merchants or associated participants. Furthermore, if we do not comply with the payment processors’
requirements (e.g., their rules, bylaws, and charter documentation), the payment processors could seek to fine us, suspend us or terminate our registrations that allow
us to process transactions on their networks. Some payment processors may also choose not to support BNPL solutions and solutions; therefore, the credit cards they
issue therefore cannot be linked to pay for purchases made through BNPL entities, including Sezzle. The termination of our registration due to failure to comply with
the applicable requirements of Visa or other payment processors, or any changes in the payment processors’ rules that would impair our registration, could require us
to stop providing payment services to Visa or other payment processors, which could have a material adverse effect on our business, results of operations, financial
condition, and prospects. We are also subject to the Payment Card Industry Data Security Standard (“PCIl DSS”) with respect to the acceptance of payment cards.
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PCI DSS sets forth security standards relating to the processing of cardholder data and the systems that process such data, and a failure to adhere to these
standards can result in fines, limitations on our ability to process payment cards, and impact to our relationship with our merchant partners and their own ability to
comply with PCI DSS.

Risks Related to Our Technology and the Sezzle Platform

Our results depend on integration, support, and prominent presentation of our platform by our merchants.

We use and rely on integration of the Sezzle Platform with third-party systems and platforms, particularly websites and other systems of our merchants. The success
of our services, and our ability to attract additional consumers and merchants, depends on the ability of our technology and systems Sezzle Platform to integrate into,
and operate with, these various third-party systems and platforms. In addition, as these systems and platform platforms are regularly updated, it is possible that when
such updates occur it could cause our services to operate inefficiently. This will likely require us to change the way we operate our systems and platform, which may

take time and expense to remedy.

We also depend on our merchants, which generally accept most major credit cards and other forms of payment, to present our platform as a payment option, such as
by prominently featuring our platform on their websites or in their stores and not just as an option at website checkout. Unless we have negotiated a specific
contractual requirement, we do not have any recourse against merchants when they do not prominently present our platform as a payment option. The failure by our
merchants to effectively integrate, support, and present our platform would likely may have a material adverse effect on our business, results of operations and
financial condition.

Unanticipated surges or increases in transaction volumes may adversely impact our financial performance.

Continued increases in transaction volumes may require us to expand and adapt our network infrastructure to avoid interruptions to our systems and technology. Any
unanticipated surges or increases in transaction volumes may cause interruptions to our systems and technology, reduce the number of completed transactions,
increase expenses, and reduce the level of customer service, and these factors could adversely impact our reputation and, thus, diminish consumer confidence in our
systems, which may result in a material adverse effect on our business, results of operations and financial condition.

2426

Table of Contents

Data security breaches, cyberattacks, employee or other internal misconduct, malware, phishing or ransomware, physical security breaches, natural
disasters, or similar other disruptions to our technology system or a compromise of our data security could occur and would materially adversely impact
our business orand ability to protect the confidential information in our possession or control.

Through the ordinary course of business, we collect, store, process, transfer, and use (collectively, “process”) a wide range of confidential information, including
personally identifiable information, for various purposes, including to follow government regulations and to provide services to our users consumers and merchants.
The information we collect may be sensitive in nature and subject to a variety of privacy, data protection, cybersecurity, and other laws and regulations. Due to the
sensitivity and nature of the information we process, we and our third-party service providers are may be the targettargets of, defend against and must regularly
respond to cyberattacks, including from malware, phishing or ransomware, physical security breaches, or similar attacks or disruptions. Cyberattacks and similar
disruptions may compromise or breach the Sezzle Platform and the protections we use to try to protect confidential information in our possession or control. Breaches
of the Sezzle Platform or other Sezzle systems could result in the criminal or unauthorized use of confidential information and could disrupt our platform, result in the
failure of our systems to operate as expected, negatively affect our users and merchants and, because the techniques for conducting cyberattacks are constantly
evolving and may be supported by significant financial and technological resources (e.g., state-sponsored actors), we may be unable to anticipate these techniques,
react in a timely manner, or implement adequate preventative or remedial measures. These risks also reside with third party service providers and partners with whom
we conduct business. Our business could be materially and adversely impacted by security breaches of our systems and the data and information of merchants’ and
consumers’ data and information, either by unauthorized access, theft, destruction, loss of information or misappropriation or release of confidential data. information.

These events may cause significant disruption to our business and operations, cause our systems to fail to operate as expected, or expose us to reputational damage,
loss of consumer confidence, legal claims, civil and criminal liability, constraints on our ability to continue operation, reduced demand for our products and services,
termination of our contracts with merchants or third party service providers, and regulatory scrutiny and fines, any of which could materially adversely impact our
financial performance and prospects. Any security or data issues experienced by other software companies or third party third-party service providers with whom we
conduct business could diminish our customers’ trust in providing us access to their personal data generally. Merchants and consumers that lose confidence in our
security measures may be less willing to make payments on their loans or participate in the Sezzle Platform.

In addition, our partners include credit bureaus, collection agencies and banking parties, each of whom operate in a highly regulated environment, and many laws and

regulations that apply directly to them may apply directly or indirectly to us through our contractual arrangements with these partners. Federal, state and international
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laws or regulators, as well as our contractual partners, may require notice in event of a security breach that involves personally identifiable information, and these
disclosures may result in negative publicity, loss of confidence in our security measures, regulatory or other investigations, the triggering of indemnification and other
contractual obligations, and other adverse effects to our partner ecosystem and operations. We may also incur significant costs and loss of operational resources in
connection with remediating, investigating, mitigating, or eliminating the causes of security breaches, cyberattacks, or similar disruptions after they have occurred, and
particularly given the evolving nature of these risks, our incident response, disaster recovery, and business continuity planning may not sufficiently address all of these
eventualities. The retention and coverage limits in our insurance policies may not be sufficient to reimburse the full cost of responding to and remediating the effects of
a security breach, cyberattack, or similar disruption, and we may not be able to collect fully, if at all, under these insurance policies or to ensure that the insurer will not
deny coverage as to any future claim.

Real or perceived software errors, failures, bugs, defects, or outages related to the Sezzle Platform could adversely affect our business, results of
operations, financial condition, and prospects.

Our platform and our internal systems rely on software that is highly technical and complex. In addition, our platform and our internal systems depend on the ability of
such software to store, retrieve, process, and manage immense amounts of data. As a result, undetected vulnerabilities, errors, failures, bugs, or defects may be
present in such software or occur in the future in such software, including open source software and other software we license in from third parties, especially when
updates or new products or services are released.

Any real or perceived vulnerabilities, errors, failures, bugs, or defects in the software may not be found until our consumers use our platform and could result in
outages or degraded quality of service on our platform that could adversely impact our business (including through causing us not to meet contractually required
service levels), as well as negative publicity, loss of or delay in market acceptance of our products and services, and harm to our brand or weakening of our
competitive position. In such an event, we may be required, or may choose, to expend significant additional resources in order to correct the problem. Any real or
perceived errors, failures, bugs, or defects in the software we rely on could also subject us to liability claims, impair our ability to attract new consumers, retain existing
consumers, or expand their use of our products and services, which would adversely affect our business, results of operations, financial condition, and prospects.
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We also rely on online payment gateways, banking and financial institutions for the validation of bank cards, settlement and collection of payments. There is a risk that
these systems may fail to perform as expected or be adversely impacted by a number of factors, some of which may be outside our control, including damage,
equipment faults, power failure, fire, natural disasters, computer viruses and external malicious interventions such as hacking, cyber-attacks or denial-of-service
attacks.

Any significant disruption in, or errors in, service on our platform or relating to vendors could prevent us from processing transactions on our platform or
posting payments.

We use vendors, such as our cloud computing web services provider, virtual card processing companies, and third-party software providers, in the operation of our
platform. The satisfactory performance, reliability, and availability of our technology and our underlying network and infrastructure are critical to our operations and
reputation and the ability of our platform to attract new and retain existing merchants and consumers. We rely on these vendors to protect their systems and facilities
against damage or service interruptions from natural disasters, power or telecommunications failures, air quality issues, environmental conditions, computer viruses or
attempts to harm these systems, criminal acts, and similar events. If our arrangement with a vendor is terminated or if there is a lapse of service or damage to its
systems or facilities, we could experience interruptions in our ability to operate our platform. We also may experience increased costs and difficulties in replacing that
vendor and replacement services may not be available on commercially reasonable terms, on a timely basis, or at all. Any interruptions or delays in our platform
availability, whether as a result of a failure to perform on the part of a vendor, any damage to one of our vendor’s systems or facilities, the termination of any of our
third-party vendor agreement, software failures, our or our vendor’s error, natural disasters, terrorism, other man-made problems, security breaches, whether
accidental or willful, or other factors, could harm our relationships with our merchants and consumers and also harm our reputation.

In addition, we source certain information from third parties. In the event that any third-party third party from which we source information experiences a service
disruption, whether as a result of maintenance, natural disasters, terrorism, or security breaches, or for any other reason, whether accidental or willful, or other
factors, the ability to score and decision evaluate loan applications through our platform may be adversely impacted. Additionally, there may be errors contained in the
information provided by third parties. This may result in the inability to approve otherwise qualified applicants or may result in the approval of unqualified applicants
through our platform, which may adversely impact our business by negatively impacting our reputation and reducing our transaction volume.

To the extent we use or are dependent on any particular third-party data, technology, or software, we may also be harmed if such data, technology, or software
becomes non-compliant with existing laws, regulations, or industry standards, becomes subject to third-party claims of intellectual property infringement
misappropriation, or other violation, or malfunctions or functions in a way we did not anticipate. Any loss of the right to use any of this data, technology, or software
could result in delays in the provisioning of our products and services until equivalent or replacement data, technology, or software is either developed by us, or, if
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available, is identified, obtained, and integrated, and there is no guarantee that we would be successful in developing, identifying, obtaining, or integrating equivalent
or similar data, technology, or software, which could result in the loss or limiting of our products, services, or features available in our products or services.

These factors could prevent us from processing transactions or posting payments on our platform, damage our brand and reputation, divert the attention of our
employees, reduce total income, subject us to liability, and cause consumers or merchants to abandon our platform, any of which could have a material and adverse
effect on our business, results of operations, financial condition, and prospects.

Fraudulent activities may result in us suffering losses, causing a materially adverse impact to our reputation and results of operations.

We are exposed to risks imposed by fraudulent conduct, including the risks associated with consumers attempting to circumvent our system and repayment capability
assessments. There is a risk that we may be unsuccessful in defeating fraud attempts, resulting in a higher than budgeted costs of fraud and consumer non-payment.

We guarantee payment to pay merchants for goods and services purchased by consumers up front, and accept the responsibility associated with minimizing
fraudulent activity and bear all costs associated with such fraudulent activity. Fraudulent activity is likely to result in us suffering losses, which may have a material
adverse impact on our reputation and cause us to bear increased costs to rectify and safeguard business operations and our systems against such fraudulent activity.
Significant amounts of fraudulent cancellations or chargebacks could adversely affect our business, results of operations or financial condition. High profile or
significant increases in fraudulent activity could also lead to regulatory intervention, negative publicity, and the erosion of trust from our consumers and merchants,
which could result in a material adverse effect on our business, results of operations and financial condition.
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Other Risks Related to Our Business

Our vendor relationships subject us to a variety of risks, and the failure of third parties to comply with legal or regulatory requirements or to provide
various services that are important to our operations could have an adverse effect on our business, results of operations and financial condition.

We have significant vendors that, among other things, provide us with financial, technology, and other services to support our products and other activities, including,
for example, cloud-based data storage and other IT solutions, and payment processing. We could be adversely impacted to the extent our vendors fail to comply with
the legal requirements applicable to the particular products or services being offered. For example, the Consumer Financial Protection Bureau (“CFPB”) has issued
guidance stating that institutions under its supervision may be held responsible for the actions of the companies with which they contract.

In some cases, we may be are reliant on one or a limited number of vendors for critical services. Most of our vendor agreements are terminable by the vendor on little
or no notice, and if our current vendors were to terminate their agreements with us or otherwise stop providing services to us on acceptable terms, we may be unable
to procure alternatives from other vendors in a timely and efficient manner and on acceptable terms or at all. If any vendor fails to provide the services we require, fails
to meet contractual requirements (including compliance with applicable laws and regulations), fails to maintain adequate data privacy controls and electronic security
systems, or suffers a cyber-attack or other security breach, we could be subject to regulatory enforcement actions, claims from third parties, including our consumers,
suffer operational outages, and suffer economic and reputational harm that could have an adverse effect on our business. Further, we may incur significant costs to
resolve any such disruptions in service, which could adversely affect our business.

The loss of key partners and merchant relationships would adversely affect our business.

We depend on continued relationships with our current significant merchants and partners that assist in obtaining and maintaining our relationships with merchants.
There can be no guarantee that these relationships will continue or, if they do continue, that these relationships will continue to be successful. Our contracts with
merchants can generally be terminated for convenience on relatively short notice by either party, and so we do not have long-term contracted income. There is a risk
that we may lose merchants for a variety of reasons, including a failure to meet key contractual or commercial requirements, or merchants shifting to in-house
solutions (including providing a service competitive to us), or competitor service providers. Similarly, there is a risk that e-commerce platforms with which we partner
may limit or prevent Sezzle from being offered as a payment option at checkout. Such actions would magnify the risks to our business as compared to similar actions
taken by individual merchants unaffiliated with such platforms. We also face the risk that our key partners could become competitors of our business after our key
partners determine how we have implemented our model to provide our services.

Our business is still in a relatively early stage and merchant income is not as diversified as it might be for a more mature business. For the year ended December 31,
2022, approximately 14% of total income was earned from one merchant. The loss of even a small number of our key merchants may have a material adverse effect
on our results of operations and financial condition, and may be further exacerbated by an increase in marketing expenses to sign up new merchants to replace those
lost, including incentive arrangements spent on lost merchants and new incentive commitments. There is also a risk that key terms with new merchants may be less
favorable to us, including terms of pricing, due to unanticipated changes in our market. In addition, the loss of a key merchant may also have a negative impact on our
reputation with other merchants and with consumers.
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We rely on the accuracy of third-party data, and inaccuracies in such data will lead to reduced total income.

We purchase data from third parties that is critical to our assessment of the creditworthiness of consumers before they are either approved or denied funding for their
purchase from a merchant. We are reliant on these third parties to ensure that the data they provide is accurate. Inaccurate data could cause us to not approve
transactions that otherwise would have been approved, reducing our potential to earn income. Alternatively, we may approve transactions that otherwise would have
been denied, causing us to either lose total income, or earn total income that may lead to a higher incidence of bad debts. Our inability to collect on certain amounts
from consumers due to poor creditworthiness or otherwise would likely have a material adverse effect on our results of operations and financial condition.
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Changes in market interest rates could have an adverse effect on our business.

The interest paid on borrowings under our receivables credit facility is tied to the U.S. Federal Reserve’s Secured Overnight Financing Rate (“SOFR”). The facility
carries an interest rate of Adjusted SOFR (defined as SOFR plus 0.262%) plus 11.5%. Increased SOFR rates will increase the amount of interest rates may adversely
impact the amounts we may be are required to pay under our receivables credit facility, which as a result could would negatively impact our results of operations and
financial condition.

We are exposed to exchange rate fluctuations in the international markets in which we operate.

There are instances in which our costs and revenues related to international operations are not able to be exactly matched with respect to currency denomination.
Currency fluctuations cause the U.S. dollar value of our international results of operations and net assets to vary with exchange rate fluctuations. A decrease in the
value of any of these currencies relative to the U.S. dollar could have a negative impact on our business, results of operations and financial condition. We may
experience economic loss and a negative impact on earnings or net assets solely as a result of foreign currency exchange rate fluctuations. In the future, we may
utilize derivative instruments to manage the risk of fluctuations in foreign currency exchange rates that could potentially impact our future earnings and forecasted
cash flows. However, the markets in which we operate could restrict the removal or conversion of the local or foreign currency, resulting in our inability to hedge
against some or all of these risks and/or increase our cost of conversion of local currency to U.S. dollar.

Our ability to use certain net operating loss carryforwards and certain other tax attributes may be limited.

Under U.S. federal income tax principles set forth in Sections 382 and 383 of the Internal Revenue Code, if a corporation undergoes an “ownership change,” the
corporation’s ability to use its pre-change net operating loss carryforwards and other pre-change tax attributes to offset its post-change income and taxes may be
limited. In general, an “ownership change” occurs if there is a cumulative change in ownership of the relevant corporation by “5% shareholders” (as defined under U.S.
income tax laws), which includes Charles Youakim (our Chief Executive Officer), Paul Paradis (our President), and Paul Purcell (a non-executive director of the
Company), that exceeds 50 percentage points over a rolling three-year period. Similar rules apply under state tax laws. Our ability to utilize a portion of our net
operating loss carryforwards to offset future taxable income for U.S. federal income tax purposes may be subject to certain limitations under Section 382 of the Code.
Such limitations on the ability to use net operating loss carryforwards and other tax assets could adversely impact our business, financial condition, results of
operations, and cash flows.

Our efforts to protect our intellectual property rights may not be sufficient.

Our business depends on our ability to commercially exploit our technology and intellectual property rights, including our technological systems and data processing
algorithms. We rely on laws relating to trade secrets, copyright, and trademarks to assist in protecting our proprietary rights. However, there is a risk that unauthorized
use or copying of our software, data, specialized technology, trademarks or platforms will occur. In addition, there is a risk that the validity, ownership, registration or
authorized use of intellectual property rights relevant to our business may be successfully challenged by third parties. This could involve significant expense and
potentially the inability to use the intellectual property rights in question. If an alternative cost-effective solution were not available, there may be a material adverse
impact on our financial position and performance. Such disputes may also temporarily adversely impact our performance or ability to integrate new systems, which
may adversely impact our income and financial position.

There is a risk that we will be unable to register or otherwise protect new intellectual property rights we develop in the future, or which are developed on our behalf by
contractors. In addition, competitors may be able to work around any of our intellectual property rights, or independently develop technologies, or competing payment
products or services that are not protected by our intellectual property rights. Our competitors may then be able to offer identical or very similar services or services
that are otherwise competitive against those we provide, which could adversely affect our business. We will also face risks in connection with any further or resumed
activities related to international expansion, including in countries that may have less protection for our intellectual property rights than the United States. We currently
hold have registered trademarks in the United States, the United Kingdom (“UK” ("UK"), the European Union, India and India, Brazil, and we have pending trademark
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applications in Canada and Brazil. Canada. There is a risk that our trademarks and other intellectual property rights may not be adequate to protect our brand or
proprietary technology or may conflict with the registered trademarks or other intellectual property rights of other companies, both domestically and abroad, which may
require us to rebrand our product and service offerings, obtain costly licenses, defend against third-party claims, or substantially change our product or service
offerings. Should such risks manifest, we may be required to expend considerable resources and divert the attention of our management, which could have an
adverse effect on our business and results of operations.
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We may be sued by third parties for alleged infringement, misappropriation, or other violation of their intellectual property or other proprietary rights.

Our success depends, in part, on our ability to develop and commercialize our products and services without infringing, misappropriating, or otherwise violating the
intellectual property or other proprietary rights of third parties. Third parties have alleged in the past, and there is a risk that third parties may in the future allege or
claim, that our solutions or intellectual property infringe, misappropriate, or otherwise violate third-party intellectual property or other proprietary rights, and we may
become involved in disputes, including actual or threatened litigation, from time to time concerning these rights. Relatedly, Similarly, competitors or other third parties
may raise claims alleging that service providers or other third parties retained or indemnified by us, infringe on, misappropriate, or otherwise violate such competitors’
or other third parties’ intellectual property or other proprietary rights. These claims of infringement, misappropriation, or other violation may be extremely broad, and it
may not be possible for us to conduct our operations in such a way as to avoid all such alleged violations of such intellectual property or other proprietary rights. We
also may be unaware of third-party intellectual property or other proprietary rights that cover or otherwise relate to some or all of our products and services.

Given the complex, rapidly changing, and competitive technological and business environment in which we operate, and the potential risks and uncertainties of
intellectual property-related litigation, a claim of infringement, misappropriation, or other violation against us may require us to spend significant amounts of time and
other resources to defend against the claim (even if we ultimately prevail), pay significant money damages, lose significant revenues, be prohibited from using the
relevant systems, processes, technologies, or other intellectual property (temporarily or permanently), cease offering certain products or services, obtain a license,
which may not be available on commercially reasonable terms or at all, or redesign our products or services or functionality therein, which could be costly, time-
consuming, or impossible. Moreover, the volume of intellectual-property-related claims, and the mere specter of threatened litigation, could distract our management
from the day-to-day operations of our business. The direct and indirect costs of addressing these actual and threatened disputes may have an adverse impact on our
operations, reputation, and financial performance. Some of the aforementioned risks of infringement, misappropriation, or other violation, in particular with respect to
patents, are potentially increased due to the nature of our business, industry, and intellectual property portfolio. In addition, our insurance may not cover potential
claims of this type adequately or at all, and we may be required to pay monetary damages, which may be significant and result in a material adverse effect on our
results of operations and financial condition.

Some aspects of our products and services incorporate open source software, and our use of open source software could negatively affect our business,
results of operations, financial condition, and prospects.

Some of our systems incorporate and are dependent on the use and development of open source software. Open source software is software licensed under an open
source license, which may include a requirement that we make available, or grant licenses to, any modifications or derivative works created using the open source
software, make our proprietary source code publicly available, or make our products or services available for free or for nominal amounts. If an author or other third
party that uses or distributes such open source software were to allege that we had not complied with the legal terms and conditions of one or more of these open
source licenses, we could incur significant legal expenses defending against such allegations, could be subject to significant damages, and could be required to
comply with these open source licenses in ways that cause substantial competitive harm to our business.

The terms of various open source licenses have not been interpreted by U.S. and international courts, and there is a risk that such licenses could be construed in a
manner that imposes unanticipated conditions or restrictions on our products or services. In such an event, we could be required to re-engineer all or a portion of our
technologies, seek licenses from third parties in order to continue offering our products and services, discontinue the use of our platform in the event re-engineering
cannot be accomplished, or otherwise be limited in the licensing of our technologies, each of which could reduce or eliminate the value of our technologies and loan
products and services. If portions of our proprietary software are determined to be subject to an open source license, we could also be required to, under certain
circumstances, publicly release or license, at no cost, our products or services that incorporate the open source software or the affected portions of our source code,
which could allow our competitors or other third parties to create similar products and services with lower development effort, time, and costs, and could ultimately
result in a loss of transaction volume for us. We cannot ensure that we have not incorporated open source software in our software in a manner that is inconsistent
with the terms of the applicable license or our current policies, and we or our third party contractors or suppliers may inadvertently use open source in a manner that
we do not intend or that could expose us to claims for breach of contract or intellectual property infringement, misappropriation, or other violation. If we fail to comply,
or are alleged to have failed to comply, with the terms and conditions of our open source licenses, we could be required to incur significant legal expenses defending
such allegations, be subject to significant damages, be enjoined from the sale of our products and services, and be required to comply with onerous conditions or
restrictions on our products and services, any of which could be materially disruptive to our business.
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In addition to risks related to license requirements, usage of open source software can lead to greater risks than use of third-party commercial software because open
source licensors generally do not provide warranties or other contractual protections regarding infringement, misappropriation, or other violations, the quality of code,
or the origin of the software. Many of the risks associated with the use of open source software cannot be eliminated and could adversely affect our business, results
of operations, financial condition, and prospects. For instance, open source software is often developed by different groups of programmers outside of our control that
collaborate with each other on projects. As a result, open source software may have security vulnerabilities, defects, or errors of which we are not aware. Even if we
become aware of any security vulnerabilities, defects, or errors, it may take a significant amount of time for either us or the programmers who developed the open
source software to address such vulnerabilities, defects, or errors, which could negatively impact our products and services, including by adversely affecting the
market’s perception of our products and services, impairing the functionality of our products and services, delaying the launch of new products and services, or
resulting in the failure of our products and services, any of which could result in liability to us, our vendors, and our service providers. Further, our adoption of certain
policies with respect to the use of open source software may affect our ability to hire and retain employees, including engineers.

Any loss of licenses or any quality issues with third-party technologies that support our business operations or are integrated with our products or
services could have an adverse impact on our reputation and business.

In addition to open source software, we rely on certain technologies that we license from third parties, which we may use to support our business operations and
incorporate into our products or services. This third-party technology may currently, or could in the future, infringe, misappropriate, or violate the intellectual property
rights of third parties, or the licensors of such technology may not have sufficient rights to the technology they license us in all jurisdictions in which we may offer our
products or services. We engage third parties to provide a variety of technology to support our business infrastructure. Any failure on the part of our third-party
providers or of our business infrastructure to operate effectively, stemming from maintenance problems, upgrading or transitioning to new platforms, a breach in
security, or other unanticipated problems could result in interruptions to or delays in to our operations or our products or services. The licensors of third-party
technology we use may discontinue their offerings or change the terms under which their technology is licensed. If we are unable to continue to license any of this
technology on terms we find acceptable, or if there are quality, security, or other substantive issues with any of this technology, we may face delays in releases of our
solutions or we may be required to find alternative vendors or remove functionality from our solutions or internal business infrastructure. In addition, our inability to
obtain certain licenses or other rights might require us to engage in litigation regarding these matters. Any of the foregoing could have a material adverse effect on our
business, financial condition, and results of operations.

Misconduct and errors by our employees, vendors, and service providers could harm our business and reputation.

We are exposed to many types of operational risk, including the risk of misconduct and errors by our employees, vendors, and other service providers. Our business
depends on our employees, vendors, and service providers to process a large number of increasingly complex transactions, including transactions that involve
significant dollar amounts and loan transactions that involve the use and disclosure of personal and business information. We could be materially and adversely
affected if transactions were redirected, misappropriated, or otherwise improperly executed, personal and business information was disclosed to unintended
recipients, or an operational breakdown or failure in the processing of other transactions occurred, whether as a result of human error, a purposeful sabotage or a
fraudulent manipulation of our operations or systems. If any of our employees, vendors, or service providers take, convert, or misuse funds, documents, or data, or fail
to follow protocol when interacting with consumers and merchants, we could be liable for damages and subject to regulatory actions and penalties. We could also be
perceived to have facilitated or participated in the illegal misappropriation of funds, documents, or data, or the failure to follow protocol, and therefore be subject to civil
or criminal liability. It is not always possible to identify and deter misconduct or errors by employees, vendors, or service providers, and the precautions we take to
detect and prevent this activity may not be effective in controlling unknown or unmanaged risks or losses. Any of these occurrences could result in our diminished
ability to operate our business, potential liability to consumers and merchants, inability to attract future consumers and merchants, reputational damage, regulatory
intervention, and financial harm, which could negatively impact our business, results of operations, financial condition, and prospects.
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Our business is subject to the risks of beyond our control, including fires, floods, pandemics, and other natural catastrophic events and to interruption by
man-made issues such as strikes.
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Our systems and operations are vulnerable to damage or interruption from fires, floods, power losses, telecommunications failures, strikes, health pandemics, and
similar events. A significant natural disaster in locations in which we have employees, offices or other facilities could have a material adverse effect on our business,
results of operations, financial condition, and prospects, and our insurance coverage may be insufficient to compensate us for losses that may occur. In addition,
strikes, wars, terrorism, and other geopolitical unrest could cause disruptions in our business and lead to interruptions, delays, or loss of critical data. We may not
have sufficient protection or an effective recovery plan in certain circumstances, and our business interruption insurance may be insufficient or inadequate to recoup
losses that we incur from these occurrences.

We may not have adequate insurance to cover losses and liabilities.

We maintain insurance we consider appropriate for our business needs. However, we may not be insured against all risks, either because appropriate coverage is not
available or because we consider the applicable premiums and deductibles to be excessive in relation to the perceived benefits that would accrue. Accordingly, we
may not be fully insured or insured at all or fully insured against all losses and liabilities that could unintentionally arise from our operations. The incurrence of
uninsured or partially insured losses or liabilities could have a material adverse effect on our business, results of operations and financial condition.

Any inability to retain our employees or recruit additional employees could adversely impact our financial position.

Our ability to effectively execute our growth strategy depends upon the performance and expertise of our employees. We rely on experienced managerial and highly
qualified technical employees to develop and operate our technology and to direct operational employees to manage the operational, sales, compliance and other
functions of our business.

There is a risk that we We may not be able to attract and retain key employees or be able to find effective replacements in a timely manner. The loss of employees, or
any delay or inability to replace such employees in their replacement, could impact our ability to operate our business and achieve our growth strategies, including
through the development of new systems and technology. There is a risk that we may not be able to recruit suitably qualified and talented employees in a timeframe
that meets our growth objectives. This may result in delays in the integration of new systems, development of technology and general business expansion. There is
also a risk that we will be unable to retain existing employees, or recruit new employees, on terms of retention that are as attractive to us as past agreements. us. Our
inability to retain our key employees or recruit additional employees, in particular key employees, would likely have a material adverse effect on our business, results
of operation and financial condition.

In addition, since March 2020 we have transitioned to a primarily remote-first working environment, with only a modest in-office presence of hybrid workers. There is a
risk that continuing such an arrangement in the future may decrease the cohesiveness of our teams and our ability to maintain our culture, both of which are critical to
our success. Additionally, a remote-first working environment may impede our ability to undertake new business projects, to foster a creative environment, to hire new
team members, and to retain existing team members. Such effects may adversely affect the productivity of our team members and overall operations, which could
have a material adverse effect on our business, results of operations, financial condition, and prospects.
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Risks Related to Our Regulatory Environment

The BNPL industry is subject to various state and federal laws in the United States and federal, provincial and territorial laws in Canada, concerning
consumer finance, and the costs to maintain compliance with such laws and regulations may be significant.

We are subject to a range of state and federal laws and regulations concerning consumer finance that change periodically. These laws and regulations include but are
not limited to state lending licensing or other state licensing or registration laws, consumer credit disclosure laws such as the Truth in Lending Act (“TILA”"), the Fair
Credit Reporting Act (“FCRA”) and other laws concerning credit reports and credit reporting, the Equal Credit Opportunity Act (“ECOA”) which addresses anti-
discrimination, the Electronic Fund Transfer Act (‘EFTA”) which governs electronic money movement, a variety of anti-money laundering and anti-terrorism financing
rules, the Telephone Consumer Protection Act (“TCPA”) and other laws concerning initiating phone calls or text messages, the Electronic Signatures in Global and
National Commerce Act, debt collection laws, laws governing short-term consumer loans and general consumer protection laws, such as laws that prohibit unfair,
deceptive, misleading or abusive acts or practices. There is also the potential that we may become subject to additional legal or regulatory requirements if our
business operations, strategy or geographic reach expand in the future. These laws and regulations may also change in the future, and they may be applied to us and
our products the Sezzle Platform in a manner that we do not currently anticipate. While we have developed policies and procedures designed to assist in compliance
with laws and regulations applicable to our business, no assurance is given that our compliance policies and procedures will be effective. We may not always have
been, and may not always be, in compliance with these laws and regulations and such non-compliance could have a material adverse effect on our business, results
of operations and financial condition.
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In Canada, we are subject to a range of federal and provincial laws and regulations including, but not limited to, provincial and territorial consumer finance legislation
(including prohibition on late fees, limits on default charges, debt collection laws and requirements), consumer lender licensing or registration laws, consumer contract
and credit disclosure laws, credit advertising requirements, e-commerce laws and unfair practices regulation, Canadian sanctions laws, federal and provincial-level
private sector privacy laws, federal Canadian anti-spam legislation, federal and provincial human rights legislation, Quebec Charter of French language laws and
requirements, and regulation under Payments Canada Rule H1- Pre-Authorized Debit Rules in respect of the acceptance of payments from Canadian bank accounts.
There is also the potential that we may become subject to additional legal or regulatory requirements if our business operations, strategy or geographic reach expand
in the future.

New laws or regulations in the U.S. or Canada, or laws and regulations in new markets, that apply to us or our business could also require us to incur significant
expenses and devote significant management attention to ensure compliance. In addition, our failure to comply with these new laws or regulations or laws and
regulations in new markets, may result in litigation or enforcement actions, the penalties for which could include: revocation of our licenses, fines and other monetary
penalties, civil and criminal liability, substantially reduced payments by borrowers, modification of the original terms of loans, permanent forgiveness of debt, or
inability to, directly or indirectly, collect all or a part of the principal of or interest on loans. Further, we may not be able to respond quickly or effectively to regulatory,
legislative, and other developments, and these changes may in turn impair our ability to offer our existing or planned features, products, and services and/or increase
our cost of doing business.

In the United States, we have certain state lending licenses and other licenses, which subject us to supervisory oversight from these license authorities and periodic
examinations. Our business is also generally subject to investigation by regulators and enforcement agencies, regardless of whether we have a license from such
authorities. These regulators and enforcement agencies may receive complaints about us. Investigations or enforcement actions may be costly and time consuming.
Enforcement actions by such regulators and enforcement agencies could lead to fines, penalties, consumer restitution, the cessation of our business activities in
whole or in part, or the assertion of private claims and lawsuits against us. In the United States, these regulators and agencies at the state level include state licensing
agencies, financial regulatory agencies, and attorney general offices. At the federal level in the United States, these regulators and agencies include the Federal
Trade Commission (“FTC”), the CFPB, FinCEN, and OFAC, any or all of which could subject us to burdensome rules and regulations that could increase costs and
use of our resources in order to satisfy our compliance obligations.

In Canada, we are appropriately currently licensed as a lender and/or have structured our business activities to avoid a licensing requirement in each of the Canadian
provinces that require such licenses. where required. In connection with our business activities, we are also generally subject to consumer protection legislation and
other laws and, on that basis, our business is also generally subject to regulatory oversight and supervision from federal and/or provincial regulators in respect of
those activities, regardless of whether we have a license. These regulators and enforcement agencies generally act on a complaints-basis and may receive consumer
complaints about us. Investigations or enforcement actions may be costly and time consuming. Enforcement actions by such regulators and enforcement agencies
could lead to fines, penalties, consumer restitution, the cessation of our business activities in whole or in part, or the assertion of private claims and lawsuits against

us.
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Compliance with these laws and regulations is costly, time-consuming, and limits our operational flexibility. There is also a risk that if we fail to comply with these laws,
regulations, and any related industry compliance standards, such failure may result in significantly increased compliance costs, cessation of certain business activities
or the ability to conduct business, litigation, regulatory inquiries or investigations, and significant reputational damage.

If loans made by us under our state lending licenses are found to violate applicable state lending and other laws, or if we were found to be operating
without having obtained necessary licenses or approvals, it could adversely affect our business, results of operations, financial condition, and prospects.

Certain states have adopted laws regulating and requiring licensing, registration, notice filing, or other approval by parties that engage in certain activity regarding
consumer finance transactions. Furthermore, certain states and localities have also adopted laws requiring licensing, registration, notice filing, or other approval for
consumer debt collection or servicing, and/or purchasing or selling consumer loans. We have obtained lending licenses or made applicable notice filings in certain
states, and may in the future pursue obtaining additional licenses or making additional notice filings. The loans we may originate on our platform pursuant to these
state licenses are subject to state licensing and interest rate restrictions, as well as numerous state requirements regarding consumer protection, interest rate,
disclosure, prohibitions on certain activities, and loan term lengths. We cannot assure you that we will be successful in obtaining state licenses in other states or that
we have not yet been required to apply for.

The application of some certain consumer financial licensing laws to our platform and the related activities it performs is unclear. In addition, state licensing
requirements may evolve over time. If we were found to be in violation of applicable state licensing requirements by a court or a state, federal, or local enforcement
agency, or agree to resolve such concerns by voluntary agreement, we could be subject to or agree to pay fines, damages, injunctive relief (including required
madification or discontinuation of our business in certain areas), criminal penalties, and other penalties or consequences, and the loans facilitated through our
platform could be rendered void or unenforceable in whole or in part, any of which could have an adverse effect on the enforceability or collectability of the loans
facilitated through our platform.
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Litigation, regulatory actions, and compliance issues could subject us to fines, penalties, judgments, remediation costs, and requirements resulting in
increased expenses.

In the ordinary course of business, we have been, are, or may be named as a defendant in various legal actions, including arbitrations and other litigation. From time
to time, we may also be involved in, or the subject of, reviews, requests for information, investigations, and proceedings (both formal and informal) by state and
federal governmental agencies, including banking regulators, the FTC, and the CFPB, regarding our business activities and our qualifications to conduct our business
in certain jurisdictions, which could subject us to fines, penalties, obligations to change our business practices, and other requirements resulting in increased
expenses and diminished earnings. Our involvement in any such matter also could cause harm to our reputation and divert management attention from the operation
of our business, even if the matters are ultimately determined in our favor. Moreover, any settlement, or any consent order or adverse judgment, in connection with
any formal or informal proceeding or investigation by a government agency, may prompt litigation or additional investigations or proceedings as other litigants or other
government agencies begin independent reviews of the same or similar activities.

In addition, a number of participants in the consumer finance industry have been and are the subject of putative class action lawsuits; state attorney general actions
and other state regulatory actions; federal regulatory enforcement actions, including actions relating to alleged UDAAP; violations of state licensing and lending laws,
including state interest rate limits; actions alleging discrimination on the basis of race, ethnicity, gender, or other prohibited bases; and allegations of noncompliance
with various state and federal laws and regulations relating to originating and servicing consumer finance loans. Recently, some of our competitors in the BNPL space
are subject to ongoing class action litigation, including allegations of unfair business and deceptive practices, and we may become subject to similar types of litigation
in the future. The current regulatory environment, increased regulatory compliance efforts, and enhanced regulatory enforcement have resulted in significant
operational and compliance costs and may prevent us from providing certain products and services. There is no assurance that these regulatory matters or other
factors will not, in the future, affect how we conduct our business and, in turn, have ana material adverse effect on our business. In particular, legal proceedings
brought under state consumer protection statutes or under several of the various federal consumer financial services statutes subject to the jurisdiction of the CFPB
and FTC may result in a separate fine for each violation of the statute, which, particularly in the case of class action lawsuits, could result in damages in excess of the
amounts we earned from the underlying activities.
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Stringent and changing laws and regulations relating to privacy and data protection could result in claims, harm our results of operations, financial
condition, and prospects, or otherwise harm our business.

We are subject to a variety of laws, rules, directives, and regulations, as well as contractual obligations, relating to the processing of personal information, including
personally identifiable information. The legal and regulatory environment relating to privacy and data protection laws continues to develop and evolve in ways we
cannot predict, including with respect to technologies such as cloud computing, artificial intelligence, and machine learning. Any failure or alleged failure by us to
comply with our privacy policies as communicated to customers or with privacy and data protection laws could result in proceedings or actions against us by data
protection authorities, other government agencies, or others, which could subject us to significant fines, penalties, judgments, and negative publicity, require us to
change our business practices, increase the costs and complexity of compliance, result in reputational harm, and materially harm our business. Compliance with
inconsistent privacy and data protection laws may also restrict or limit our ability to provide products and services to our customers, or alternatively increase our costs
in ways that could materially and adversely affect our financial position.

We also use artificial intelligence and machine learning (“Al/ML”), including for fraud detection and credit risk analysis. If the AI/ML models are incorrectly designed,
the data we use to train them is incomplete, inadequate, or biased in some way, or we do not have sufficient rights to use the data on which our AI/ML models rely, the
performance of our products, services, and business, as well as our reputation, could suffer or we could incur liability through the violation of laws, third-party privacy,
or other rights, or contracts to which we are a party. In addition, future privacy and data protection laws, rules, directives, and regulations may complicate or limit
efforts to use data in connection with Al/ML.

We publicly post policies and documentation regarding our practices concerning the processing of personal information. This publication of our privacy policy and
other documentation that provide information about our privacy and security practices is required by applicable law and can subject us to proceedings and actions
brought by data protection authorities, government entities, or others (including, potentially, in class action proceedings brought by individuals) if our policies are
alleged to be deceptive, unfair, or misrepresentative of our actual practices. Although we endeavor to comply with our published policies and documentation
consistent with applicable law, we may at times fail to do so or be alleged to have failed to do so.

Furthermore, many jurisdictions in which we operate (and have operated in the past) globally have enacted, or are in the process of enacting, data privacy legislation
or regulations aimed at creating and enhancing individual privacy rights. Numerous U.S. states have enacted or are in the process of enacting state level data privacy
laws and regulations governing the collection, use, and retention of their residents’ personal information, including the California Consumer Privacy Act, California
Privacy Rights Act, Virginia Consumer Data Protection Act, Colorado Privacy Act, Utah Consumer Privacy Act, and Connecticut Data Privacy Act. Internationally, we
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are currently or have in the past been subject to the Canadian Personal Information Protection and Electronic Documents Act in Canada, and the General Data
Protection Regulation in the EU. The continued proliferation of privacy laws in the jurisdictions in which we operate is likely to result in a disparate array of privacy
rules with unaligned or conflicting provisions, accountability requirements, individual rights, and national or local enforcement powers, which could lead to increased
regulatory scrutiny and business costs, or unintended consumer confusion. It may also increase our potential liability and may inhibit our operations to the extent that
such requirements do not allow international transfers of personal information or otherwise restrict our processing of personal information or the availability of personal
information to us.

Our failure, or the failure of any third party with whom we conduct business, to comply with privacy and data protection laws could result in potentially significant
regulatory investigations and government actions, litigation, fines, or sanctions, consumer, funding source, bank partner, or merchant actions, and damage to our
reputation and brand, all of which could have a material adverse effect on our business. Complying with privacy and data protection laws and regulations may cause
us to incur substantial operational costs or require us to change our business or privacy and security practices. We may not be successful in our efforts to achieve
compliance either due to internal or external factors, such as resource allocation limitations or a lack of cooperation from third parties. We have in the past, and may in
the future, receive complaints or notifications from third parties, including individuals, alleging that we have violated applicable privacy and data protection laws and
regulations.

Non-compliance could result in proceedings against us by governmental entities, consumers, data subjects, or others. We may also experience difficulty retaining or
obtaining new consumers in these jurisdictions due to the legal requirements, compliance cost, potential risk exposure, and uncertainty for these entities, and we may

experience significantly increased liability with respect to these consumers pursuant to the terms set forth in our agreements with them.
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Any claims regarding our inability to adequately address privacy and data protection concerns, even if unfounded, or to comply with applicable privacy and data
protection laws, regulations, contractual requirements, and policies, could result in additional cost and liability to us, damage our reputation, and adversely affect our
business. Privacy and data protection concerns, whether valid or not, may inhibit market adoption of our products and services, particularly in certain industries and
jurisdictions. If we are not able to quickly adjust to changing laws, regulations, and standards related to the internet, our business may be harmed.

Risks Related to Shares Our Corporate Structure

We do not currently intend to pay dividends on our common stock; holders will benefit from an investment in our common stock only if it appreciates in
value and by the intended anti-dilution actions of Our Common Stock our share repurchase program.

We have never declared nor paid dividends on our common stock and do not expect to pay cash dividends on our common stock in the foreseeable future. We
currently anticipate that we will retain future earnings to support operations and to finance the development of our business. As a result, the success of an investment
in our common stock will depend entirely upon future appreciation in its value. There is no guarantee that our common stock will maintain its value or appreciate in
value.

We cannot guarantee that our recently announced stock buyback program will be fully consummated or that such program will enhance the long-term
value of our share price.

On December 22, 2023, we announced that our Board of Directors had approved a stock repurchase program to repurchase up to $5 million of our common stock in
the open market. The repurchase program commenced on January 17, 2024, and will terminate on December 31, 2024. The stock repurchase program does not
obligate us to acquire any particular amount of common stock, and it may be extended, suspended or discontinued at any time at the Company'’s discretion. The stock
repurchase program could affect the price of our stock and increase volatility in the market. We cannot guarantee that this program will be fully consummated or that
such program will enhance the long-term value of our share price.

Our existing major stockholders own a large percentage of our stock and can exert significant influence over us.

Our existing major stockholders, particularly Charles Youakim, Paul Purcell, and to a lesser extent, Paul Paradis, together hold approximately 47.2% 47.6% of all
shares of our common stock outstanding as of February 15, 2023 (including shares represented by CHESS Depositary Interests, CDIs) February 23, 2024, and can
exert significant influence over us, including in relation to the election of directors, the appointment of new management and the potential outcome of matters
submitted to the vote of stockholders. As a result, other stockholders will have minimal control and influence over any matters submitted to our stockholders. There is
a risk that the interests of these existing major stockholders may be different from those of other stockholders.

We are an “emerging growth company,” and the reduced U.S. public company reporting requirements applicable to emerging growth companies may

make shares of our common stock less attractive to investors.
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We qualify as an “emerging growth company,” as defined in the JOBS Act. For so long as we remain an emerging growth company, we are permitted and plan to rely
on exemptions from certain disclosure requirements that are applicable to other public companies that are not emerging growth companies. These provisions include,
but are not limited to: being permitted to have only two years of audited financial statements and only two years of related management’s discussion and analysis of
financial condition and results of operations disclosure; an exemption from compliance with the auditor attestation requirement in the assessment of our internal
control over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act; not being required to comply with any requirement that may be adopted by the
PCAOB regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional information about the audit and the financial statements;
reduced disclosure obligations regarding executive compensation arrangements in our periodic reports, registration statements and proxy statements; and exemptions
from the requirements of holding a nonbinding advisory vote on executive compensation, obtaining stockholder approval of any golden parachute payments not
previously approved by stockholders, and providing pay versus performance disclosures. In addition, the JOBS Act permits emerging growth companies to take
advantage of an extended transition period to comply with new or revised accounting standards applicable to public companies. We intend to take advantage of the
exemptions discussed above. As a result, the information we provide will be different than the information that is available with respect to other public companies. In
this Form 10-K, we have not included all of the executive compensation-related information that would be required if we were not an emerging growth company. We
cannot predict whether investors will find shares of our common stock less attractive if we rely on these exemptions. If some investors find shares of our common
stock less attractive as a result, there may be a less active trading market for shares of our common stock, and the market price of shares of our common stock may
be more volatile.
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We will remain an emerging growth company until the earliest of (i) the last day of our fiscal year following the fifth anniversary of the date of our first sale of shares of
our common stock pursuant to an effective registration statement under the Securities Act, (ii) the first fiscal year after our annual gross revenues exceed $1.07 billion,
(iii) the date on which we have, during the immediately preceding three-year period, issued more than $1.00 billion in non-convertible debt securities or (iv) the end of
any fiscal year in which the market value of shares of our common stock held by non-affiliates exceeds $700 million as of the end of the second quarter of that fiscal
year. Once we are no longer eligible for emerging growth company status, we will be subject to increased costs related to expanded disclosure requirements.
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We will incur significant costs and are subject to additional regulations and requirements as a public company in both Australia and the United States,
including compliance with the reporting requirements of the Exchange Act, the requirements of the Sarbanes-Oxley Act and the listing standards of ASX.
In addition, key members of our management team have limited experience managing a public company. Nasdaq Capital Market (“Nasdaq”).

As a U.S. public company, we will incur significant legal, accounting and other expenses that are not incurred by private companies, listed solely on the ASX, including
costs associated with U.S. public company reporting requirements. requirements under the Exchange Act. Compliance with these requirements will place a strain on
our management, systems and resources. The Exchange Act requires us to file annual, quarterly and current reports with respect to our business and financial
condition within specified time periods and to prepare a proxy statement with respect to our annual meeting of stockholders. We also have incurred and will continue
to incur costs associated with the Sarbanes-Oxley Act and rules implemented by the SEC and the ASX. Nasdag. The Sarbanes-Oxley Act requires that we maintain
effective disclosure controls and procedures, and internal controls over financial reporting. The ASX Nasdaq requires that we comply with various corporate
governance requirements. The expenses generally incurred by U.S. public companies for reporting and corporate governance purposes have been increasing. We
expect these rules and regulations to increase our legal and financial compliance costs and to make some activities more time-consuming and costly, although we are
currently unable to estimate these costs with any degree of certainty. These laws and regulations also could make it more difficult or costly for us to obtain certain
types of insurance, including director and officer liability insurance, and we may be forced to accept reduced policy limits and coverage or incur substantially higher
costs to obtain the same or similar coverage. These laws and regulations could also make it more difficult for us to attract and retain qualified persons to serve on our
board of directors, on our board committees or as our executive officers. Advocacy efforts by stockholders and third parties may also prompt even more changes in
governance and reporting requirements. Furthermore, if we are unable to satisfy our obligations as a listed company, we could be subject to delisting of our common
stock on the ASX, Nasdagq, as well as fines, sanctions and other regulatory action and civil litigation.

Many members We can provide no assurance that our securities will continue to meet Nasdaq listing requirements. If we fail to comply with the continuing
listing standards of the Nasdagq, our securities could be delisted.
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Our common stock is listed for trading on the Nasdaq Capital Market tier of The Nasdag Stock Market LLC (“Nasdaq”). Nasdaq requires its listed companies to abide
by certain rules to maintain its listing, including corporate governance rules. Although we intend to satisfy such rules, there is no assurance that we will be able to do
so. In the event our common stock is delisted from The Nasdaq Capital Market and we are also unable to maintain listing on another alternate exchange, trading in
our common stock could thereafter be conducted in FINRA's OTC Bulletin Board or in the over-the-counter markets in the so-called pink sheets. In such event, the
liquidity of our management team have limited experience managing a publicly traded company, interacting with public company investors and complying with the
increasingly complex laws pertaining to public companies. Our management team may common stock would likely be impaired, not successfully or efficiently manage
our transition to being a public company only in the United States, being subject to significant regulatory oversight number of shares which could be bought and
reporting obligations under sold, but also through delays in the federal securities laws timing of the transactions, and there would likely be a reduction in our coverage
by security analysts and the continuous scrutiny of securities analysts and investors, as well as the interaction of such oversight and reporting obligations with those
applicable under ASX listing and regulatory requirements. These new obligations and constituents may require us to employ additional specialized staff and seek
advice from third party service provides. They will also require significant attention from news media, thereby resulting in lower prices for our senior management and
could divert their attention away from the day-to-day management of our business, which could adversely affect our business, results of operations and financial
condition. common stock than might otherwise prevail.

If we discover a material weakness in our internal control over financial reporting that we are unable to remedy or otherwise fail to maintain effective
internal control over financial reporting or disclosure controls and procedures, our ability to report our financial results on a timely and accurate basis
may be adversely affected.

We are required to comply with the SEC’s rules implementing Sections 302 and 404 of the Sarbanes-Oxley Act, which require management to certify financial and
other information in our quarterly and annual reports and provide an annual management report on the effectiveness of internal controls over financial reporting. As an
emerging growth company, our independent registered public accounting firm will not be required to formally attest to the effectiveness of our internal control over
financial reporting pursuant to Section 404(b) until the later of (i) the year following our first annual report required to be filed with the SEC or (ii) the date we are no
longer an emerging growth company. At such time, our independent registered public accounting firm may issue a report that is adverse in the event it is not satisfied
with the level at which our controls are documented, designed or operating. Accordingly, our independent registered public accounting firm is not formally attesting to
the effectiveness of our internal control over financial reporting, or conducting the evaluations necessary to make such attestation.

To comply with the requirements of being a U.S. public company, we
38

We have undertaken various actions and will need to take additional actions, such as implementing implement numerous internal controls and procedures, and
hiring have hired additional accounting, or internal audit staff, orand consultants. Testing and maintaining internal control controls can divert our management’s
attention from other matters that are important to the operation of our business. Additionally, when evaluating our internal control over financial reporting, we may
identify material weaknesses that we may not be able to remediate in time to meet the applicable deadline imposed upon us for compliance with the requirements of
Section 404.
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To comply with Section 404 on an ongoing basis, we expect to incur substantial cost, expend significant management time on compliance-related issues and hire and
retain accounting, financial, and internal audit staff with appropriate public company experience and technical accounting knowledge. Moreover, if we are not able to
comply with the requirements of Section 404 in a timely manner, if we or our independent registered public accounting firm identify continued deficiencies in our
disclosure controls and procedures, or deficiencies in our internal control over financial reporting that are deemed to be material weaknesses, or if our independent
registered public accounting firm is unable to express an opinion as to the effectiveness of our internal control over financial reporting once we are no longer an
emerging growth company, investors may lose confidence in the accuracy and completeness of our financial reports and the market price of our common stock could
be negatively affected. We could also become subject to investigations by the SEC the Australian Securities and Investments Commission, the ASX, and other
regulatory authorities, which could require additional financial and management resources. In addition, if we fail to remedy any material weakness, our financial
statements could be inaccurate and we could face restricted access to capital markets.

If we are not able to maintain sufficient cash funds, we may cease trading on the ASX.
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If we are not able to maintain sufficient funds to fund our activities or if ASX considers that our financial position is not adequate to warrant the continued quotation of
our CDIs on ASX, ASX may suspend our CDIs from quotation. This would limit our liquidity and, in particular, could harm the ability of CDI holders to liquidate their
position in our company. In addition, the value of our company could decline if we are not able to maintain our listing on ASX.

Some provisions of our charter documents may have anti-takeover effects that could discourage an acquisition of us by others, even if an acquisition
would be beneficial to our stockholders, and may prevent attempts by our stockholders to replace or remove our current management.

Provisions in our Fourth Amended and Restated Certificate of Incorporation (the “Amended Charter”) and our Third Amended and Restated Bylaws (“Amended
Bylaws™) could make it more difficult for a third party to acquire us or increase the cost of acquiring us, even if doing so would benefit our stockholders, including
transactions in which stockholders might otherwise receive a premium for their shares. These provisions include:

« advance notice procedures apply for stockholders to nominate candidates for election as directors or to bring matters before an annual meeting of
stockholders;

« our stockholders will only be able to take action at a meeting of stockholders and not by written consent;

« only our chairman of the board of directors, our chief executive officer, our president, or a majority of the board of directors are authorized to call a special
meeting of stockholders;

« no provision in our Amended Charter or Amended Bylaws provides for cumulative voting, which limits the ability of minority stockholders to elect director
candidates;

« our Amended Charter authorizes undesignated preferred stock, the terms of which may be established and shares of which may be issued, without the
approval of the holders of our capital stock; and

« certain litigation against us can only be brought in Delaware.

These anti-takeover defenses could discourage, delay or prevent a transaction involving a change in control of our company. These provisions could also discourage
proxy contests and make it more difficult for you and other stockholders to elect directors of your choosing and cause us to take corporate actions other than those
you desire.
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Our Amended Charter designates the Court of Chancery of the State of Delaware as the exclusive forum for substantially all disputes between us and our
stockholders and the federal district courts as the exclusive forum for Securities Act claims, which could limit our stockholders’ ability to obtain a
favorable judicial forum for disputes with us.

Our Amended Charter provides that the Court of Chancery of the State of Delaware will be the sole and exclusive forum for (i) any derivative action or proceeding
brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed to us or our stockholders by any of our directors, officers, employees or
stockholders, (iii) any action asserting a claim against us arising under the Delaware General Corporation Law (“DGCL"), our Amended Charter or our Amended
Bylaws, (iv) any action to interpret, apply, enforce, or determine the validity of our Amended Charter or our Amended Bylaws, (v) any action governed by the internal
affairs doctrine; provided that, the exclusive forum provision will not apply to suits brought to enforce any liability or duty created by the Exchange Act, or to any claim
for which the federal courts have exclusive jurisdiction. Our Amended Charter also provides that, unless we consent in writing to the selection of an alternative forum,
the U.S. federal district courts shall be the exclusive forum for the resolution of any claims arising under the Securities Act. Under the Securities Act, federal and state
courts have concurrent jurisdiction over all suits brought to enforce any duty or liability created by the Securities Act, and investors cannot waive compliance with the
federal securities laws and the rules and regulations thereunder. Accordingly, there is uncertainty as to whether a court would enforce such a forum selection provision
as written in connection with claims arising under the Securities Act. By becoming a stockholder in our company, you will be deemed to have notice of and have
consented to the provisions of our Amended Charter related to choice of forum. The choice of forum provisions in our Amended Charter may limit our stockholders’
ability to obtain a favorable judicial forum for disputes with us or may make such lawsuits more costly for stockholders. Additionally, the enforceability of choice of
forum provisions in other companies’ governing documents has been challenged in legal proceedings, and it is possible that, in connection with any applicable action
brought against us, a court could find the choice of forum provisions contained in our Amended Charter to be inapplicable or unenforceable in such action. If so, we
may incur additional costs associated with resolving such action in other jurisdictions, which could harm our business, results of operations, and financial condition.

Risks Related to Our Existence as a Public Benefit Corporation and a Certified B Corporation

We operate as a Delaware public benefit corporation. As a public benefit corporation, we cannot provide any assurance that we will achieve our public
benefit purpose.
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As a public benefit corporation, we are required to produce a public benefit or benefits and to operate in a responsible and sustainable manner, balancing our
stockholders’ pecuniary interests, the best interests of those materially affected by our conduct, and the public benefit or benefits identified by our Amended Charter.
There is no assurance that we will achieve our public benefit purpose or that the expected positive impact from being a public benefit corporation will be realized,
which could have a material adverse effect on our reputation, which in turn may have a material adverse effect on our business, results of operations, and financial
condition.

As a public benefit corporation, we are required to publicly disclose a report at least biennially on our overall public benefit performance and on our assessment of our
success in achieving our specific public benefit purpose. If we are not timely or are unable to provide such reports, or if these reports are not viewed favorably by our
investors, parties doing business with us or regulators or others reviewing our credentials, our reputation and status as a public benefit corporation may be harmed.

As a public benefit corporation, our focus on providing a specific public benefit purpose and producing a positive effect for society may negatively impact
our financial condition.

Unlike traditional corporations, which have a fiduciary duty to focus exclusively on maximizing stockholder value, our directors have a fiduciary duty to consider not
only the stockholders’ interests, but also our specific public benefit and the interests of other stakeholders affected by our actions. Therefore, we may take actions that
we believe will be in the best interests of those stakeholders materially affected by our specific benefit purpose, even if those actions do not maximize our financial
results, and we may be restricted from pursuing certain growth opportunities to the extent not consistent with our public benefit corporation (or B Corporation) status.
While we intend for this public benefit designation and obligation to provide an overall net benefit to us and our customers, it could instead cause us to make decisions
and take actions without seeking to maximize the income generated from our business, and hence available for distribution to our stockholders. Our pursuit of longer-
term or non-pecuniary benefits may not materialize within the timeframe we expect, or at all, yet may have an immediate negative effect on any amounts available for
distribution to our stockholders. Accordingly, being a public benefit corporation and complying with our related obligations could have a material adverse effect on our
business, results of operations and financial condition. To the extent the market ties our stock price to the results of our business, operations and financial results,
such material adverse effects would likely cause our stock price to decline.
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As a public benefit corporation, we may be less attractive as a takeover target than a traditional company because our directors have a fiduciary duty to consider not
only the stockholders’ financial interests, but also our specific public benefit and the interests of other stakeholders affected by our actions and, therefore, our
stockholders’ ability to realize a return on their investments through an acquisition may be limited. Additionally, public benefit corporations may also not be attractive
targets for activists or hedge fund investors because new directors would still have to consider and give appropriate weight to the public benefit along with
shareholder stockholder value, and stockholders committed to the public benefit can enforce this through derivative suits. Further, by requiring that board of directors
of public benefit corporations consider additional constituencies other than maximizing shareholder value, Delaware public benefit corporation law could potentially
make it easier for a board to reject a hostile bid, even where the takeover would provide the greatest short-term financial yield to investors.

Our directors have a fiduciary duty to consider not only our stockholders’ interests, but also our specific public benefit and the interests of other
stakeholders affected by our actions. If a conflict between such interests arises, there is no guarantee such a conflict would be resolved in favor of our
stockholders.

While directors of traditional corporations are required to make decisions they believe to be in the best interests of their stockholders, directors of a public benefit
corporation have a fiduciary duty to consider not only the stockholders’ interests, but also the company’s specific public benefit and the interests of other stakeholders
affected by the company’s actions. Under Delaware law, directors are shielded from liability for breach of these obligations if they make informed and disinterested
decisions that serve a rational purpose. Thus, unlike traditional corporations which must focus exclusively on stockholder value, our directors are not merely permitted,
but obligated, to consider our specific public benefit and the interests of other stakeholders. In the event of a conflict between the interests of our stockholders and the
interests of our specific public benefit or our other stakeholders, our directors must only make informed and disinterested decisions that serve a rational purpose; thus,
there is no guarantee such a conflict would be resolved in favor of our stockholders, which could have a material adverse effect on our business, results of operations
and financial condition, which in turn could cause our stock price to decline.

As a Delaware public benefit corporation, we may be subject to increased derivative litigation concerning our duty to balance stockholder and public
benefit interest, the occurrence of which may have an adverse impact on our financial condition and results of operations.

Stockholders of a Delaware public benefit corporation (if they, individually or collectively, own at least two percent of the company’s outstanding shares) are entitled to
file a derivative lawsuit claiming the directors failed to balance stockholder and public benefit interests. This potential liability does not exist for traditional corporations.
Therefore, we may be subject to the possibility of increased derivative litigation, which would require the attention our management, and, as a result, may adversely
impact our management’s ability to effectively execute our strategy. Additionally, any such derivative litigation may be costly, which may have an adverse impact on
our financial condition and results of operations.
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If we lose our certification as a B Corporation or our publicly reported B Corporation score declines, our reputation could be harmed and our business
could be adversely affected.

Our business model and brand could be harmed if we were to lose our certification as a B Corporation or if state or federal regulators impede or otherwise delay or
restrict our ability to make charitable contributions. Corporation. Certified B Corporation status is a certification by a third-party, third party, B Lab, which requires us to
consider the impact of our decisions on our workers, customers, suppliers, community and the environment. We believe that certified B Corporation status has allowed
us to build credibility and trust among our customers. Whether due to our choice or our failure to meet B Lab’s certification requirements or our failure to satisfy the re-
certification requirements when applying for renewal every three years, any change in our status could create a perception that we are more focused on financial
performance and no longer as committed to the values shared by certified B Corporations. Further, once certified, we must publish our assessment score on our
website. Our reputation could be harmed if our publicly reported B Corporation score declines and there is a perception that we are no longer committed to the
certified B Corporation standards. Similarly, our reputation could be harmed if we take actions that are perceived to be misaligned with B Lab’s values.
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ITEM 1B. UNRESOLVED STAFF COMMENTS
Not applicable.

ITEM 1C. CYBERSECURITY

Risk Management and Strategy

We have integrated cybersecurity risk management into our overall risk management framework and include cybersecurity in our risk management processes and
procedures and in our decision-making about and evaluation of such processes and procedures.

As part of our cybersecurity risk management, we regularly assess risks from cybersecurity and technology vulnerabilities and monitor our information systems for
potential threats. We use a widely-adopted risk quantification model to identify, measure and prioritize cybersecurity and technology risks and develop related security
controls and safeguards. In light of the industry in which we operate and our processing of sensitive information, we engage external auditors to annually assess our
internal controls governing our services and data, to conduct a payment card industry data security standard review of our security controls protecting payment
information, and to perform third-party penetration testing of our payment information and related systems. In addition, we engage third-party service providers to
monitor our information storage and systems and to conduct evaluations of our security controls, including independent audits. The results of these independent
audits are reported to our management who then report to the Audit and Risk Committee.

Broad oversight of our overall risk assessment, where we assess key risks including security and technology risks and cybersecurity threats, is maintained by our full
Board. Our Board delegates to the Audit and Risk Committee oversight of our programs, policies, and procedures related to cybersecurity, information asset security,
network security, and data privacy and protection. The Audit and Risk Committee reports on such matters to the full Board as needed. The Audit and Risk Committee
also receives regular reports about our cybersecurity program from the Response Team described below.

We have implemented incident response and breach management processes which have overarching and interconnected stages, including (i) preparation for a
cybersecurity incident, (ii) detection and analysis of an incident, (iii) containment, eradication, and recovery, and (iv) post-incident analysis. An internal committee of
senior management (the “Response Team”) is responsible for overseeing our incident response and breach management processes. The Response Team is tasked
with reporting to the Audit and Risk Committee incidents and other cybersecurity matters deemed important or to have a business impact, even if immaterial to the
Company as a whole. The Response Team, as necessary and appropriate, is briefed by our information security and engineering teams with respect to risk
assessments, mitigation strategies, areas of emerging risks, incidents and industry trends, and other areas of importance.

Cybersecurity Governance

Our cybersecurity risk management and strategy processes are overseen by the Response Team, including our Chief Operating Officer (“COQ”). The individuals on
the Response Team and our COO have prior work experience in various roles involving information technology, including security, auditing, compliance, systems and
programming. These individuals are informed by our information security and engineering teams about, and monitor, the prevention, mitigation, detection and
remediation of cybersecurity incidents through their management of, and participation in, the cybersecurity risk management and strategy processes described above,
including the operation of our incident response and breach management processes. The Response Team and COO report to the Audit and Risk Committee on any
appropriate items. The Board retains broad oversight of all risk management of the Company.

Third Party Risk Management
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Because we are aware of the risks associated with third-party service providers, we have implemented controls designed to identify and mitigate cybersecurity threats
associated with our use of third-party service providers. Such third-party service providers are subject to security risk assessments at the time of onboarding, contract
renewal, and upon detection of any heightened risk profile. We use a variety of inputs in such risk assessments, including information supplied by providers and
certifications by third parties. In addition, we require our providers to meet appropriate security requirements, controls and responsibilities and we investigate security
incidents that impact our third-party providers, as appropriate.
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Risks from Cybersecurity Threats

As of the date of this report, we are not aware of any material risks from cybersecurity threats that have materially affected or are reasonably likely to materially affect
the Company, including our business strategy, results of operations, or financial condition. However, we cannot provide assurance that we will not experience any
such event in the future. For more information about the cybersecurity risks we face in connection with our business, see the risk factor entitled “Data security
breaches, cyberattacks, employee or other internal misconduct, malware, phishing or ransomware, physical security breaches, or other disruptions to our technology
systems or a compromise of our data security could occur and would materially adversely impact our business and ability to protect the confidential information in our
possession or control” in Iltem 1A of this Form 10-K, “Risk Factors.”

ITEM 2. PROPERTIES

Our corporate headquarters are is currently located in Minneapolis, Minnesota where we lease approximately 14,740 11,498 square feet of office space pursuant to a
lease agreement that expires in June 2023.2029. We also lease a small amount of office space and co-working space outside of the United States for our remote
workforce to support our operations in North America and the winding down of our operations outside of North America. We believe that these premises are suitable
and adequate for our needs now and for the foreseeable future. If required, we believe that suitable additional or alternative space would be available in the future on
commercially reasonable terms.

ITEM 3. LEGAL PROCEEDINGS

We are not currently involved in any material legal proceedings, other than ordinary routine litigation incidental to the business, to which we or any of our subsidiaries
is a party or of which any of their property is subject. While the outcome of these matters cannot be predicted with certainty, we do not believe that the outcome of any
of these matters, individually or in the aggregate, will have a material adverse effect on our consolidated balance sheets, operations and comprehensive loss, income
(loss), or cash flows.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART Il
ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES
Market Information for Shares of Common Stock

Our CDls, each representing one share of our common stock par value $0.00001 per share, have beenis listed on the Australian Securities Exchange Nasdaq Capital
Market under the symbol “SZL” since July 30, 2019. Prior to that time, there was no public market for our stock. There is no principal market in the United States for
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our CDlIs or shares of our common stock.

CDls are units of beneficial ownership in shares of our common stock that are held in trust for CDI holders by CHESS Depositary Nominees Pty Limited, or CDN, a
subsidiary of ASX Limited, the company that operates the ASX. The CDIs entitle holders to dividends, if any, and other rights economically equivalent to shares of our
common stock on a 1-for-1 basis, including the right to attend stockholders’ meetings. The CDlIs are also convertible at the option of the holders into shares of our
common stock on a 1-for-1 basis, such that for every CDI converted, a holder will receive one share of common stock. CDN, as the stockholder of record, will vote the
underlying shares in accordance with the directions of the CDI holders from time to time. “SEZL.”

Holders of Record

As of February 15, 2023 February 23, 2024, there were 13,093 7,921 stockholders of record of our common stock, (including shares of common stock represented by
CDls), and the closing price of our shares of common stock was A$0.55 $42.68 per share as reported on the Australian Securities Exchange. Nasdaq Capital Market.
Because many of our shares of common stock are held by brokers and other institutions on behalf of stockholders, we are unable to estimate the total number of
stockholders represented by these record holders.

Dividend Policy

We have never proposed, declared, or issued dividends on our shares of common stock. We currently intend to retain any future earnings to finance the operation and
growth of our business, and do not expect to propose, declare, or issue dividends in the foreseeable future.

Securities Authorized for Issuance Under Equity Compensation Plans

The information required by this item is incorporated by reference from the section entitled “Equity Compensation Plan Information” included in Part Ill, Item 12 of this
Form 10-K.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers
Throughout the three months ended December 31, 2022 December 31, 2023, we repurchased withheld shares of common stock from employees to cover minimum

statutory withholding tax obligations owed for vested restricted stock issued under our equity incentive plans. The table below presents information with respect to
such common stock purchases made by us during the three months ended December 31, 2022 December 31, 2023, as follows:

Total Number of Total Number of Shares Dollar Value of Shares that
Shares Average Price Purchased as Part of Publicly May Yet Be Purchased Under
Period Purchasedy) Paid per Share Announced Programs Publicly Announced Programs
October 1, 2022 through October 31, 2022 18,434 $ 0.31 — $ =
November 1, 2022 through November 30, 2022 14,158 0.36 — —
December 1, 2022 through December 31, 2022 24,683 0.35 — —
Total 57,275 $ 0.34 — 3 =

Issuer Purchases of Equity Securities

Maximum Number (or

Total Number of Shares Approximate Dollar Value) of
Total Number of Purchased as Part of Shares that May Yet Be
Shares Average Price Publicly Announced Plans Purchased Under Publicly
Period Purchasedy)  Paid per Share or Programs Announced Plans or Programs
October 1, 2023 through October 31, 2023 1,455 $ 10.46 —$ —
November 1, 2023 through November 30, 2023 340 11.26 — —
December 1, 2023 through December 31, 2023 950 14.70 — —
Total 2,745 $ 12.03 —$ =

(1) Al 57,275 2,745 shares were surrendered to satisfy minimum statutory tax obligations under our equity incentive plans.
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Recent Sales of Unregistered Securities

Issuance of Options to Purchase Shares of Common Stock and Restricted Stock Units

During the year ended December 31, 2022, we granted under our various stock plans options to purchase a total of 395,313 shares of our common stock and
15,213,789 restricted stock units to be settled in shares of our common stock. All such grants were issued pursuant to our equity plans which are registered on Form
S-8 (File No. 333-257366) as of June 24, 2021. See Note 13. Equity Based Compensation for more information.

To the extent that any grants of stock options or restricted stock units in the year ended December 31, 2022 are not covered by such registration statement, we
believe the foregoing transactions were exempt from registration under the Securities Act in reliance upon Section 4(a)(2) of the Securities Act, or Regulation D
promulgated thereunder, or Regulation S under the Securities Act, in each case as transactions by an issuer not involving any public offering or pursuant to benefit
plans and contracts relating to compensation in accordance with Rule 701.

Issuance of Warrants to Purchase Common Stock

On October 14, 2022, as partial consideration to the lenders under our new line of credit, we issued to the lenders warrants to purchase up to 2,075,064 shares of our
common stock, exercisable until October 14, 2029, at an exercise price of A$0.49 per share (the Warrants). The issuance of the Warrants was made pursuant to
Section 4(a)(2) as a transaction not involving a public offering under the Securities Act of 1933, as amended. None.
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ITEM 6. [RESERVED]
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read together with our consolidated financial statements and
related notes appearing elsewhere in this Annual Report on Form 10-K (“Form 10-K”). This discussion and analysis contains forward-looking statements that involve
risks, uncertainties and assumptions. You should review the “Forward-Looking Statements”, “Factors Affecting Results from Operations”, and “Risk Factors” sections
of this Form 10-K for a discussion of important factors that could cause actual results to differ materially from the results described in or implied by the forward-looking
statements described in the following discussion and analysis.

Overview

We are a purpose-driven payments company that is on a mission to financially empower the next generation. Launched in 2017, we have built a digital payments
platform that allows merchants to offer their consumers a flexible alternative to traditional credit. As of December 31, 2022 December 31, 2023, our platform has
supported the business growth of 42 28 thousand Active Merchants while serving 2.9 million 2.6 million Active Consumers. Through our products we aim to enable
consumers to take control over of their spending, be more responsible, and gain access to financial freedom. Our vision is to create a digital ecosystem benefiting all
of our stakeholders—merchants, consumers, employees, communities, and investors—while continuing to drive ethical growth.
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The Sezzle Platform connects consumers with merchants via our core proprietary, digital payments platform that instantly extends credit at the point-of-sale. point of
sale. Our core product is differentiated from traditional lenders through our credit-and-capital-light approach, and we believe that it is mutually beneficial for our
merchants and consumers given the network effects inherent in our platform. Our core “pay-in-four” product enables consumers to acquire merchandise upfront and
spread payments over four equal, interest-free installments over six weeks. Consumers pay the first installment at the point of sale and make the remaining
installments every two weeks thereafter. We realize high repeat usage rates by many of our consumers, with the top 10% of our consumers measured by Underlying
Merchant Sales (UMS, as defined below) transacting an average of 4153 times per year based on the transaction activity during the rolling twelve months ended
December 31, 2022 December 31, 2023, although historical transaction activity is not an indication of future results.

Our core product offering is completely free for consumers who pay on time and use a bank account to make their installment payments, excluding their first payment;
instead, we payment. We make most of our revenue by charging our merchants fees in the form of a merchant processing fee. We also offer fee and through two
upgraded paid versions of the core Sezzle experience: Sezzle Premium and Sezzle Up. Anywhere. Sezzle Premium is a paid subscription service for consumers to
access large, non-integrated “premium merchants” premium merchants, along with other benefits, for a monthly or annual fee, in addition to other benefits. recurring
fee. Sezzle Up Anywhere is a credit-building solution paid subscription service that allows consumers to use their Sezzle Virtual Card at any merchant online or in-
store, subject to certain merchant, product, goods, and service restrictions, for new-to-credit consumers that helps build their credit history and promotes credit
responsibility. a recurring fee. Additionally, we have expanded our product suite to provide consumers with access to a long-term installment lending option through
partnerships with third-parties. third parties.

A critical component of our business model is We primarily operate in the ability to effectively manage the repayment risk inherent United States and Canada, and are
currently winding down and exiting operations in allowing consumers to pay over time. To that end, a team of Sezzle engineers India and risk specialists oversee our
proprietary systems, identify transactions with elevated risk of fraud, assess the credit risk of the consumer and assign spending limits, and manage the ultimate
receipt of funds. Further, we believe repayment risk is more limited relative to other traditional forms of unsecured credit because consumers primarily settle 25% of
the purchase value upfront. Additionally, ongoing user interactions allow us to continuously refine and enhance the effectiveness of these platform tools through
machine learning. certain countries in Europe.

Terminated Merger with Wholly-Owned Subsidiary of Zip

On July 11, 2022, Sezzle entered into a Termination Agreement (the “Termination Agreement”) with Zip Co Limited (“Zip”) to terminate the Agreement and Plan of
Merger, dated February 28, 2022 (the “Merger Agreement”), by and among the Company, Zip, and Miyagi Merger Sub, Inc., a Delaware corporation and wholly-owned
subsidiary of Zip (“Merger Sub”). Pursuant to the Termination Agreement, among other things, Sezzle received $11 million from Zip for reimbursement of merger-
related costs on July 12, 2022, the Merger Agreement and other Transaction Agreements (including the Parent Support Agreements and the Company Support
Agreements, each as defined in the Merger Agreement) were terminated by mutual consent of Sezzle and Zip. As part of the Termination Agreement, Sezzle and Zip
also released each other from certain claims related to or arising out of the Merger Agreement and related transactions.
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Factors Affecting Results of Operations
We have set out below a discussion of the key factors that have affected our financial performance and that are expected to impact our performance going forward.
Adoption of the Sezzle Platform Sustainable Business Model

Our ability to profitably scale our business long-term is reliant on adoption creating a transparent and sustainable ecosystem of the Sezzle Platform by both
consumers products and merchants. Changes in services that add value for all of our Active Merchant and Active Consumer bases (as such terms are defined below)
have had, and will continue to have, an impact on our results of operations. It is costly for us to recruit (and in some cases retain) Active Merchants. Turnover in our
merchant base could result in higher than anticipated overhead costs.

We believe that we have built a sustainable, transparent business model in which our success is aligned with the financial success of stakeholders, including our
merchants and consumers. Our core product offering is completely free for consumers who pay on time and use a bank account to make their installment payments,
excluding their first payment. We earn fees from our merchants predominately based on a percentage of the UMS value plus a fixed fee per transaction, or collectively
called a merchant “merchant processing fee.” We generally pay our merchants for the full transaction value upfront, net of the merchant fees owed to us, and assume
all costs associated with the consumer payment processing, fraud, and payment default. Merchant processing fees and partner-related income comprised
approximately 74% 62% and 81% of our total income for the years ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively. In the current year,
we diversified our revenue streams, which primarily included the introduction of Sezzle Anywhere and the expansion of Sezzle Premium, our paid subscription
products, to consumers.
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Growth Our merchants have access to a toolkit we provide that can assist in the growth of their businesses. This toolkit includes marketing placements, co-branded
marketing, exclusive promotions for consumers using Sezzle, and Diversification Sezzle Capital which facilitates access to small business loans issued by third-party
lenders.

Acquisition and Retention of Consumers and Merchants offered

Our ability to profitably scale our business is reliant on the acquisition and retention of both consumers and merchants on the Sezzle Platform Platform. Changes in
our merchant and consumer bases have had, and will continue to have, an impact on our results of operations. It is costly for us to acquire (and in some cases retain)
merchants and consumers. As such, high turnover in our merchant and consumer bases could result in higher than anticipated overhead costs.

We depend rely heavily on continued relationships with our current merchants or merchant partners and on base to offer our product to new consumers at the
acquisition point of new merchants to maintain and grow our business. sale. As of December 31, 2022 December 31, 2023, we had 42 approximately 28 thousand
Active Merchants (defined as directly integrated merchants who have had at least one order on the Sezzle Platform in the last twelve months) on our platform. Our
integration into scaled e-commerce platforms is expected to give more merchants the opportunity to offer Sezzle as a payment option at checkout, and we expect that
our partnerships with larger retailers will familiarize more consumers with the Sezzle Platform.

In addition, Onboarding and retaining merchants, as well as growing merchant utilization of the Sezzle Platform, requires investment in sales, co-marketing, and
offering of competitively priced merchant fee rates and incentives are critical for us to onboard and retain merchants, as well as grow utilization of the Sezzle Platform.
We currently provide our merchants with a toolkit to grow their businesses. Our merchants gain access to our marketing efforts that begin with a launch campaign to
introduce new brands to Sezzle consumers. We face intense competitive pressure to bring new larger merchants on to our platform. incentives. In order to stay
competitive, we have and may continue to adjust our pricing or offer incentives to larger merchants in order to increase UMS. These pricing structures with merchants
may include up-front cash payments, fee discounts, rebates, credits, performance-based incentives, marketing, and other support payments that impact our revenues
and profitability. We expect to continue to profitability, and therefore, could incur substantial costs to acquire and retain these larger merchants. Certain agreements
contain provisions that may require us to make payments to certain merchants and are contingent on us and/or the merchants meeting specified criteria, such as
achieving implementation benchmarks. If we are not able to increase our volumes as predicted, these up-front cash payments, fee discounts, rebates, credits,
performance-based incentives, marketing, and other support payments with certain merchants will impact our results of operations and financial performance.

There is a risk that we may lose merchants for a variety of reasons, including a failure to meet key contractual or commercial requirements, or merchants shifting to
other service providers, including competitors or in-house offerings. We also face the risk that our key partners could become competitors of our business if such
partners are able to determine how we have designed and implemented our model to provide our services. In the current year, we have prioritized We continue to
prioritize our focus on merchant profitability, which has resulted in a slowdown in the growth of our merchant base.

The success of our business is also dependent on a consumer base that actively uses our products.As of December 31, 2023, we had approximately 2.6 million
Active Consumers on the platform. We aim to provide offerings to our consumers that keep them engaged within our ecosystem, such as Sezzle Up, our tap-to-pay
Sezzle Virtual Card, and our paid subscription services Sezzle Premium and Sezzle Anywhere.

There is a risk that we may lose consumers for a variety of reasons, including consumers shifting to competitors or other payment options, changes in the general
macroeconomic climate, or changes in our underwriting. We continue to prioritize our focus on profitability, which has resulted in a slowdown in the growth of our
consumer base as we have tightened our underwriting.
45
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New Products Product Innovation

Our expanding product suite enables us to further promote our mission of financial empowerment, and the adoption of these products by our consumers is expected
to drive operating and financial performance. In 2021, we began working with other lending partners to offer consumers at participating merchants longer-term,
monthly fixed-rate installment-loan products, which will support consumer purchases for big ticket items and earn us a fee on such transactions. Additionally, this

year 2022, we phased-in the introduction of Sezzle Premium, a paid subscription service for consumers to access large, non-integrated “premium merchants” premium
merchants for a monthly or annual fee. In 2023, we began piloting Sezzle Anywhere, a paid subscription service that allows consumers to use their Sezzle Virtual
Card at any merchant online or in-store, subject to certain merchant, product, goods, and service restrictions, for a recurring fee. We continue to seek out new
partners to adopt our existing products and strategize on new products to complement our platform and core products, which we believe will have an impact on the
continued growth of our business.

Growth of our Consumer Base
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To continue to grow our business, we need to maintain and increase our existing Active Consumer base and introduce new consumers to our platform. We rely heavily
on our merchant base to offer our core product to new consumers at the point of sale for online transactions. We continue to provide offerings such as Sezzle Spend,
which is a way we can issue rewards to Sezzle accounts for various reasons and often involve promotions to new consumers. As of December 31, 2022, we had 2.9
million Active Consumers on the platform. We realize high repeat usage rates as a result of our differentiated offering, with the top 10% of our consumers measured
by UMS transacting 41 times per year based on the transaction activity during the rolling twelve months ended December 31, 2022, although historical transaction
activity is not an indication of future results.

Managing Credit Risk Management

A critical component of our business model is the ability to effectively manage the repayment risk inherent in allowing consumers to pay over time. time, as we absorb
the costs of all core product credit losses from our consumers. The provision for credit losses is a significant component of our operating expenses, and excessive
exposure to consumer repayment failure may impact our results of operations. To that end, a team of Sezzle engineers and risk specialists oversee our proprietary
systems, identify transactions with an elevated risk of fraud, assess the credit risk of the consumer, and assign spending limits, and manage the ultimate receipt of
funds. Because consumers primarily settle 25% of the purchase value upfront at the point of sale, we believe repayment risk is more limited relative to other traditional
forms of unsecured consumer credit. Further, ongoing user interactions allow us to continuously refine and enhance the effectiveness of these platform tools through
machine learning.

We absorb the costs of all core product uncollectible receivables from our consumers. The provision for uncollectible accounts is a significant component of our
operating expenses, and excessive exposure to consumer repayment failure may impact our results of operations. We believe our systems and processes are highly
effective and allow for predominantly accurate, real-time decisions in connection with the consumer transaction approval process. As our consumer base grows, the
availability of data on consumer repayment behavior will also better optimize our systems and ability to make real-time consumer repayment capability decisions on a
go forward basis. over time. Optimizing repayment capacity decisions of our current and future consumer base may reduce our provision for uncollectible

accounts credit losses and related charge-offs by providing optimal limitations on spending power to qualified consumers. During 2022 we began using a third-party
collection agency in addition to our internal collections process, which further helps us lower our loss rates and manage credit risk.

Maintaining our Capital-Light Capital-Efficient Strategy

Maintaining our funding strategy and our low cost efficient use of capital is important to our ability to grow our business. We have created an efficienta funding strategy
which, in our view, has allowed that we believe allows us to scale our business and drive rapid growth. The speed with which we are able to recycle capital due Due to
the short-term nature of our products, has we are able to recycle capital quickly and create a multiplier effect on our committed capital.

Our funding helps drive our low cost of capital. We primarily rely on revolving credit facilities to fund our receivables over time, and use merchant account payables as
a secondary, low-cost funding source. do not currently require equity to directly fund product growth.
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General Economic Conditions and Regulatory Climate

Our business depends on consumers transacting with merchants, which in turn can be is affected by changes in general economic conditions. For example, the retail
sector is affected by macroeconomic conditions such macro-economic conditions as unemployment, interest rates, consumer confidence, economic recessions,
downturns public health crises, or extended periods of uncertainty or volatility, volatility—all of which may influence customer spending, and suppliers’ and retailers’
focus and investment in outsourcing solutions. This may subsequently impact our ability to generate income. Additionally, in weaker economic environments,
consumers may have less disposable income to spend, and so may be less likely to purchase products by utilizing our services and bad debts may services. This
could also cause our credit losses to increase as a result of due to consumers’ failure to repay the loans originated on the Sezzle Platform. Our industry is also further
impacted by numerous consumer finance and protection regulations, both domestic and international, and the prospects of new regulations, and the cost to comply
with such regulations, have an ongoing impact on our results of operations and financial performance.

International Operations
We primarily operate in the United States and have operations in Canada, India, Brazil and certain countries in Europe. During the second quarter of 2022, we ceased
payment processing activities in India, with the employees there continuing to support North American operations. Additionally, in the fourth quarter of 2022 we began

the process of winding down operations in Europe and Brazil. Going forward, we plan to solely operate in the United States and Canada.

Seasonality
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We experience seasonality as a result of spending patterns of our Active Consumers. consumers. Total income and UMS in the fourth quarter have historically been
strongest for us, in line with consumer spending habits during the holiday shopping season, which has typically been accompanied by increased charge-offs when
compared to the prior three quarters. This is most evident in merchant fees as these are recognized over the duration of the note with the consumer once the terms of
the executed merchant agreement have been fulfilled and the merchant successfully confirms the transaction. In 2022, we saw a deviation from this historical trend
due to our focus on profitability over top-line growth.
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Key Operating Metrics

Underlying Merchant Sales

For the years ended December 31, Change
2022 2021 $ %
(in thousands)
Underlying Merchant Sales ("UMS") $ 1,743,386 $ 1,807,846 $ (64,460) (3.6)%
For the years ended December 31, Change
2023 2022 $ %
(in thousands, except percentages)
Underlying Merchant Sales ("UMS") $ 1,824,307 $ 1,743,386 $ 80,921 4.6 %

UMS is defined as the total value of sales made by merchants based on the purchase price of each confirmed sale where a consumer has selected the Sezzle
Platform as the applicable payment option. UMS does not represent revenue earned by us, is not a component of our income, nor is included within our financial
results prepared in accordance with U.S. GAAP. However, we believe that UMS is a useful operating metric to both us and our investors in assessing the volume of
transactions that take place on the Sezzle Platform, including our Sezzle Premium and Sezzle Anywhere products, which is an indicator of the success of our
merchants and the strength of the Sezzle Platform.

For the years ended December 31, 2022 December 31, 2023 and 2021, 2022, UMS totaled $1.7 billion $1.8 billion and $1.8 billion $1.7 billion, respectively, which was
a decrease an increase of 3.6%4.6%. The year-over-year decrease is a resultincrease in the current year was driven by the launch of our strategic shift in 2022
to Sezzle Anywhere subscription product. This was offset by our continued focus on profitability over top-line growth. during the current year, which resulted in

generally lower UMS from the general tightening of credit underwriting.

Active Merchants Consumers and Active Consumers Subscribers

As of December 31, Change

2022 2021 # %

(in thousands)
Active Merchants 42 47 (5) (10.4)%
Active Consumers 2,950 3,400 (450) (13.3)%

Active Merchants is defined as merchants who have had transactions with us in the last twelve months. As of December 31, 2022, we had 42 thousand Active
Merchants, a decrease of 10.4% when compared to the 47 thousand Active Merchants as of December 31, 2021. There is no minimum required number of
transactions to meet the Active Merchant criteria.

As of December 31, Change
2023 2022 # %
(in thousands, except percentages)
Active Consumers 2,601 2,950 (349) (11.8)%
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Active Subscribers 307 119 188 157.2 %

Active Consumers is defined as unique end users consumers who have placed an order with us within the last twelve months. As of December 31, 2022 December 31,
2023, we had 2.9 million 2.6 million Active Consumers, a decrease of 13.3% 11.8% when compared to our 3.4 million 2.9 million Active Consumers as of December
31, 2021 December 31, 2022.

The decrease in Active Merchants and Active Consumers iswas driven by our prioritization general tightening of profitability. We tightened credit underwriting, and
offboarded unprofitable merchants in the current year, which resulted in a decrease higher churn in our Active Consumers.

Active Subscribers is defined as unique consumers who have an active subscription for either Sezzle Premium or Sezzle Anywhere. As of these metrics. Our
ceasing December 31, 2023, we had 0.3 million Active Subscribers, an increase of payment processing in India, Europe and Brazil resulted in a decrease 157.2%
when compared to our 0.1 million Active Subscribers as of December 31, 2022. The increase in Active Merchants Subscribers was driven by one thousand and a
decrease in Active Consumers by approximately 200 thousand. the launch of our Sezzle Anywhere subscription product.
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Components of Results of Operations

Total Income

Sezzle’s Our total income is classified into two three categories: transaction income, subscription revenue, and income from other services.
Transaction Income

Transaction income is comprised of all income earned from merchants, consumers, and other third-parties third parties that relate to placing and processing orders on
the Sezzle Platform. This primarily includes merchant processing fees, virtual card interchange revenue, partner income, and convenience fee income. Sezzle earns
its consumer fees:

We earn income primarily from fees paid by merchants in exchange for Sezzle’s our payment processing services. These merchant processing fees are applied to the
underlying sales to of consumers passing through the Company'’s our platform and are predominantly based on a percentage of the consumer order value plus a fixed
fee per transaction. Sezzle For orders that result in a financing receivable, merchant processing fees are recognized over the underlying order’s duration using the
effective interest method. For orders that do not result in a financing receivable, merchant processing fees are recognized at the time the sale is completed.

We also earns earn income through from partners on consumer transactions. This income includes interchange fees through our virtual card solution. solution and
promotional incentives with third parties. Virtual card interchange income is recognized over the underlying order’s duration using the effective interest method and
promotional incentives are recognized as they are earned during the promotional period.

Transaction income also includes income from consumers when they choose to make an installment payment, excluding the first installment, using a card pursuant to
state law. These fees are recognized at the time a virtual card transaction payment is processed. Additionally,

Subscription Revenue

We offer our consumers the ability to subscribe to two paid services: Sezzle charges Premium and Sezzle Anywhere. Sezzle Premium allows consumers to shop at
select large, non-integrated premium merchants, along with other benefits, for a convenience fee recurring fee. Sezzle Anywhere allows consumers to consumers that
choose use their Sezzle Virtual Card at any merchant online or in-store, subject to pay their installments using certain merchant, product, goods, and service
restrictions, for a debit or credit card (excluding recurring fee. Subscription fees are recognized straight-line over the first installment). Sezzle does not charge a fee for
using ACH on subsequent installments. Sezzle recognizes convenience fee income at the time the transaction is processed. Transaction income is reduced by direct
loan origination fees. Such costs are comprised of costs paid to third-parties to obtain data for underwriting consumers which result in a successful transaction. Such
costs which result in a declined order are recorded within third-party technology and data on the consolidated statements of operations and comprehensive

loss. subscription period.

Income from Other Services

Income from other services includes all other incomes earned from merchants, consumers, and other third-parties third parties not included in transaction
income. income or subscription revenue. This includes account reactivation late payment fees, reschedule gateway fees, and Sezzle Premium subscription revenue.
Sezzle earns income marketing revenue earned from consumers in the form of account reactivation fees. These affiliates. Late payment fees are assessed to
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consumers who fail to make a timely payment. Sezzle allows, at payment and are applied to principal installments that are delinquent for more than 48 hours (or
longer depending on the regulations within a minimum and subject to specific state jurisdiction regulation, a 48-hour waiver period where fees are dismissed
ifjurisdiction) after the scheduled installment is paid by the consumer. Account reactivation payment date. Late payment fees are recognized at the time the fee is
charged to the consumer to the extent they are reasonably collectible by Sezzle. Sezzle also earns income from consumers in the form of reschedule fees.
Consumers are also allowed to reschedule their initial installment one time without incurring a reschedule fee and the principal of a rescheduled payment is not
considered to be delinquent. If consumers reschedule a payment more than once in the same order cycle they are subject to a reschedule fee. Additionally, Sezzle
offers its consumers the ability to subscribe to its Sezzle Premium service which, along with other benefits, allows consumers to shop at select large, non-integrated
“premium merchants” for a monthly or annual fee. Sezzle Premium subscription fees are recognized straight-line over the subscription period. Sezzle also earns
income from other services in the form of merchant gateway fees. Merchant gateway fees are charged to certain low-volume merchants for access to our Sezzle
Platform, consumer base, and merchant store directory. Such fees are recognized at the time the fee is charged to merchants to the extent they are reasonably
collectible by Sezzle. collectible.

Personnel

Personnel primarily comprises all wages and salaries paid to employees, contractor payments, employer-paid payroll taxes and employee benefits, and equity
based and incentive-based compensation.

50

Transaction Expense

Transaction expense primarily comprises processing fees paid to third parties to process debit, credit and ACH payments received from consumers, merchant affiliate
program and partnership fees, and consumer communication costs. We incur merchant affiliate program and partnership fees when consumers make purchases with
merchants who either were referred by another merchant or are associated with partner platforms with which we have a contractual agreement. We incur

customer consumer communication costs when we notify the consumer about the transaction status and upcoming payments. Communications are primarily made via
text message directly to the consumer.

Third-Party Technology and Data

Third-party technology and data primarily comprises costs related to fraud prevention, other cloud-based computing services, and costs of failed loan applications.
Underwriting costs incurred that result in successfully originated loans are an element of transaction income and recognized as a reduction of the overall income and,
therefore, are not included in third-party technology and data.

Marketing, Advertising, and Tradeshows

Marketing, advertising, and tradeshows primarily comprises costs related to marketing, sponsorships, advertising, attending tradeshows, promotions, and co-

marketing the Sezzle brand with our merchants.
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General and Administrative

General and administrative expenses are primarily comprised of professional fees, implementation incentives with merchants, insurance, and travel. Professional fees
include legal, compliance, audit, tax, and consulting services to support the growth of our company.

Provision for Uncollectible Accounts Credit Losses

We calculate our provision for uncollectible accounts on notes receivable on an expected-loss basis. We maintain an allowance for uncollectible accounts credit losses
at a level necessary to absorb estimated expected credit losses on principal receivables from consumers. The allowance for credit losses is determined based on our
current estimate of expected credit losses over the remaining contractual term and incorporates evaluations of known and inherent risks in our portfolio, historical
credit losses, consumer payment trends, estimates of recoveries, current economic conditions, and reasonable and supportable forecasts. We regularly assess the
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adequacy of our allowance for credit losses and adjust the allowance as necessary to reflect changes in the credit risk of our notes receivable. Any adjustment to the
allowance for credit losses is recognized through the provision for credit losses. In 2022, we maintained an allowance for credit losses at a level necessary to absorb
estimable probable losses on principal and reschedule fee receivables from consumers. Any amounts delinquent after 90 days are charged-off with an offsetting
reversal of the allowance through the provision for uncollectible accounts. Additionally, amounts identified as no longer collectible—such as when a consumer
becomes deceased or bankrupt—are charged off immediately. We use our judgment to evaluate the allowance for uncollectible accounts based on current economic
conditions and historical performance of consumer payments.

Reimbursement of Merger-Related Costs

We received a one-time payment from Zip Co Limited for reimbursement of fees we incurred in connection with the now-terminated proposed merger with Zip.

Net Interest Expense

We incur interest expense on a continuous basis as a result of draws on our revolving line of credit to fund consumer notes receivable as well as our Merchant Interest
Program, whereby merchants may defer their payments owed by us in exchange for interest. Effective January 1, 2022, the The interest paid on borrowings under our
line of credit areis based on SOFR. Effective August 1, 2022, interest paid to merchants under the Merchant Interest Program is based on a fixed interest rate. Prior to

August 1, 2022, interest paid under the Merchant Interest Program was paid based on SOFR.
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Income Tax Expense

Income tax expense consists of income taxes in various jurisdictions, primarily U.S. Federal and state income taxes, and also the other foreign jurisdictions in which
we operate. Tax effects of transactions reported in the consolidated financial statements consist of taxes currently due. Additionally, we record deferred taxes related
primarily to differences between the basis of receivables, property and equipment, equity based compensation, and accrued liabilities for financial and income tax
reporting. The deferred tax assets and liabilities represent the future tax return consequences of those differences, which will either be taxable or deductible when the
assets and liabilities are recovered or settled. Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more likely than not

that some portion or all of the deferred tax assets will not be realized. Given our history of losses, a full valuation allowance is recorded against our deferred tax
assets.

Other Comprehensive Income (Loss)Loss
Other comprehensive income (loss) loss is comprised of foreign currency translation adjustments.
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Results of Operations

Total Income

For the years ended

December 31, Change
2022 2021 $ %
For the years
For the years ended ended
December 31, December 31, Change
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2023 2023 2022 $ %

(in thousands,

except

(in thousands, except percentages) percentages)
Transaction Transaction Transaction
income income $102,599,194 $ 93,498,598 $ 9,100,596 9.7 % income $109,739 $ 102,599 $ $ 7,140 70 7.0 %
Subscription Subscription
revenue revenue 29,713 5,280 24,433 4628 %
Income from Income Income from
other from other other
services services 22,971,247 21,318,037 1,653,210 7.8 % services 19,905 17,691 17,691 2,214 2,214 12,5 12.5 %
Total Total Total
income income  $125,570,441 $114,816,635 $10,753,806 9.4 % income $159,357 $ 125,570 $ $33,787 26.9 26.9 %

Transaction income for the years ended December 31, 2022 December 31, 2023 and 2021 2022 totaled $102.6 million $109.7 million and $93.5 million $102.6 million,
respectively, which was an increase of 9.7% 7.0%. Within transaction income, merchant processing fees totaled $92.6 million $75.2 million and $92.4 million $92.1
million for the years ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively. Merchant Despite the decrease in merchant processing fees, were
flat year-over-year; however, they improved relative to the transaction income grew year-over-year decrease in UMS overall due to increases in merchant processing
fees through renegotiation or offboarding of unprofitable merchants. Partner, affiliate, and other income comprised the rest of transaction both partner income and
relates to fees paid to us by third-parties when a consumer places an order with us on certain merchant websites or in-store locations. fees.

Subscription revenue totaled $29.7 million and $5.3 million for the years ended December 31, 2023 and 2022, respectively. The increase was primarily from the
launch of our Sezzle Anywhere subscription product and overall growth in our Active Subscribers.

Income from other services totaled $23.0 million $19.9 million and $21.3 million $17.7 million for the years ended December 31, 2022 December 31, 2023 and 2021,
respectively, or 18.3% and 18.6% of total income, 2022, respectively. The increase duringwas driven by increases in gateway fees, offset against decreases in late
payment fees. Consumer late payment fees totaled $9.7 million and $12.6 million for the year years ended December 31, 2022 December 31, 2023 and 2022,
respectively. The decrease in late payment fees was driven by the launch utilization of our Sezzle Premium subscription product in June 2022, offset against
decreases in account reactivation and reschedule fees. Consumer account reactivation fees totaled $12.6 million and $16.6 million for the years ended December 31,
2022 and 2021, respectively. The decrease in reactivation fees was driven by tightening of our credit underwriting, Prophet Score machine learning model, resulting in
more efficient credit risk management strategies and fewer consumers becoming delinquent delinquencies on their consumer orders. Gateway fees and other
operational income comprised the rest of income from other services.

Personnel
For the years ended December 31, Change
2022 2021 $ %
Personnel $ 51,217,083 $ 56,831,368 $ (5,614,285) (9.9)%
For the years ended December 31, Change
2023 2022 $ %
(in thousands, except percentages)
Personnel $ 46,374 $ 51,217 $ (4,843) (9.5)%

Personnel costs decreased by 9.9% to were $46.4 million and $51.2 million for the year years ended December 31, 2022, from $56.8 million for the year ended
December 31, 2021. December 31, 2023 and 2022, respectively. Recorded within personnel, equity based compensation totaled $10.3 million $6.9 million and $18.1
million $10.3 million for the years ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively, which was a 42.9% 32.8% decrease. This The
remaining decrease in personnel costs was primarily due to higher forfeitures of awards during 2022. The reduction in equity based compensation was offsetdriven by
increased costs for the 401(k) match as well as standard merit increases offered to existing employees reduced headcount during the year. year ended December 31,
2023 when compared to the year ended December 31, 2022.
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Transaction Expense

For the years ended

Table of Contents

December 31, Change
2022 2021 %
For the years
For the years ended ended
December 31, December 31, Change
2023 2023 2022 $ %
(in thousands,
except
(in thousands, except percentages) percentages)
Payment  Payment Payment
processing processing processing
costs costs $32,718,988 $33,302,891 $ (583,903) (1.8)% costs $31,862 $ 32,719 $ $ (857)(2.6) (2.6) %
Affiliate and Affiliate and Affiliate and
partner fees partner fees 4,629,950 5,789,966 (1,160,016) (20.0)% partner fees 5,148 4,630 4,630 518 518 112 112 %
Other Other Other
transaction transaction transaction

expense  expense 3,427,887 4,383,286  (955,399) (21.8)% expense 2,198 3,428 3,428 (1,230) (1,230)  (35.9)(35.9)%

Transaction Transaction Transaction

expense  expense  $40,776,825 $43,476,143 $(2,699,318) (6.2)% expense $39,208 $ 40,777 $ $(1,569) (3.8) (3.8) %

Transaction expense totaled $40.8 million $39.2 million and $43.5 million $40.8 million for the years ended December 31, 2022 December 31, 2023 and 2021, 2022,
respectively.

Payment processing costs were $32.7 million $31.9 million and $33.3 million $32.7 million for the years ended December 31, 2022 December 31, 2023 and

2021, 2022, respectively. The decrease in costs were primarily driven by lower Despite higher UMS volume in the current year, payment processing costs decreased
year-over-year as well asresult of a larger share higher percentage of payments using lower-cost ACH instead of card payments when compared to last

year. payments.

Merchant affiliate program and partnership fees are incurred by us when consumers make purchases with merchants who either were referred by another merchant or
are associated with partner platforms with which we have contractual agreements. Such costs were $4.6 million $5.1 million and $5.8 million $4.6 million for the years
ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively. The decrease increase in costs was related to the restructuring of a partner contract
effective at the beginning of driven by higher UMS in the current year until the fourth quarter of 2022, which reduced our on certain partner revenue-sharing

fees. platforms.

Other costs included in transaction expense were $3.4 million $2.2 million and $4.4 million $3.4 million for the years ended December 31, 2022 December 31, 2023
and 2021, 2022, respectively. Such costs are comprised of consumer communication costs and consumer and merchant support-related support—related costs. The
decrease in costs were was a result of fewer service adjustments being made to consumer and merchant accounts support-related costs during the current

period. periods.

Third-Party Technology and Data

For the years ended December 31, Change
2022 2021 $ %
Third-party technology and data $ 8,190,022 $ 5,549,844 $ 2,640,178 47.6 %
For the years ended December 31, Change
2023 2022 $ %
(in thousands, except percentages)
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Third-party technology and data $ 7,816 $ 8,190 $ (374) (4.6)%

Third-party technology and data costs totaled $8.2 million $7.8 million and $5.5 million $8.2 million for the years ended December 31, 2022 December 31, 2023 and
2021, 2022, respectively. The increase in expense was These expenses primarily related to the implementation and expanded use of key cloud-based systems to
support the growth of our operations and includes include cloud-based infrastructure, fraud prevention, obtaining underwriting data that resulted in failed loan
applications, and consumer support tools. engagement. The decrease in expense was a result of our cost-reduction initiative to eliminate or downsize non-critical
technology platforms where feasible.

Marketing, Advertising, and Tradeshows

For the years ended December 31, Change
2022 2021 $ %
Marketing, advertising, and tradeshows $ 18,972,025 $ 9,251,854 $ 9,720,171 105.1 %
For the years ended December 31, Change
2023 2022 $ %
(in thousands, except percentages)
Marketing, advertising, and tradeshows $ 11,984 $ 18,972 $ (6,988) (36.8)%

Marketing, advertising, and tradeshow costs increased to were $12.0 million and $19.0 million for the year years ended December 31, 2022, compared to $9.3 million
for the year ended December 31, 2021. December 31, 2023 and 2022, respectively. The increase decrease in costs were driven by a reduction in contractual
obligations to co-market the Sezzle brand with our enterprise merchants and partners. Costs related to Sezzle Spend promotions, digital advertising, and tradeshow
attendance also contributed to increased expenses.
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General and Administrative

For the years ended December 31, Change
2022 2021 $ %
General and administrative $ 16,411,912 $ 15,768,583 $ 643,329 4.1 %
For the years ended December 31, Change
2023 2022 $ %
(in thousands, except percentages)
General and administrative $ 8,588 $ 16,412 $ (7,824) 47.7)%

General and administrative expenses are primarily comprised of professional fees, implementation incentives with merchants, insurance, and travel. Professional fees
include legal, compliance, audit, tax, and consulting services to support the growth of our company. operations and initiatives. General and administrative costs
increased towere $8.6 million and $16.4 million for the years ended December 31, 2023 and 2022, respectively. The decrease in costs was a result of lower
professional fees in the current period. During the year ended December 31, 2022, compared to $15.8 million for the year ended December 31, 2021. Included within
general we incurred $6.6 million of professional fees in connection with our proposed, and administrative, external costs incurred related to our proposed ultimately
terminated, merger with Zip totaled $6.6 million and $0.9 million for the years ended December 31, 2022 and 2021, respectively. Co.

Provision for Uncollectible Accounts Credit Losses
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For the years ended December 31, Change

2022 2021 $ %
Provision for uncollectible accounts $ 29,437,179 $ 52,621,682 $ (23,184,503) (44.1)%
For the years ended December 31, Change
2023 2022 $ %
(in thousands, except percentages)
Provision for credit losses $ 23,187 $ 29,437 $ (6,250) (21.2)%

The total provision for uncollectible accounts credit losses was $23.2 million and $29.4 million for the year years ended December 31, 2022, compared to $52.6 million
for the year ended December 31, 2021. December 31, 2023 and 2022, respectively. As a percentage of transaction total income, the provision for uncollectible
accounts credit losses was 28.7% 14.6% and 56.3% 23.4% for the years ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively.

During The decrease in credit losses was primarily driven by the utilization of our proprietary Prophet Score machine learning model, resulting in more efficient credit
risk management strategies undertaken during the year ended December 31, 2022, we saw the full-year effect of certain initiatives implemented in late 2021. These
initiatives included improving our collection and recovery processes. Throughout the year we also tightened and continued to refine our credit underwriting driven by
our focus on profitability, which resulted in a year-over-year decrease in the provision for uncollectible accounts, as well as the provision as a percentage of
transaction income. December 31, 2023.

DuringAdditionally, effective January 1, 2023, we adopted accounting guidance which replaces the year ended December 31, 2021, our provision asincurred loss
impairment methodology with an expected credit loss methodology and requires consideration of a percentage broader range of transaction income was higher as a
result of several factors. Most significantly, our non-integrated product offerings with enterprise merchants drove adverse selection, resulting reasonable and
supportable information to determine credit loss estimates, including an estimate for forecasted recoveries. Refer to Note 3. Notes Receivable and Allowance for
Credit Losses in higher provision expense. Compounding this negative impact on total portfolio performance, enterprise merchant volume grew as a percentage of our
total volume throughout the year. Additionally, we experienced higher loss rates associated with first payments made via ACH. accompanying Notes to the

Consolidated Financial Statements for more information.
Reimbursement of Merger-Related Costs
On July 11, 2022, we entered into an agreement to terminate our proposed merger with Zip. As part of the termination agreement, we received $11 million for

reimbursement of internal and external merger-related costs. Refer to Note 16.14. Reimbursement of Merger-Related Costs on the accompanying notes Notes to our
consolidated financial statements the Consolidated Financial Statements for more information.
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Net Interest Expense
For the years ended December 31, Change
2022 2021 $ %
Net interest expense $ 8,600,716 $ 5,269,284 $ 3,331,432 63.2 %
For the years ended December 31, Change
2023 2022 $ %
(in thousands, except percentages)
Net interest expense $ 15,968 $ 8,601 $ 7,367 85.7 %
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Net interest expense was $8.6 million $16.0 million and $5.3 million $8.6 million for the years ended December 31, 2022 December 31, 2023 and 2021, 2022,
respectively. The increase in expense was driven by increases inthe terms of our current line of credit spread, agreement entered into on October 14, 2022, which
carries an interest rate of Adjusted SOFR borrowings, plus 11.5% and amortization required a minimum outstanding balance of debt issuance costs during the current
year. $75,000,000 prior to March 31, 2023, and $80,000,000 on and after March 31, 2023.
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Income Taxes

Income tax expense for the years ended December 31, 2022 December 31, 2023 and 2021 2022 was $69,447 $611,487 and $58,416, $69,447, respectively. Our
effective income tax rate for the years ended December 31, 2022 December 31, 2023 and 2021 2022 was 0.2% 7.9% and 0.1% 0.2%, respectively. Income The
increase in income tax expense for the year ended December 31, 2023 was minimal due driven by the Company’s profitability, along with the limitation of allowable net
operating losses to a full valuation allowance, and was comprised of minimum be applied to taxable income taxes owed to state and local jurisdictions. Managementin
the current year. Further, management assesses the available positive and negative evidence to estimate whether sufficient future taxable income will be generated to
permit use of the existing deferred tax assets. A significant piece of objective negative evidence evaluated was the cumulative loss incurred over the three-year period
ended December 31, 2022 December 31, 2023. Such objective evidence limits the ability to consider other subjective evidence, such as our projections for future
growth. On the basis of this evaluation, a full valuation allowance is recorded against our remaining net deferred tax assets as of December 31, 2022 December 31,
2023 and December 31, 2021 December 31, 2022.

Other Comprehensive Income (Loss)Loss

We had ($1,207,885) 3,025) and $69,406 ($1,207,885) of foreign currency translation adjustments recorded within other comprehensive income (loss) loss for the
years ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively. Foreign currency translation adjustments are a result of the financial statements of
our non-U.S. subsidiaries being translated into U.S. dollars in accordance with ASC 830, “Foreign Currency Matters”. We expect to record foreign currency translation
adjustments in future years and changes will be dependent on fluctuations in foreign currencies of countries in which we have operations.
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Liquidity and Capital Resources

For the years ended December 31, 2022 December 31, 2023 and 2021, 2022, we incurred a net lossincome (loss) of $38.1 million $7.1 million and $75.2 million,
($38.1) million, respectively. We have historically financed our operating and capital needs primarily through private sales of equity, our initial public offering capital
raises on the Australian Securities Exchange (ASX), and our revolving line of credit. As of December 31, 2022 December 31, 2023, our principal sources of liquidity
were cash, cash equivalents, restricted cash, the unused borrowing capacity on our line of credit, and certain cash flows from operations.

As of December 31, 2022 December 31, 2023, we had cash, cash equivalents, and restricted cash of $69.5 million $70.7 million, compared to $78.9 million $69.5
million as of December 31, 2021 December 31, 2022. Our cash and cash equivalents were held primarily for working capital requirements and the continued
investment in our business. Substantially all of our restricted cash is made available for use within 2-3 business days.

As of December 31, 2022 December 31, 2023 and 2021, 2022, we had working capital of $70.9 million $21.8 million and $113.7 million $70.9 million, respectively. The
year over year decrease in working capital was driven by the current liability classification of our line of credit, which has a maturity date of October 14, 2024. We
anticipate refinancing our line of credit agreement prior to the maturity date. Additionally, as of December 31, 2022 December 31, 2023 and 2022 we had an unused
borrowing capacity on our line of credit of $3.5 million and $0.5 million, compared to $29.8 million as of December 31, 2021. The decrease in our working capital and
unused borrowing capacity is driven by the decrease in our net notes receivable, which correlates to our total borrowing capacity under our line of credit. respectively.

We believe that our existing cash, cash equivalents, restricted cash, our unused borrowing capacity on our line of credit, and certain cash flows from operations will be
sufficient to meet our working capital and investment requirements beyond the next 12 months.

Factors Affecting Liquidity and Capital Resources
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While we believe that our business will be able to generate enough cash flow from operations and that future borrowings will be available to us in an amount sufficient
to enable us to fund our liquidity needs, we cannot provide any assurance. Our ability to meet these needs is dependent on current economic conditions and other
factors, many of which are beyond our control. Material factors that could affect our liquidity and capital resources are consumer delinquencies and defaults, declines
in consumer purchases, an inability to access fundraising, macroeconomic conditions, and instability of financial institutions. If our capital is insufficient to satisfy our
liquidity requirements, we will need to seek additional equity or debt financing. In an increasing interest rate environment, our ability to raise equity or incur debt could
be limited, our borrowing costs could increase, we could be subject to restrictions, or we could be required to pledge additional collateral as security. If we are unable
to raise additional capital or generate the necessary cash flows, our results of operations and financial condition could be materially and adversely impacted.

Cash Flows

The following table summarizes our cash flows:
For the years ended December 31,

2022 2021
Net Cash Provided from (Used for) Operating Activities $ 8,511,848 $ (72,132,050)
Net Cash Used for Investing Activities (1,008,077) (1,420,027)
Net Cash (Used for) Provided from Financing Activities (15,687,894) 63,239,966
Net decrease in cash, cash equivalents, and restricted cash $ (8,184,123) $ (10,312,111)

For the years ended December 31,

2023 2022
Net Cash (Used for) Provided from Operating Activities $ (25,690,433) $ 8,511,848
Net Cash Used for Investing Activities (1,365,592) (1,008,077)
Net Cash Provided From (Used for) Financing Activities 28,215,188 (15,687,894)
Net increase (decrease) in cash, cash equivalents, and restricted cash $ 1,159,163 $ (8,184,123)
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Operating Activities

Net Our largest source of operating cash provided inflow is receipts from (used for) consumers, and our largest source of operating cash outflow is payments to
merchants. Other primary uses of cash from operating activities are for personnel, payment processing costs, and interest payments.

During the year ended December 31, 2023, net cash used for operating activities totaled $25.7 million which was $8.5 million primarily related to cash outflows of
$68.4 million due to changes in our operating assets and ($72.1) million liabilities, offset against our $7.1 million net income adjusted for $35.6 million of non-cash
charges such as credit losses, equity and incentive-based compensation, and depreciation and amortization. Our cash outflow from changes in our operating assets
and liabilities was driven by a $59.4 million increase in our notes receivable, which was related to higher transaction volume and timing of consumer repayment in the
years current year and resulted in decreased cash receipts from consumers during the year ended December 31, 2022 December 31, 2023. Additionally, we had a
$9.1 million decrease in our merchant accounts payable as a result of the timing of payments to merchants, which resulted in increased cash payments to merchants
during the year ended December 31, 2023. Offset against these, we had a $1.4 million increase in accrued liabilities related to the timing of payments to vendors and
2021, respectively. personnel, which resulted in decreased cash payments during the year ended December 31, 2023 to vendors and personnel. During the year
ended December 31, 2023, cash payments for personnel-related expenses totaled $37.2 million, cash payments for processing costs totaled $28.3 million, and cash
interest payments totaled $16.4 million.

During the year ended December 31, 2022, receipts net cash provided from consumers operating activities totaled $1.719 billion compared with $8.5 million, which
was primarily related to $38.1 million of net loss adjusted for $51.7 million of non-cash charges such as credit losses, equity and incentive-based compensation, and
depreciation and amortization, offset against cash outflows of $5.1 million due to changes in our operating assets and liabilities. The change in operating assets and
liabilities was driven by a $12.9 million decrease in our merchants accounts payable as a result of the timing of payments to merchants, which resulted in increased
cash payments to merchants during the year ended December 31, 2022. We also had a $6.7 million increase in other receivables as a result of $1.594 billion.
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Cash the timing of payments from merchants, which resulted in decreased cash received from merchants. These were offset against a $10.6 million decrease in our
notes receivable, which was related to lower transaction volume and timing of consumer repayment resulting in increased cash receipts from consumers exceeded
payments to merchants primarily due consumers; and a $2.5 million increase in our accrued liabilities related to the deferral timing of payments to merchants under the
Merchant Interest Program. Additionally, the Company incurred vendors and personnel, which resulted in decreased cash outflows of $39.4 million for personnel
related expenses, $40.8 million for transaction expenses (primarily payment processing costs), $17.0 million for advertising, marketing and tradeshow related
expenses, $7.8 million of interest expense payments, and $22.2 million of cash outflows for third-party technology and other general and administrative expenses,
offset against the $11 million reimbursement of merger-related costs.

outflows. During the year ended December 31, 2021 December 31, 2022, receipts from consumers totaled $1.656 billion compared with cash payments to merchants
of $1.615 billion. Cash receipts from consumers exceeded for personnel-related expenses totaled $39.4 million, cash payments to merchants primarily due to the
deferral of for processing costs totaled $33.2 million, and cash interest payments to merchants under the Merchant Interest Program. Additionally, the Company
incurred cash outflows of $37.0 million for personnel related expenses, $40.7 million for transaction expenses (primarily payment processing costs), $8.8 million for
advertising, marketing and tradeshow related expenses, $4.8 million of interest expense payments, and $21.8 million of cash outflows for third-party technology and
data, along with various general and administrative expenses. totaled $7.8 million.

The net cash provided from consumers (to merchants) for the years ended December 31, 2022 and 2021 was $124.8 million and $40.9 million, respectively. The
increase change in net cash provided from consumers is operating activities year-over-year was primarily related to changes in our notes receivable, which were
driven by the current year collection of notes receivables outstanding at December 31, 2021, as well as the launch of new revenue-generating products higher volume
and increased consumer lending during the year. year ended December 31, 2023 around year-end, and the timing of consumer repayments.
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Investing Activities

Net cash used for investing activities during the year ended December 31, 2022 December 31, 2023 was $1.0 million $1.4 million, compared to $1.4 million $1.0 million
during the year ended December 31, 2021 December 31, 2022. Cash outflows for investing activities were primarily used for purchasing computer equipment as well
as and payments of salaries to employees who create capitalized internal-use software.

Financing Activities

Net cash provided from (used for) provided from financing activities during the year years ended December 31, 2022 December 31, 2023 and 2022 was $28.2 million
and ($15.7) million, compared to $63.2 million respectively.

Financing cash inflows during the year ended December 31, 2021 December 31, 2023 were primarily from net proceeds from our line of credit totaling $30.0 million.
Cash outflows during the year ended December 31, 2023 were comprised of repurchases of shares of common stock from employees to cover minimum statutory tax
obligations totaling $1.7 million, and payments of debt issuance costs totaling $0.1 million.

Financing cash inflows during the year ended December 31, 2022 included were comprised of proceeds from stock option exercises totaling $0.4 million. Cash
outflows during the year ended December 31, 2022 were comprised of net payments to our line of credit totaling $13.8 million, payments of debt issuance and
extinguishment costs totaling $1.9 million, and the repurchase of shares of common stock from employees to cover minimum statutory tax obligations totaling $0.4
million.

Financing cash inflows during the year ended December 31, 2021 included net proceeds from our line of credit totaling $38.8 million, net proceeds
from the issuance of shares of common stock to Discover Financial Services LLC totaling $30.0 million, and proceeds from stock option exercises

totaling $1.0 million.
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See the accompanying Notes to the Consolidated Financial Statements.
66rancrng cash outflows during the year ended December 31, 2021 were comprised of payments of debt issuance and extinguishment costs totaling $2.7 million

related to the closina a new line of credit. repavment of the principal on our Pavcheck Protection Proaram (PPP) loan of $1.2 million. and the repurchase of shares of
We marntarn an allowance for credrt losses atal Ievel | necessary to absorb expected credit |osses on principal and reschedule fee receivables from consumers. The

U

allowance for credlt losses |s determlned based on our current estlmate of expected credrt losses over the remaining contractual term and |nc0rporates evaluations of”
known and inherent risks in our’portfollo historical credit losses, consumer payment trends, estimates of recoveries, current economic conditions, and reasonable and

FAVCIECR FIOIEGHUN Flail L

supportable forecasts. We regularly assess the adequacy of our allowance for credit losses and adjust the allowance as necessary to reflect changes in the credit risk
of our notes recelvable Any adlustment to the aIIowance for credlt Iosses is recognrzed in net income gloss) through the provrsron for credit losses on our consolldated

N NN e T A AAAARAnAA tAn Fimmnaial Atatamaanta far IhAnlr Dentantinm Nian lann

statements of operatrons and comprehensive i income (Ioss) “While we belreve our allowance for credit l0sses is approprrate based on the |nf0rmat|on avallable actual

NOTES 10 N8 CONSOIOEATEN FINANCIAL STATBment

losses could differ from the estimate. Effective Jantrary 1, 2023, we adopted accounting guidance which replaces the incurred loss impairment methodology with an
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expected credit loss methodology and requires consideration of a broader range of reasonable and supportable information to determine credit loss estimates. Upon
adoption, we decreased our allowance for credit losses and increased retained earnings through a cumulative-effect adjustment.

Principal Business Activity

In estimating the allowance for credit losses, we utilize a roll rate analysis of delinquent and current notes receivable. Roll rate analysis is a technique used to estimate
the likelihood that a loan progresses through various stages of delinquency and eventually charges off. We segment our notes receivable into delinquency statuseses
and semi- monthly vrnta%es for the purpose of evaluating historical performance and determining the future likelihood of default.mg rﬁcigpé?atgyﬁe%f{?? QUELRAYMEN

Ncicl WivuLe 0. 1. i Licuit vl uic acculiivanvind nvies ivJlES 10 OUr consolnagatea nnarncidl Sstalemeris e consolnaatea r :
sglutlon in-store and d at online stores and a select number of brick-and-mortar retail locations, stores, connecting consumers with merchants via a proprietary
e o

The activity in the aIIowance for credit losses, including the provision for credit losses, charge-offs, and recoveries for the year ended December 31, 2023 and 2022 is

as follows:free installments.
Merchant Contract Obligations

Merchants turn to us to |ncrease sales by tapplng into our existing user base, increase conversion rates, increase spen QS%%T %; frequency,
S NS : mwmwgmeﬁmn%mqnq%mmﬁ%ﬁ% fi
5 Eg@égus,ﬂ@fbﬁgmg QHB wgbﬁ{g@ontract obligations.

Balance at beginning of period $ 10,223,451 $ 23,114,173
%ggﬁﬁ’mgw SRIRMNEURdRRkRGNBEdYrehases and split the payment for the purchase over four equal, interest-freg-aymgnts over six weeks. The

consumer makes the first payment at the time of checkout and makes the subsequent payments every two weeks thereafter. onr og(ricgore direct integration 3oltétron79
ﬁe?pﬁ!o% ﬁé&%dm&aﬁqﬁg&gomﬁm@mwahamg hptes mmmmsoﬁdmﬂk:tﬂngnhmmmmmmmdmaumf ﬂlm' cessamees Bbsianegi %n
&taneesafie full purchase price is paid to merchants at the time of sale, and we separately invoice the merchant for merchant(B68@fi828)us. us to the extéht,367,942)

pRlisalies of charged-off receivables 3,727,516 5,040,041
$ 12,253,041 $ 10,223,451°

Net charge-offs by year of origination for the year ended December 31, 2023 is as follows:

Our cash, cash equivalents, restricted cash, and notes rezc(e%\]éable are poten beé ubJect to conc%t# f\tlons of credit 585 Cash, cash eqlég%ents and restrlc_ted cashits
are placed in depository accounts with financial institutions that management eves are reputable and high-quality. We have balances with financial |nst|tut|0ns that-

SwsentperiosheiesDepaierRdisrance Corporatioft (“FDIEP)ARIF6RiNn equilRPistBubance limitclSQ&Mthe date of thid®EPdR, we have nd&@dtiencddddiRes8R)

SRR ARy Pisttcies and Estimates 604,292 1,964,853 853,901 231,876 72,594 3,727,516

Current period net charge-offs $ (14,821,687) $ (6,596,573) $ 835,841 $ 231,226 $ 72,387 $ (20,278,806)
Our notes recervables are derrved from extendrnlg credit to consumers, which e Xposes Us to the rrsk of crLedrt losses. Chanqes in economic condmone may result in—

|||c UIdLUDDIU Oul tnanvial LUNJIUULT Al 1E2UIS U UUST Auul 1S HUALTU 1AL LAl SLALSIITI L. WILIL HIAVE UTCI arcu i

gher credit Iosses We establlsh credit lines for consumers |nd|V|duaLyth3tchelps rgltlgate credlt rrsk The allowance for credit losses is ad quate for coverin

UIUGIILT WILE ALLUULILTIU UTHIVIMITED UTHITI AV ALULTULTU 111 LIS UTHLT T DIILINITD ITUUIIT UD WU HHIART LTI AN SIUTTIALSD Allu IUUUITITI LD UIaL Allg) I. u|

Botentlal Iosses on outstandlng notes receivable. Refer to Note 3 for more information. No consumer accounted for more than 10% of net notes receivable as of 78

VUL 1TUU ALTU HTIATIVIAL SLALTHITI . VT UADT UUl SIUTHIALTD UIT THDWIIILAI TAPTIHITIHILT Allu Ul VAT TUUD UL ITT addUTTTPJUUID UIAL HHIAHAYTSHITIHIL

PSFEJQE‘?L %1\: .zc%%%.?gg.gog%. actual results may differ materially from our estimates because of certain accounting policies requiring significant judgment. To the

extent that there are material differences between our estimates and actual results, our future consolidated financial statements will be affected.
Basis of Presentation and Principles of Consolidation

We evaluate our significant estimates on an ongoing basis, including, but not limited to, estimates related to our allowance for uncollectible accounts, equity

Bhscepteelidissbinanain) Halemenin fER LARBRTSH ANMLBrREaIR: UMRe haREOLTHBEPIRGRIEE JRRGEANC AR EERIRY IR NG HiRlefhg BiRTBhaanadfadkhanGAAP). Al
%@m&%&@@t&r@, '\W/éjc%ngm@%%@@Wﬂ%&@&%ﬁtﬁ@%“@ﬁ e G RHNsOf subsidiaries for which we have a controlling financial interest. The

accompanying consolidated financial statements include all the accounts and activity of Sezzle Inc. and its wholly-owned subsidiaries. All intercompany balances and

m%%%lwaﬁs%%w&t}ed in consolidation.

KM Etember 31, 2022 December 31, 20231mdr2021,2022, fioeateobetef alined wursuabtss enelyablescienesatisthfearbabnsestisdnr watstoming pdutifad and
feliohvirttylle fees on installment payment plans made on our platform Consumers installment payment plans are interest-free, and typically consist of four installments,
Throughout the year ended December 31 2022 we undertook \various [measures to address our liquidity and fmancral qondrtlon On 1 February 2 25 2022 we amended
Cl ) % ddltlonaly throughout the year We tlghtened our
wmmmmegcswatemefe,ezesultmg ina reductlon |n our overall prOVISIOﬂ for uncoIIect|bIe accounts On March 10 2022 we undertook a workforce reduction that
m\ﬂ%@r@feductlon in mw@emg;}'om ared to the le year ended December 31, 2021. Further, on October 14, 2022 we entered into a new line of credit

Ul UUIL 1TULSD IVESLIITIIL. ad 1IGVE LIS HILCIIL QI IU QUINLY LU 11UIU UISOTC HIVESU LTS 1U1' U1 1UISSTTAnIC 1ULUIS Ul Ul UL THALULILY Ul

agreement as dlscm in Note 8 of these consolldated flnancral statements Our é&ﬁ%cuttm g measures during the year ended Decemb%ZOZZ have resulted in e

VUII. SilIve Uui 15 CUTHIUNISEU Ut Ul I-UI=oaIS Uit WIS IS IL UGS, WE Cvaidaie Ul 1TULSS 160eIv a Sia-ween petivu. v/
'O\Y".‘?LPB?J?JE‘%.?A’%%?%?.SJ Slalvonoinl E”".’ Xeir,,‘ﬂffﬂ."u‘?.é'iﬁj‘?ﬁ!l%@%.h'Q*.‘.%r. SEEERME R FQ.‘?JJ}L%‘?.TS..ts as necessary. Our notes to consumers. We
de}errecelvable are reported at amortized cost, which includes unpaid principal and reschedule fee balances, adjusted for unearned transaction income, direct
Rgtémoan origination costs, over and charge-offs. The amortized cost basis is adjusted for the average life of the notes receivable using the effective interest rate 67

Fﬁ&ﬁod. These net deferred costs are recorded allowance for credit losses within notes receivable, net on the consolidated balance sheets. Notes net.
receivable,

8l notes receivable are recorded at net realizable value and considered past due when the principal has not been received within one calendar day of when they are
ReoelieibisscReesivagtets. We evaluate due in accordance with the collectability of the balances based on historical performance, current economic "I"gtvhlr:e'f&néontents
sRefific circupgiances of individual notes, with an allowance for uncollectible accounts being provided as necessary. -
merchants, merchants,

Qtper receivaplgs representg‘tgﬁegt;%ali@l?@syggée of consumer account reactivation fees receivable, merchant accounts receivable, and merchant processing fees
Concentrations of Credit Riskeactivation fees receivable, less an allowance for uncollectible accounts, represent the amount of account reactivation fees we
reasonably expect to receive from consumers. Receivables from merchants representagreed upon contractual terms. Any amounts merchants owe us relating to
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%@Mﬁgyivalentsumers on their sites. All notes receivable from consumers, as well as related fees, outstanding greater than delinquent after 90 days past
crjggea\rlggpe I eed:glf‘flggluncollectlble It is our practice to continue collection efforts after the charge-off date.

Flnémmal |nstrunients that %%?%Bxggﬁﬂs&g concentrations of credit risk consist primarily of cash and cash equivalents. We maintain our cash in depository
accounts that, at times, may exceed limits establlshed by the Federal Deposit Insurance Corporation (“FDIC”) and equivalent foreign institutions. As of the date of this
report, we have not experienced losses on such accounts.

Account reactivation.Late payment {585, ¢ RIS RUASIRAlIASIRIARD S M AmasHa-Gdes ate D ant i Aous (U longer depending on the subject 1014 from
FesIBHoBE YA 2 RREYfiG Yterurisdiction)jurisdictions, afler i Shite AHIRE daFiGIELIPaN THNEEa Ke Ml 2CCoUNt reactivation fate payme”tﬁ%ﬁt prsdalRg ik a
JRINAUERLRAERGNL RS RANSHURTSthip B RADE RUMRESREIRE el Rt M SRy Bﬁ\‘ﬁ%‘rﬂ?%‘r‘?f‘f‘e poey fea‘i"‘ia“um}s'-.‘?‘.te P&YL‘.‘S@?&%&?E@’@H&H@M IS
ORORRE S UISIALIRg Account reactivalion ate payment i dNaley SIRESHNAPY SRR 8 %“rfgfé%“f‘n feﬁaﬂ ¢leRey exchange rates expose us to fluctuations
on our consolidated balance sheets and statements of operations and comprehensive loss. Currency risk is managed through limits set on total foreign deposits onon.
hand that we routinely monitor.1gh interchange fees through our virtual card solution. Virtual card interchange income is recognized at the time a virtual card
transaction is processed. Additionally, Sezzle charges a convenience fee to consumers that choose to pay their installments using a debit or credit card (excluding the
Notes Receivable>€Zzle does not charge a fee for using ACH on subsequent installments. Sezzle recognizes convenience fee income at the time the transaction is
processed. Transaction income is reduced by direct loan origination fees. Such costs are comprised of costs paid to third-parties to obtain data for underwriting

oo codS8 = o aod B o] collon o cooomod] 0o d s A8 cocs T

We are exposed 6 the risk of credit Iosses asa result of extendlng credlt to consumers Changes in economic condltlons may vesuilt in hrgher credit "Table of Contents
..... T e e R A R A R o ~e- oo oo -~ ldble of Contents

a pollcy for establlshlng credlt lines for |nd|V|duaI consumers that helps mmgate credit nsk “The aIIowance for uncollectlble accounts is adequate for covering any
potentlal Tosses on outstandlng notes receivable 2 receivable is recovered.

BefiDecember 31, 2022December 31, 20232R¥2021, our account reactivation'2022, gross late payment3e@8¢éesrhfitliotaled $1,821,002 ARtrelated allowance
for uncollectible accounts are recorded within the consolidated balance sheets as follows:t 10sses over the remaining contractual term and incorporates evaluations of

own and inherent risks in portfolio, historical credit losses, consymer payment trends, estimates of recoveries, current econo ic canditions d reasqnable,
‘e consider aﬁmone T IR UNTEI I (RS T T Mt ﬁ iquid investmen el orlgrnapmaturrt G e mon\fﬁs or’'less when purc NS0 tbe R equrva ents. \R;’é

88°{‘§bl%f€é eq %ffeanng Ef%uss (“/i‘ltf‘ff‘)”i‘fea’t SH?C"V%&%SJW S '?%Ir?? el '§¥e' ”ch}ﬁ%ac?/ A cbasg’b es::matlkl)le N '03%‘?1338”m' 35" metpeg 16 St °°
ourerle/gel\?gblreosma::r?d] HLe R FrBRE Y a§8%%?a ffar?s"m??é’d‘)t ‘r’é‘&g"h?rvffr‘&‘%%n?ers”?ﬁ% Payments oaé‘f%r‘n @ thir 8”§§rt?§sig>é debit card, credit card, / ACH, and ™~
transactions ao% generally set anl hroe atyseoéf |n|t|aPon We con3|der all bank deblt and credﬂlgt‘card transactlons Thitiated be ore the end of the perlod‘?o
Ve '"fv@"ﬁéﬁféﬁ@?é%‘%&ﬁ&d comprehensrve income (l0ss). While we believe our allowance for credit Iosses Is appropriate based on the information

availlaple, actual Iosses could differ from the estimate.

Balance at start of period (1,691,071) (1,071,588)

Provision (7,588,253) (6.1288535

Charge-offs, net of recoveries totaling $1,252,437 and $1,273,319, respectively 8,298,611 5,509,368
Total allowance for uncollectible accounts (980,713) (1,691,071)
Account reactivation fees receivable, net $ 209,734 $ 1,325,443

Table of Contents
$1,190,447, respectively.

)Q@swwf@arctheran allowance for credlt Iosses at a level necessary to absorb estimated expected credit losses on late payment fees receivable from our consumers.
in 2022, we marntarned an allowance for credit losses at a level necessary to absorb estlmablejyﬂ%b@%%%’consumer account reactivation fee receivables.fate

&ayment fees recelvable from consumers ﬁﬂ%ﬁ@gﬁmﬁbﬂ@ﬁ%@%ﬂﬁ%%@harged off'charged off. ,ﬁ%"oﬁo%%‘%@%‘ﬁﬂdoubﬁul

accounts credlt Iosses Any adjustment to the allowance for credit losses is recognized in net income (Ioss)1 J he prowsron for. uncollectlble accounts, é'r WaIVED
SRCEMI APt ARer

é‘d‘dﬁitigrlalllyﬁ amo nts jdentjf[ed as no Iopger E‘?.'l‘%fftvib'ﬁ = as xvh a_ nsumer b beco deceased or bankrupt—'are chargedl ff i dlately an offset to total (tjo
|ncome on our col soIldated statements of operatlons an grehe ome (Ioss)Psg t Q4 the !g)cdax charg 'da sl d
S? f% w‘}ﬁuncollectlble accounts credlt losses} # We did not chang lefs"a\éred‘to Be' 612:1?6 e
ns mers S gaﬁmen more than 6nce'in the' same order cycle g ahe s ? gt ule d’d’fc? Y, 562z d?{ers its cnnsmmrEGf‘h thn/
wn,h fraw cash r m thei) nk account provijded we, meet Eer in requirg ments f ine of credi. \ We are alsg required to maintain a minimum balance balances. a

ylnf,!qhe\ methodol yfor |mat|ng ourral w uncollectlble counts durmgcredrt loss! srelated to Ia ent fees |ncIud|ng the provision ortriy

other credit losses, char%a “offs, and recoveries forfﬁé?] SiDecember 31, 2022.December 31, 2023 and 2022 is as follows:S 10! QUIET SeVICES i uie 10rm of
merchant gateway Tees. Merchant gateway fees are charged to certain low-volume merchants for access to our Sezzle Platform, consumer base, and merchant store

directory. Such fees are recognized at the time the fee is charged to merchants to the extent they are reasonablv collectible bv Sezzle.

We are required to maintain a cash balance held in a reserve account to cover ACH transactions. We are also required {odiayR 3 8pienadtppase i aperating
cash account durin g the duration of our headquarters eratrng ease pursuant to our lease agreement. The cash balancell balances_fh_{ in this reserve account™
o naer e scope o1 ASC 10 § a accourt Aed(. 1 d\IUll Ieeﬁ) IS Iuany recor ed as a 1e@@2®n w notes receivavie, lﬂﬂzﬂllllllll the

I
isthese accounts are casspre as .non- curre t re tncte cas on the consoli (? anctels‘ s —
@rjsangae é’“‘f%f'hes eets. [he income Is tl en recognize overt e average duration of the note using the egectrve interest rat%gbetﬂ%d Total income tha}_f 071

under the scope of AqSC prop|c 606, Revenue from Contracts with Customers, generally comprises a single performance obligation. For performance obligations that
SERNISRR Y SRISRHINEIESS consumers’ ability to access the features of Sezzle Premium over the subscription term), Sezzi@78degffes the total revendew

ITieapyerdite duration of the performance obligation. (3,668,673) (9,551,048)
Recoveries of charged-off receivables 608,347 1,252,437
Equity Based Compernrsation

Balance at end of period $ 1,272,353 $ 980,713
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We maintain stock compensation plans that offer incentives in the form of stock options and restricted stock to employees, directors, and advisors of the Company

E@EEK/BB&%"MWH?é]%h%?ﬁseﬁﬁ?ﬁf&?ﬁy'?é'ﬁ%éﬂ?ﬁf’éfef?éh’? RAvardiaRasures AL LS AR dale ANIRE2PPLEALBNRIIN Such receivabies totaled $2,177,028 and 12"
$3,738,765 as of December 31, 2022 and 2021, respectively %ﬁﬁhﬁ@a‘?&‘ﬁéﬁéﬁ@t Bﬁs%?&%éﬂ'%ﬁ'@ﬁt}f%‘i’ﬁ@r%%%'foWﬁeffflflP’&tH@ers%}%f%Bpé QR wamedréaf@snd
Ngtggﬁfmg Anl,'lgrvg AT 5%’%’9%%53#{: fg"osdsu%strooug'rThere Expected losses on merchant fees receivable are minimal, therefore, theres ASSHBRARME
ﬁﬂ ncollectib-l'eaccounts recbfde_d;aﬁalnst merchankt fees recelvable -terest rate, and dividend yield. For valuing our stock option grants S|gn|f|cant judgment is
required for determining the expected volatility of our shares of common stock and is based on the historical volatility of both its shares of common stock and its
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Additionally, we had other uncollectible receivables, net, which totaled $145,948 and $19,891 as of December 31, 2022 and 2021, respectively. During the yearsingr
ended December 31, 2022 and 2021, we recorded direct write-downs of $1,669,031 and $1,221,001, respectively, related to these other receivables from merchants
which are included in transaction expense on the consolidated statements of operations and comprehensive loss.\credit losses recorded.six-week period, with the first
installment being paid payment made at the time of purchase. We do not charge interest on the notes to consumers. Transaction income is recognized over the
Notegeerehtiin e arhgabsequent payments coming due every two weeks thereafter. Our notes receivable using are generally due within 42 days.

Nierelassifcdbahgupagietresgivablaaamelthierdmeastmanireasane haveshectirriieppiesastnateersethad. AIagsenm Merchant accounts payable in total were taxes
$83,020,739 and $96,516,668 as of December 31, 2022 and 2021, respectively, as disclosed in the consolidated balance sheets.f-sale unsecured installment loans,
we evaluate our notes receivable as a single, homogenous portfolio and make merchant-specific or other adjustments as necessary. Our notes receivable arelities are
RRYUIRY BLAMEIHEFRMIEOSh interest bearing'interest-bearing PREgiRERMR IR fBAARERS RS HFERE TR RYRRAIREHY 2RSACRE AN R HRFE2DVRHFINARAEHaRTISo are
EReGIRdR bR C$66,469,982'$53 616,718 AA$78,097,910°:566,469,982/eF6 FRESIAEH (PRARSIEMENAMEALSABIKP|SJYPhRNTAREBRIBRDecember 31, 1€8tS:
2022December 31, 2023 and 2021, 2022, respectively.

We evaluate our tax positions that have been taken or are expected to be taken on income tax returns to determine if an accrual is necessary for uncertain tax
PreaREAugust 1, 2022'March 20, 2023’%[@@@%#&#5%%%@@&8“%@‘1’1‘% @%Qﬁﬁﬂ B%‘%ﬁ'ﬁﬂ@r‘éﬁhlﬂ Qﬁﬁ(éél%l@%fcs 896/5.20% on an annual basis, compounding®
daily. Between August 1, 2022 and March 19, 2023 deferred payments retained in the program bore interest at a fixed rate of 3.80% Ghog 4%RR8 Hu8KIBRfounding
BERYISIRWRICH RGPS @P04h ONBPldateeSteBRBE PARRBIAEFBEACHGATIRISIBERAR INseMadlestlatihargedrd tdRabPREPRNGRE MRNRI§stERQilRyS
three percent'3.00% S EAISAHQANSRIOKRNGS IR GRS HAAFS R IS RETRS- HieTeseiRRIR 18I ERSRVEEAY (3 month) rate plus three percent3.00% on an annual basis,

FRTRALNGHE daibyinths. weighted, averaae, a8l merremMasecdaltinndsaies snereshexnammyiag i4.31% and $2,587,908, and 3 pfikApaidtahank and 3.22%
and $2,314,770 sliowanesferaedit December 31, 2022December 31, 2023€8802021,12022, ramaiaveayedit losses on principal and are recorded as current assets.
We evaluate the collectability of the balances reschedule fee receivables from consumers. The allowance for credit losses is determined based on our current
estimate of expected credit losses over the remaining contractual term and incorporates evaluations of known and inherent risks in our portfolio, historical 79
performance, credit losses, consumer payment trends, estimates of recoveries, current economic conditions, and specific circumstances of individual notes, ™
with reasonable and supportable forecasts. In 2022, we maintained an allowance for uncollectible accounts being provided credit losses at a level necessary to absorb
estimable probable losses on principal and reschedule fee receivables from consumers. We regularly assess the adequacy of our allowance for credit losses and
adjust the allowance-as hecessary. necessary to reflect changes in the credit risk of our notes receivable. Any adjustment to the allowance for credit Io§§e§ fs‘M
recognized in net income (loss) through the provision for credit losses on our consolidated statements of operations and comprehensive income (loss). While we
believe our allowance for credit losses is appropriate based on the information available, actual losses could differ from the estimate. See Note 3 for more information

Ahout our notes receivable. ements

Bﬁq%??e‘jCB%’HFe’%t?eaprreeé‘é‘ﬁt?r?edr‘?é't‘%‘gr&‘ 2 ﬁ% R0 ”””rﬁe O .‘?;%X,?SXEH.. 285008, %ﬁ%er%ee“ LS DI % ADE SHPHIAASH A0 B2 09248

Pecelva%e @onrsfirsr%\ér accountd%%tctlvaﬁlon F’ees recel \]e sbgr? v‘&ance ?or uncolpﬂc{gfﬂgaccou Fs re resen“‘rrll1 % nF r'?%ccoun‘?heac“tnvatlonC'ffeeS\5v$; gse
rare st 't afTP o rveguiadon S-K)

reagst;na oly e)gp%s‘fe'to receive from ﬁ:ﬁns‘ﬂ%erse &eca'\)ea les 8‘% nneruuuanfs less anyar[owances *or uncol eé{rgle all(ggbu P presen a g nts merchants owe us,

[eLegLng 1o "%’.‘?E‘.‘EIPJ.‘ER'“?S’,QVJ?.‘?D.SH."‘”S onultnerrdsrltes' .E“EF ‘\!rlleureasonably exee?.t\.tgqc.oel!ﬁf:fd to the guarantee of our performance and the performance of our

subsidiaries.
All notes receivable from consumers, as well as related fees, outstanding greater than 90 days past due are charged off as uncollectible. It is our practice to continue;n

collection efforts after the charge-off date. Refer to Note 3 and Note 4 for further information about receivable balances, allowances, and charge-off amounts.
Table of Contents
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Debt Issuance Costs

RestsanfwspAny DRiRIipR 0t aFGIbNINKsdels are capitalized and are classified in the consolidated balance sheets as a reduction of the financial $&RS¥SARENS
item for which those costs relate. Debt issuance costs are amortized over the life of the underlying debt obligation utilizing the straight-line method, which

%E%Pbecémbér 31, 2022 December 31, 2023 {I%152024,2022 ’Hi@%@%%o&ﬂ#@h%%%@@&W@éﬁ%@t@ﬁ%fiﬁé%ﬁ&/ﬁﬂﬁs related to the extinguished debt
:sl grlel "W\maqﬁﬂ*%W%hﬁ;naWiﬂ%‘ng &l]r_a&g%ﬁ%sés /ﬁ?: Bﬂqﬂﬁ%\gmr}?gwerem expense on the consolidated statements of operations and

comprehensive loss.
2022 2021

\P/\Irznéertevgggeg 0 mﬁ;«'ef rrsks durrng our ordinary course of business. Market rrib,‘;gpresents the risk of loss that may impact our frnanc,‘; osition due to adverse
Y nd foreign currency exchange rates. Our primary risk exposure is the result of fluctuations in interest rates and

iBF@fé\%"{ﬁ(Jrrem@Xnue rates. Manaoement establrshes policies and proarams around our investina and fundina activities in order to mitioate market risks. We
ﬁ%}é’sﬁ.v Iagymare ureclt?lr‘ged at cost, less accumulated depreciation. We capitalize all property and equipment exceeding $1,000. Depreciation is provided

Hﬁ,‘&‘ﬂg%‘i@er tqﬁtgﬁalglg line or double-declining balance method, based on the useful lives of the assets:
kdestst Rate Bislets,

gross gross 2,550,420 1,657,637 Years Method
Cesgputers angsomputer equipment 3 Double-declining balance
arfseeiaipmhrenumulated 5 Double-declining balance
BOIRHtiFigRgGRRIRAtION (1,227,584) (747,053) 7 Straight-line

Internally  Internally

developed: i~de! @ehAit nrnriine farilihg Af @100 millinn availahla ta e WA ara ahlinatad ta nav intaract an harrauina indar thic lina of aradit ac winll ac athar
Malnte ance and repairs are expensed as incurred and recorded within general and administrative on the consolidated statements of operations and comprehensive
ilarstgr} comen( 8%5 kleg an unused commitment fee. Borrowings under our line of credit bear interest at a floating rate based on a formula tied to the U.S. Federal
Kgsétgﬁﬁe‘tewﬁigmtlIM,EEBB@GMB,SWFR")- A hypothetical 10% increase or decrease ; therefore, we are exposed to risks related to fluctuations in SOFR
throughoutto the extent of our outstanding borrowings. As of December 31, 2023 and 2022, we had $95 million and $65 million, respectively, outstanding under our

line of credit. For the year ended December 31, 2023, a 100 basis point hypothetical adverse change in SOFR during the year would not have a material resulted in an
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Adutititnali$0 Sxpdticn oflattaett enparely reevettmmbdithianygbietesestexEan$503,907 $666,104atew$355,043:$503,907 ionthangkaosrgmebdrDecember 31,0ss), based
2022:December 31, 2023)antir2021,:2022 itesmettieslgaand is recorded within general and administrative on the consolidated statements of operations and
comprehensiveloss.income (loss).

Interest rates may also adversely impact our consumers’ spending levels and ability to repay outstanding amounts owed to us. Higher interest rates cTable of Contents
Natersd Long Term Debts for consumers under other lenders, such as mortgages and credit cards, which may reduce our consumers’ ability to remain current on
their installment plans with us. This may lead to increased delinquencies, charge-offs, and credit losses on our notes receivable, which would have an adverse effect
m:rg?ﬁgﬁ}aug%ag;gg% %;1 5 : Dp Xénseértrst and Economic Development Loan

On July 26 2018 the Mlnnesgtaﬁgepartment of Employment and Economic Develorpment (“DEEDD fundned a $250,000 seven-year i |nterest free Ioan to us under the

\Wa ra AACTe IncLirran TATMA/Ara Novainnan TN ITa780 NAMAaring raia TAr amnin/

St‘ate SmaII Busrness Credrt In|t|at|ve Act of 2010 (the “Act’). The Act was created for addrtronal funds to bve allocated anpda drlspersed by states that have created

N _CONTFACTArS \WArKIN, AlIara_novalnnman ITanzarnnn Nroiact I nainn

programs to increase the amount of capltal made avallable by grlvate Iengers to smaII busrnesses The loan nproceeds are used for busrness gu Pposes pnmarllly start-

up, crc‘){strs“ gﬁgﬂ‘é}'ﬁﬁ:g r(E‘.':H)ltal needs The Ioan may be prepard in whole or u']";Sé'r? at'gny tlme wnhé’u’t"ﬁ?!n‘%f& If more than flfty ;Sé‘r"éé’ri't’é’f“tr?e ownership interest |nxsses
Sezzle is transferred during the term of the Ioan the loan will be required to be paid in full, along with a penalty in the amount of thirty percent of the original loani. We
amount. The loan matures and is due to be paid back to DEED in June 2025.d it was reasonably possible that a 10% change in exchange rates could occur in the
ﬁé%?'?é%ﬁﬁ"’r? ésrﬁfé’é’tﬁsﬁc%?'f@o}h%% &H?'c‘hJP&%éyeéQSHaHSS‘?QtS%H&%&S%ﬁ'&ﬁﬁr%d% tgtgpﬂtg e?a?&ﬁé%&‘ét&oéﬂtﬂ"ﬁabnmes denominated in currencies other than the

Paycheck Protection Program Loannich they were recorded at the balance sheet date, it would not have a material impact on our financial results. At this time, we
have not entered into derivatives or other financial instrument transactions in an attempt to hedge our ¥gaign currency exchange risk due toNtetivodaterial nature. In

On June 24, 2021, we repaid our Paycheck Protection Program (“PPP”) loan from the U.S. Small Business Administration (“SBA”) in full, comprising $1,220,332 in
E’\r,'QE cpranl raggﬁ{]\.rz‘erZQ in accrued interest. The PPP, established as part of the CARES Act, provides Ioans to qualifying businesses for amounts up to : 2.5 times of the
average monthly payroll expenses of the qualifying business. The PPP loan terms carry an interest rate of 1% and do not include prepayment penaltles The SBA
reserves the rrght to audit any PPP loan, regardless of size. These audrts may occur after forglveness has been granted or the loan has been repard in full. |nand for
and to prOVIde that documentatlon to the SBA upon request sets. A hypothetlcal adverse 10% change in'all of our subsidiaries’ functional currencies agalnst the U. S
Dollar compared to the exchange rate as of December 31, 2022 during the years ended December 31, 2023 and 2022 would result have resulted in aan additional
N,'?!"? §&rﬁ"ﬁ'§5§“&"gw'§"maat"é‘o's"t‘sment of approximately $1.8 million and $1.9 million. , respectively.

6061

RissBHIEIPEKEEABHITEE BekiNaBlesd gl iBR pafkeAT a Seskrpeblines|inegfickaal iMerham aeorispsgneinaldalyesr ed asilinesdineqigiedistoiptng
$65,000,000/$95,000,000)3¥#$78,800,0001$65,000,000 @sdelcDecember 31, 2022,December 31, 2023al 20212022, yigsRaftiHedyafalictrakingieradpdasiiities o
fecemibirRePs elieirdardoripilsope aaceivapiehAssiOecember 31, 2022 December 31, 2023 and 2021, 2022, we had pledged $89,797,068 $131,379,797
and $149,203,705 $89,797,068 of eligible gross notes receivable, respectively, which had carrying values of $84,980,543 and $136,268,535, respectn{_eh/re

Lpdadans
%WMWE@EWWA“W 606 $3,534,848 and $29,771,561 $477,606 as of December 31, 2022 December 31, 2023 and 2021, 2022, respectively.

wernFes flatedriginyings of Srepidgr thriprRER ERfiRADecember 31, 2022 December 31, 2023 ppd 2021 are2022 were, as oA Rircumstances indicate that the
HEEMS- BN GIALSTAY RMEN TS MR BHRFIE MENTARYBATRows expected to result from its use and eventual disposition. In cases where undiscounted
expected future cash rows are lesszpap the carpgpg value, an impairment loss is recognized equal to an amount by which the carrying value exceeds the fair value of
melstqﬁ@fm@ais {pantigl mmgwmt in performing this assessment incIudi&l‘r;rent operating results, trends, and prospects; tht%rﬂnner in which the asset

of-obsolescence-demand.—competition, and other economic factors. Impairments for the years ended December 31, 2022 December 31, 2023
éi?f@@ﬁl 2022 W@@@‘ﬂt material. Impalrment costs are recorded in general and administrative within operating expenses in the consolidated statements of opqgg%%ns
anpemsepBhensiypdoss. mtome (loss).

gﬁport of Independent Regﬂi%%%%gé[ (PCAOB ID 23) 6263

ﬁiﬁ@%@@cembeq%rgQgZ'December 31, 2023 and 20212022, we have not renewed or extended the initial determined life for any of our recognized internally 8364

6465
'G)mumdlut_i@tm Smtmsmmsmckholders Equity 6566
ncome Taxes
@Bﬁs@‘aated S@E@%’éﬁ% of Cash 28§87 560,687 667

FEQ@EWS‘?IW(S%M between the basis of receivables, property and equipment, nondeductible interest, equity based compensation, and accrued liabilities
rasifancial andgAstime tax reportiRP3THeddefe88,830assets and liabilities represent the future tax return consequences of those differences, which will either be
axablsnor dedugtiflg wihen the assets and liabilities are recovered or settled. Deferred tax assets are reduced by a valuation allowance when, in the opinion of
mmﬁgﬁeﬂw g(mﬁgm&tpan not that some portion or all of the deferred tax assets will not be realized. Given our history of losses, a A full valuation allowance is

§NEe aeanstPtssterediia 3525806 1,002,679

We avaliiate auir tax nogitinne that have heen taken ar are avnected to he taken an income tax returns to determine if an accrual is necessary for uncertain T’a t
As of December 31, 2022 For the years ended December 31, 2023 and 2021, 2022, oy Ilnes of credit catrned a wer%hted an average.| BtF est'rate of 16.07%716.78%0LS

posinans jn "/""‘I-\b Ol Decernper si, Zuszs dlu zuszz, we IldVl:‘ not recoraea dHy Ildb Ities 1or uncertain tax posiuor reler urther |nfurmauon
and 5.25% 7.11%, respectively.
70
Report of Independent Registered Public Accounting Firm 7
To the shareholders and the board Board of directors Directors of Sezzle Inc. and Subsidiaries:
Opinion on the Financial Statements Table of Contents
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Table of Contents
We have audited the accompanying consolidated balance sheets of Sezzle Inc. and Subsidiaries (the "Company") as of December 31, 2022 December 31, 2023 and
ARAr¥IAgticorrated consolidated statements of operations and comprehensive loss, income (loss), stockholders’ equity and cash flows for the years ended
December 31, 2022 December 31, 2023 and 2021, 2022, and the related notes (collectively referred to as the "consolidated financial statements"). In our opinion, the

AR AREREER b aentaPivsnnb tRithu oML ISP AIIRBRES M fiRgNGigh O IHAR AR IR SCEBAINIRS B PRSRIIREHRIIRAZARERSED Al ARARANS]
89%@@83@ 1879 st dsAperatienSaed Bésqgs}o_eﬂemél47'6,_8_995$11,53362'719%%8,5’69,’2’7’5?3&‘18,476',8993ﬁor?tﬂ%%/@a|?’s?é??d’e8b‘e’c§mber 31, 2022'December
D DB Aol & R R R P AR S B0, SR oS e ARSI B AR tHE CoNLS i ARST ldeifians 3
Bastlc%n Consumer Funﬁlg 1 LlI.C and Bastu&r(])sl:S nding IV LLC (the “Class B lenders”). The 2021 Credit Agreement originally had a borrowing capacity of up to

operations and comprehensive [0ss, Income ! ) i . e )
g% a maturity date of June 12, 2023. Our borrowing base under the 2021 Credit Agreement was originally 90% of pledged, eligible notes receivable, or

85% if the weighted average FICO scores of the pledged receivables fell below 580. Eligible notes receivable were defined as notes receivable from consumers in the

PR SRt QL AR Qe A AL BARL B SR CoiBaRy s T VERaE AN R 108 RIS AL RS TREL M BISiCR SR TS RPNy capacity

i 0,
E%%g&i%%?eglgfﬁngﬂgié vs"%t%?ntgr?tg %gg\elzvdn&bg&re é&&?té‘?\K%/%re a public accounting firm registered with the Public Company Accounting Oversight Board (United

States) ("PCAOB") and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
Prior to January 1, 2022, the Our gggt:la%%d&&q[ﬁ@g]gﬂt&grriqg an interest rate of 3-month LIBOR plus 3.375% and 3-month LIBOR plus 10.689% with a LIBOR floor

'réi‘e“é‘ff‘b”.'z'%% for funa; 'llal(')\;rovs'/ed from referenced “AdjusteduSuOFR,” wvhil_c"h is defined as the Class A lender and Class B lenders, respectively. Effective January 1,
2022, e amendled aur 2021, Credit Agreement 1 replace references o LIBOR It ) B, fe el RaRar S S Duer ARt Fn AN e SO s 2 spread
adgustment (g 0.?6%0/ gcollectlvely, “Adjusted SOFR"), From Jfanuar¥ 1, 2Q22 tP Ju|y 30 t2 22, the 2g2ghCr%jlt Agreement carﬁec} an 51terest rate offAd usted, SOFR
assurance about whetner uie vuiisunudieu niariviar statements are fréé ‘ot matefial’misstatément, whether due ta error or fraud. The Company IS no re‘aulred 0 have,
lus 3.375% and A%l?ted SEPFR glus 18.6%9% W{th an AdH.{sth SOFR floor rate of 0.25% for funds borr(ﬂ/ved from the Claaﬁ A Igpder and ass Bden ers
rwergwe 81 a 0 %norm, n audit of Its nternal control’ Over financial reporting. As part of our audits we are required to obtain an understan |n? of Thternal
&'t eeqe R%ba'i@ﬁlug;! "%OgZ, El"\ge interest rate |n?reased to AdAusted SOER plus 4.375% and Ap{Hst(éd SOFR,qu 11.689% for fund§. borrowed from the Class

control ovet financial epdrtlng ut hot for the 0 i

T urpose of expressing an opinion on the efféctiveness of the Company's mternal control over financial reporting.
A lender alnd Class B lenders, r%sgectlvely. Interest on borrowings was due on collection dates as specified in the Ioan agreement, typically every two weeks.
Accordingly, we express n6 Such opinion

We maintain stock compensation plans that provide for equity based awards offer incentives in the form of incentive and non-statutory stock options and restricted

stock to our employees, directors, and advisors. advisors of the ComPang/. Equity based compensation expense reflects the fair value of awards measured at the grago
Qar auddls include erformg%ﬁ)roce ure% 10 assesds W%HSKS or materjal mi

. * St tefm nt of the consa%idatted fin nﬁial stg.%ements whether due to err rorfrauqi and
e and recognized over evant vesting perio estimate the fair value of s ock options without a market condition on the measurement date using the
ad ava

B?éi;%:%‘&%ger% %%?d‘éﬁ%@“r%%%?ﬁ?ﬂg %giFhv‘é?_tSer I(?thoscl[%cg gé’ﬁs?’;}%a”ﬁe'&?i&ed Stock Units with I% ‘%%%Ed%?'cs% r‘foﬁ'%‘.’c?r? ?seertgﬁr‘%"g_rafi'é‘ct?, %‘Ftﬁé‘"&é‘@t%?"r"aﬁ{?ﬁ'é‘@‘érﬁ?e' ’Rxlnl%‘ﬁte
& o"é.f“n&au'&?rr‘ﬁb%leﬁ.%‘%@%Ta%k%én% S B ,gﬂé‘r&é’, an%,vg.‘#’n%‘n'gﬁo‘ﬁ‘?n%%?e%’?ﬁ?&rﬁé‘!‘a‘%@aes?s‘d?ne tions 2196‘&%%?&&%'”‘?5&5% ? the Bxpacied ite e o
aualuatipn tha nverﬁl_ﬂpresentatl n of fl Pér?éeﬂgfgaECIal statements. We believe |§)

e rl
4 e cons e that our. audits provide a reasonahle basis for our opinjon. .
awards, options, Tisk-free interest rate, ang (ﬂv or valuing our stocE option grantts, significant judgment Is requweg?or determining tﬁe expected volatility of

our shares of common stock and is based on the historical volatility of both ourits shares of common stock and ourits defined peer group. The fair value of restricted
. -g%%?ricted stock units that vest based on service conditions is based on the fair market value of our shares of common stock on the date of grant.
The expense associated with equity based compensation is recognized over the requisite service period using the straight-line method. We issue new shares of

WRiRYE Served ase-ComRaaY st giR GHIRGRAd vesting of restricted stock units. units and recoanize award forfeitures as thev occur. Refer fo Note 13 and Note

%ﬂ%‘?na#}’ during 2022 any. unused dai amounlts |5|curr€d a variable faulf%fee of 0.50% per annum until May 11, 2021. Beginning May 11, 2021, the facility fee
Or Tifiner uitoniadon aroun about’our equity based conmpensauon F S. A - .

rate became variable,dependent on the percentage of the faCI|IK/ utilized. If less than one-third of the facility was used, the rate was 0.65% per annum; if between

é@ﬁfmggd%@ﬁ@@ﬂhe facility was used, the rate was 0.50% per annum; and if more than two-thirds of the facility was used, the rate was 0.35% per annum.

6263

The 2021 Credit Agreement contains contained customar re?re,sent tions, warranties, affirmative and neqatlve covenants, financial covenants, events of default
[he prerParatlon ?1f consolidated ninancial staﬁamen}sI in confol mltg with U.S. Gcf\AP rqug’?s r'r] ag]e&negt 0 ngake estimates and a]ssumg?o#s thaéI affect the amounts
including upon change of control or upon collateral loss rates exceedin me- etermined levels), and indemnification provisions in favor of the lenders; The negative
eported in.thae conentidatad financial tatemgnts..Our estimates and |u % ?ng are b:ilseg %n k(ystorlcal experlenct%fx d vanolL(Ls other assumptions that we believe are
covenants include included restrictions regarding incurrence or guarantee of additional indebtedness, incufrence of liens, mal |ng1 invesiments or other restricte
reasonable unaer tne circumstances. The amc“mt of assets and liapilities reported on our consolidated balance sheets and th mo&mts of income aﬂd I?x;%.:lenst-:‘s
payments, acquiring assets or subsidiaries, se "ﬁ% assets, paying dividends or distributions, repurchasing or redeemmggaplta stock, transacting with affiltates, and
reported for Fach of the Benods gresente are a ctgd bty stimates and assuma{)tépns, Wthh are Lﬁ]ed for, but not limited to deteﬁmnlngt e a¥4 wangce for

ng.in liquidations rmerag rs, In each case SUbject to certain exceptions and qualifications. The financial covenants réquired us to meet financi Ii

erigagi I , ] 2 ] | [ [
%m OE?C ible aci Ru[]ts Cl’%dlt lo ﬁes recorded against é)utstandmg receivables, the valuation of equity based compensation, and income taxes.
angible net worth, liquidity, and leverage.

air Value L N ) . .
@ otrﬁg c‘)a\ilgntte?if aB glrgﬁggrgﬁrét ttige to a broadly marketed and distributed securitization transaction with a party external to the agreement, an exit fee of 0.75% of such
cJ glance was due o ﬁ1e lender upon such transaction. Total cash payments for debt issuance costs related to the 2021 Credit Agreement were $1,697,705.

%%? @éﬁb’ﬁér"fﬁ, Bss! QIt iseHEEd AL oMY BRIFFRYRLIRSR! arcanvel Rl RiNG RICLErABRILN LA RIEGH A AM58S SRS TG BAS BRI AL HIRent.

measurement date (i.e. an exit price). The accountilr:g giJidance includes a fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair
er

D ber 31, D
%Iélf The hree levels of the fair value ﬁferérc?\cyegre as follows:
Credit Agreement 2022 2021

On C')ctolb%\fell41, Eéﬁ‘%@@%ﬁ@fﬁﬂ%@ E%%%%FSB'P&’HSH&E?S&%?éé'if’rﬂl'ﬂﬁé ‘%ﬂ"@ré‘b?{ %\eéﬁéement") with Bastion Iéjr?éizacle\rzbflr_élénd other certain lenders. The
2022 Cr8iA dreeRARKNe L ERAHG ESAIRGOINACHY 3 10BTIBE (RRFrRIS #haRARY @A iakiitisR dhalarsoalsaa s AR HaSINCT e Gk dokst BRtABHAlY
netessretigvialiicimmabibeassetiRApiiMeAnearries an interest rate of Adjusted SOFR plus 11.5%, with an Adjusted SOFR floor rate of 1.0%. Interest on borrowings
ig due to&g;gb&ﬁmﬁgggﬂediﬁpmmfmeheasagteeria#vitityymbﬂly iecdrdevmanagre) &t asun assiptdfadiiytite i Bomipes anatket grattiei phffdsemosld use in
betweenpttiiramount outstanding'maximum borrowing capacitywnitskie maximum borrowing capacity. amount outstanding. We were also required to maintain a
ﬁ\‘fﬁ'ﬁﬁ'?ﬁﬁf’%"dfstanding balance of $50,000,000 prior to December 31, 2022 January 31, 2023, and $75,000,000 between January 31, 2023 and March 30, 2023.
Beginning on March 31, 2023, we ayafeAuitesd Lo MadiaiR A pytIhG HatRNHAG faal3aRseE $75,000,000 between December 31, 2022 and March 30, 2023, After

EE‘SE;E*.‘Sé?%‘i‘IETSBH.’.‘SrSS‘EE,S.‘é’sﬁé&&%ﬂzf’% based on Level 1 inputs and are included within cash and cash equivalents on the consolidated balance sheets.

T 200 el A TR SR PIRD G PR AP RRE RBISL S WAESR PGSl B S RO SRS ILe o AIRs VIS SO 4P R FYRBIR AL AU ILNE e o

HROn SDaRse o SRRNERErBERN aliateraliossdase mRring Al Re BN AR alak ROd s Ifis RN & MR R YRR G dBReIRiS. T DEcae AR SRYARG TR
REcE eSiEtions FEaHE R DSHILSRR & IPLARIES RliRAdBianab nisRied g e, IneutTense IR S: BIAKISHAS SRS L RIS ST S SRR R AR the
AR oY R RS RN PSS haBNIRY SsTeRL R RHRRore PUSPARIBY Y eiePR g caniiel ok HAnsAsing v i AllipfesfRgaging in liquidations or

mer%%g§ﬁc§gtp maklncheré%rcmggs to our credit guidelines or servicing guide, in each case subject to certain exceptions and qualifications. The financial covenants require

Our assets and liabilities that are measured at fair value on a recurring basis as of December 31, 2022. December 31, 2023 and 2022 are as follows:

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 64/190
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

us tqppeet financial tests related to tangible net worth, liquidity, and leverage. Total cash payments for debt issuance costs related to the 2022 Credit Agreement We

were $ $1 ,330,901. in compliance with all of our coveﬂg&t:s"?use?fﬂt‘a%mber 31, 2023 and 2022. December 31, 2022

Allowance for Level 1 Level 2 Level 3 Fair Value Level 1 Level 2 Level 3 Fair V.'-.1I|'7';3 81
Ass@gglit losses

Cash and cash  Notes

equiealents: receivable,
revkele metrket net 93,358,404 133,986,583 Table of Contents
osesurities  omer $ 14,432 $ —$ — % 14,432 $ 333,158 $ — 3 —3  Sss,ion
receivables, receivables,
Liahjljties: net 2,532,710 5,084,099
Nojg: 8 ANaptfObligagions —3 — % 967,257 $ 967,257 $ — 3 —3 511,295 $ 511,295

On (Sc? %er 14, 2022 ReConnection with entering into the 2022 Credit Agreement, we issued our lenders warrants to purchase up to 2,075,064 54,610 shares of our™®

comPiBH'Et38R%s cor?gﬂ:i%tpgflon for the revolving credit facility. These warrants are exercisable until October 14, 2029 at an exercise price of A$0.49 18.62 per share.
other current current

In cdtiFREtion with théSkifrant issuahée’- 88 reccuiti?8e’a line of credit commitment asset of $561,719 upon execution of the warrant agreement, valued utilizing the

Black-Schgles valuation mgslel. This asset is amortized over the two year term of the credit agreement. As of December 31, 2022, December 31, 2023 and 2022, the

carrying yalug of this assef yas $221,307 and $501,783, respectively, and recorded within other assets on the consolidated balance sheets.

assets assets 170,131,460 221,290,903

The W - deno ) erefore are not considered indexed to the Company’s stock given our functional currency is the U.S. dollar.
Thertsforealue have recognizedrecognize e faiavahie hisealiobjlifproindrectorassietatedhbniiiesrasteepdtesval faithalvearvitits theherishiidales Asloheacthesisring
dhietwenbeandd, the2Banah293a8 eftDecember 31, 2022 December 31, 2023 and 2022 using the Black-Scholes valuation model using a risk-free interest rate of
3.88%, expected volatility of 115%, and an expected life of 6.8 years, resulting in an estimated fair value of $0.25 per warrant. with the following inputs:

Celebred Gleetosd December 31,2023 2023 2022
R|skr¥re3 interest rate intangible Carrying Amount Level 1 Level 2 Level®4 % Balance at Fair3/aBies
assets, net assets, net 1,322,836 910,584
Eﬁiﬁ@é&!d volatility 107 % 115 %
Pro erty and equipment, net 281,605 662,472
Ex @ntbqas f1gyea§|*§;yvalentsu $ 67,609,780 $ 67,609,780 $ —$ 5.8 —$ 67,60% 0
Internally developed intangible
ﬁggsiggtﬁeé?%b estimated fair value of options granted,075,011 3,075,011 $ — 17.71  $— 3,0%h3pl1
Notes recelvable net 130,632,641 — — 130,632,641 130,632,641

As'bngecember 31 2022 December 31, 2023 and 202213 WaRMtBd average Z0eBEAFT ic® for the warrants was-$0.33$12.69 and $12.67, respectively,0dn81ngi82
H(!ﬁf@ .value was $511,295.$967,257 and $511,295, respectively. None of the warrants have been exercised or cancelled.

perating Operating
gt term.deht 250 $ 250,000 $ 250,000
For yearyears eno%cti December 31, 2022 December 31, 2023 and 2022, we recognlzed a fair value remeasurement (loss) gain of ($455 962) and $50,424,
respectlvely,“\%hﬂ?Bﬁ?éF%come (expense)’on thetBoRE8 380 M8 tements of operations and comprehen%fvésloss income (loss). _ 94 380'906
Toealriigbilities  Restricted $ 94,630,906 $ —$ 94,630,906 $ —$ 94,630,906
Note:10. 9.dncome Taxeson-
current current 20,000 20,000
The Bgllg}%ggggts of "Lﬁﬁif‘g’a@? (Ioss)‘,g),oeggre taxesgfggghe years ended December 31, 2022 December 31, 2023333(1 20212022 are as follows:
Carrying Amount Level 1 Level 2 Level 3 Balance at Fair Value
101ar 1otar D LI£,97/0,056 $245,4U3,0/0
Assets: 2022 2021
L""E%‘é?? ang cash%\?ilg?ﬂsm $ 67,946,381 $ 67,946381 $ —3 20245 67,946,381
tﬂ%@tncted @ﬁﬁéﬁr"' rotders? 1,243,119 1,243,119 — — 1,243,119
StaMetes receBtabds, net $(32,493,098) $(63,143,175) 93,358,404 — — 93,358,404 93,358,404
Liabilities and Stockholders Equity
Intufm_allo;%biﬁqrpq’gon{:l!:mIEQ‘E? 531,211) (%1,966,772)62,547,904 $ 69,189,500 $ — $ 93,358,404 $ 162,547,904
frinkilities: Total eent $(38,024,309) $(75,109,947)
clmem ebﬂuggbuabumes $ 250,000 $ — % 250,000 $ — % 250,000
Themgmpqiﬁ!t,snétmcome tax expense for the years emgep7December 31, 2022 December 31, 2023 and5202172022 are as follows: — 63,777,475
cuhla] lighilities $ 64,027,475 $ —$ 64,027,475 $ — $ 64,027,475
2022 2021

Merchant accounts payable

202. 2022
(llszchudes 14, 432 and $333,158 as of December 31, 2023 and 2022, respectively, relat:?ng to money market securities that are reported at fair value.
Curﬁgﬁt Incl@égrﬁ'&ﬁ restrlct%d ctash current and restricted cash, non-current as disclosed on the consolidated balance sheets.
a
accounts accounts
Segeneats expense
payable payable $ 83,020,739 $ 96,516,668
Federal
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Wereopgypt our oper@gg%,@rough a single operating segment and, therefore, one reportable segment. There are no significant concentrations by state or
eo ical locatio r are there any significant individual customer concentrations by balance.
9CHRBRITG (Peaeralgy 2 tpre 2y s1g Y

Federal
Iease |IabI|ItIE . Ilabllmes 79,312 171,959
oreign ore - = 71
Accrued Acgrue
St state 847 58,416
liabilities liabilities 10,448,872 7,996,772
Deferred Deferred
Other
tax tax
Other paéables payables 4,129,371 2,874,046
expense = expense Table of Contents
Deferre eferred
Fe erald FederalD — —
revenue revenue 1,516,228 =
Flgrqee LI; credit,
ForeigstQurrency
unamortized .
Feygigtuandzoreign — —
We wgark with |nternat|ona| merchants creating exposure to gains and losses from foreign currency exchanges. Our income and cash can be affected by movements

Ipee, and Brazilian Real. Losses Gains (losses) from foreign exchange rate fluctuations that affected our net loss income (loss)
ltlalnﬂe{$116¢lﬁﬁ)$207 647 |and ($69 228)118,831) for the years ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively. Foreign currency
mhangguﬁ;&;tas and Iossgag‘? recorded within other expense, income (expense), net, on the consolidated statements of operations and comprehensive loss. income

apinse expense $69:947- 358818 520 107,559,445

FrRofficincial statePRE@IRIMF our non-U.S. subsidiaries are translated into U.S. dollars in accordance with ASC 830, “Foreign Currency Matters”. Under ASC 830, if.our
dhilitiesnd liabilitiéabditiesecorded in certain non-U.S. functional currencies other than the U.S. dollar, they are translated at current rates of exchange. Revenue aru
expense items are trQ@ﬁlﬁ@g at average monthly exchange rates. The resulting translation adjustments are recorded directly into accumulated other comprehensive
(IOSSL)JQCE.'T.‘% eIg'ss. F%glign currency gmgﬁon ag&%gent income (loss) loss totaled ($1,207,885) 3,025) and $69,406 ($1,207,885) for the years ended December

31, 2022 December 31, 2023 and 2021, 2022, respectively.
Long term debt

Table of Contents

Long term debt 72
Operating
Operating lease
The Icom[l)obnletnts of tfllebrllet deferred tax assets and I|ab|||t|es as of December 31, 2022 December 31, 2023 and December 31, 2021 2022 are as follows:
ease liapllities iabilities

Line of credit, net of unamortized

debt issuance costs of $1,222,525 2022 2021

and $1,088,869, respectively 63,777,475 77,711,131
2023 2023 2022

Line of credit

Bg(f:«zaﬁ%ﬁ. tﬁaﬁé aionsDeferred tax

asSQl$; issuance  ASSets:
Ce%@%}ﬂ%iod NS OME'AHDE been reclassified to conform with the current period presentation format. These reclassifications had no effect on our net
loskisgome (loss) orl@stal comprehensive loss. income (loss).

carry?orwards carrﬁbrwards $25,459,247 $17, 865 584

iabilities 511,295
ReyqEsestadts Shlibilectble
aClBIne 3,389,435 6,171,512
OurNBoard of Dlrelctors approved a reverse stock split of our issued shares of common stock at a ratio of 1-for-38 (the “Reverse Stock Split"). The Reverse Stock Split
beca%g% eclnvcfe SMay 11, 2023. All share and per share amounts for all periods presented in these consolidated financial statements and their accompanying

qg'ta%%rﬁgggﬁégﬁ adjusted, on a retrospective hasis, to reflect the Reverse Stock Split, unless otherwise stated. The number of authorized shares and the par value of
thel\&lampemmglmsunaﬁected
Co@mmcontingencies

RenantrdsonptingiRyeneancements

(seerdelie I93ses

(secompelﬁ)satlon compensation 1,322,642 3,273,873

and Description Date of Adoption Effect on Consolidated Financial Statements
ASTR5IR62@06, D@mennmtal This ASU simplifies the accounting for January 1, 2022 The adoption of this ASU did not have a material effect on our
witBXOBAUELRS andeBRAIAtMRSs conddfiBRldebt by elinmmating the consolidated financial statements or on our disclosures.

(Sultapicl4bNiB0) andRsriabileg benefizi@r®nversic #egure and cash
angHpdaingsrContragtx i Eptify's convegiffeature fpoglels from the
OW&E&%E (Subtopi& c?clrﬁé‘}g): gwdgg:%(%\d |nst§5g -[L%rﬁwres entities to

Accounting for Convertible record convertible debt at amortized cost.

Nondedu Nondeductible
Instraments andeContrac S an

Enmys 5wn Equity interest 3,816,974 945,153
“Other ' 7| Other 365,743 290,029
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Sotekhwdders’ EquityTotal net

%&Ws@&wd@ce, Not Yet Adopted Within Our Consolidated Financial Statements

assefsmmon stock, $8SHOR. par 35,056,130 28,935,230

lue; 750,000,000 shares ..
\)ﬁ%ﬂ%&; 5,826 on¥allation
ali hares.s;tgﬁl} ﬁﬂce

(34,868.210) (28,842,025)  Description

Date of Planned
Adoption

Effect on Consolidated Financial
Statements

RAsigrnel 201 6-13DFEfrteddanstruments—
akiiiessses (ToibdiEi€R: Measurement of
Cresipass@ioen Fingapialdasisuments

and and

This ASU replaces the incurred loss impairment
methodology with an expected credit loss
methodology and requires consideration of a broader
range of reasonable and supportable information to
(168,50M3termingg;iasiiy loss estimates. The standard also

ed disclosures related to credit losses

amortization amortization

Equity based compensation egBes e

" o and credit quality indicators.
Depreciation and amortization

Depreciation and amortization

Right-of-use Right-of-use

asset asset (19,415) (56,392)
Total net Total net
deferred tax deferred tax
liabilities liabilities (187,920) (93,205)
Net deferred Net deferred
tax asset tax asset
(liability) (liability) $ —$ =

January 1, 2023

We do not expect the adopted this ASU
on a modified retrospective basis. The
adoption of this ASU resulted in a
decrease in our allowance for credit
losses and an increase in retained
earnings of approximately $0.9 million.
The decrease in our allowance for
credit losses was related to have athe
inclusion of future recoveries in our
estimate. The adoption of this ASU had
no material impact on our allowance for
credit losses under related to late
payment fees receivable. There was no
impact on our net deferred tax asset
given the new standard. full valuation
allowance recorded.

We will disclose have updated the
presentation of our consolidated
balance sheets and consolidated
statements of operations and

A reconciliation of our provision for income taxes at the federal statutory rate to the reported income tax provision for the yearsc%rhq&%December 31, ZOZZPecember

31, 2023 and 2021 2022 are as follows:

2022 2021

2023

Computed Computed
"expected" tax "expected" tax
benefit

benefit (21.0)% (21.0)% Computed "expected" tax benefit

State income State income
tax benefit,  tax benefit,

net of federal net of federal
ASUMNR; ZOZZTg;,éﬁg@pcial 'niﬁlﬁ?em?ﬂi) This ASU requires an entity to disclose current-period

(N‘red't IGOS?EF: Troubled D‘%Pt Restructurings 9ross writeoffs by year of origination for financing
ondeductible Nondeductible receivables and net investments in leases within the

scope of Subtopic 326-20, Financial Instruments—

d.Vintage Discl
&quity DASEd" equity based

“ICIIDIVU nieuliic \IUD } w
conform with the requirements of this
ASU. Additionally, we have updated our
disclosures in Note 3 of the
accompanying noteszteztge 2022
consolidated financial statements to
meet the disclosure requirements of this
ASU, including information on credit

21.0 qudlity indid@tb) and gros$awriteoffs,

January 1, 2023

and other required disclosures in our
first quarter 2023 consolidated financial
statements. charge-offs.

The impact of adopting this amendment
is included within the impact of adoption
of ASU No. 2016-13.

compensation compensation 9.7 1.2 Credit Losses—Measured at Amortized Cost.

Esthity OFffity 8,843,246 37,792,038

permanent pestAn@bilities 7573
wiitensanitiges diffedences (0.5) 0.3

@FgekfiplderscRigribalers’

Banigtion vaguion $172,576,538 $223,403,576

allowance allowance 15.9 235

Forgf@qtmway Fb@gh wateerformed a 1-for-38 reverse stock split. Share amounts (excluding shares authorized and par value) have been retroactively restated.

differentials  differentials

%??Gﬂbetﬁ%?ompang%l\&ﬁg}o Consolﬁatffl Fina(&cigsstatements.

Recently Issued Accounting_Guidance, Not Yet Adopted Within Our Consolidated Financial Statements 63
Income tax  Income tax

expense expense 0.2 % 0.1 % Income tax expense 79 % 0.2 %

As of December 31, 2022 December 31, 2023, we had federal, state, and foreign net operating loss carryforwards of approximately $84,234,000, Table of Contents
$48,087,000, $70,548,000, $41,328,000, and $19,120,000, $18,357,000, respectively. The federal net operating loss carryforwards that originated after 207 have an
indefinite life and may be used to offset 80% of a future year’s taxable income. The federal net operating loss carryforwards that originated prior to 2018 have
expiration dates between 2036 and 2037. The state net operating losses will carryforward for between 155 years and indefinitely and begin to expire in 2031.2027.
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Consolidated Statements of Operations and Comprehensive Loss Date of Planned Effect on Consolidated Financial
Our ability to utiliz%?aaq&m of our net operating loss carryforwardsdgégﬁs{i%ure taxable income is subjectAa&ﬁﬂgiﬁ] limitations under Secg'%gﬁl?eﬂ{ghe Internal
Revenue-Codeduetochanges-imoureqtity-ownership—An'We do not believe an-ownership-change-tnder-Section-382-has-not been determined at this time.-occurred.
ASU 2023-07, Segment Reporting This ASU requires disclosure of incremental segment January 1, 2024 We do not expect the adoption of this
Mamrayements s &spsrthble\giighienositive dREPHBGHRNEAEABBYS!ddimiangHBtRERsBARIRNt future taxable income will bASEHERRVED peiaialdmBaai©8asfing
detereiiiex assets. A significant piece of objeORENMHEANANEaNEh20eRaIfRiiel Ritentiiig®iative loss incurred over the thré@RR@lidaiRd diRAdea December 31,Ve
2022 December 31, 2023. Such objective eviddMEHMRS LB ORSASRRTIRFLEB)EBIVE U idence, such as our projectidf¥ EipelRBRRRIMAtion about

incremental disclosures include information about significant segment expenses, how
significant segment expenses, how chief operating management assesses our single 8083
decision makers measure a segment’s profit or loss, segment’s performance, and other
and qualitative information about how a chief required disclosures in our 2024 annual
operating decision maker assesses segment consolidated financial statements.
performance.

ASU 2023-09, Income Taxes (Topic 740): This ASU requires enhanced disclosures on the January 1, 2025 We do not expect the elable of Contents

Improvements to Income Tax Disclosures income tax rate reconciliation, income taxes paid, and ASU to have a material impact on our
other income tax-related disclosures. Such consolidated financial statements. We

) ) ) disclosures include disclose of specific categories in will include the enhanced disclosure
On the basis of this evaluation, as of December 31, 2022 December 31, 2023, a.vz?luatlc%n allqowance of $34,868,210 $32,450,807 has beep record%%recognfze only
. . uie iate reCunciauull, quantauve INformation about . reguirements in our anndal

the portion of the deferred tax asset that is more |Ik?|é/ ﬂ}an not to b% re§llzed.. The amo&mt of the deferred tax asset considered realingtle ftloweve : c[oyld be

sighificant components of INCOMe tax, an consolidated financial statements.

adjusted if estimates of future taxable income %urin the ¢, rwfq{rwarc}ﬁ)e iod are rg%uc]ed or ipcre?sed or if objective negative evidence in the form of cumulative
. o . |sa§grega ior of Income taxes paid by tederal, state, ) .
losses is no longer present and additional Welg;\rtlﬁ‘gtl‘\é?n to ﬁ%;gﬁtlve evidence such as our projections for growth. The change in valuation allowance was

ILIFIS
approximately $6,026,000 ($2,417,403) and $17,615,000 $6,026,185 for the years ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively.

Other Income (Expense) . o . . : : X 5

We file income tax returns in the U.S. federal jurisdiction, Brazil, Canada, Germany, India, Lithuania, the Netherlands, and various U.S. states. We do not believe ana4
material (HEERANES position exists as of December 31, 2022 December 31, 2023. Based on our assessment of many factors(,&rﬁgw&ﬁg past experience and®?269.284)
complex jeiggesaents about future events, we do not currently anticipate significant changes in our uncertain tax positions over thie2pesé)12 months. In connectio(ssyis)
the %gg&iﬂogxﬁgqmgnrrneefﬁrgrﬁﬁggferga{gsions, we recognize interest and penalties accrued related to unrecognized tax benefits in in&q%&x expense. As of Dec\gmﬁgbg)
31, 2022 December 31, 2023, we had no accrued interest and penalties. Our federal and state tax returns are open for review going back to the 2019 2020 tax year.

Fair value adjustment on warrants 50,424 Table of Contents
Managehwentsfonamon is to reinvest foreign earnings into our foreign operations. To date, our various foreign subsidiaries dd3%t240€)any earnings. (75,109,947)
N8ter1110. EaEgritments and Contingencies 69,447 58,416

Maehrhanlasi PHgaUaR%159,356,772 and $114,816,635 $125,570,441 for the years ended December 31, 2022 December 31, 2023 and 2021, 2022,75:168,363)
respectively. Total income in the fourth quarter has historically been strongest for us, in line with consumer spending habits during the holiday shopping season. In
Yehaye ealpredvinseyerehraiRemastithethird-parties third parties)rafrkisiyvs e kopimielgoHitpsethird-partiesithird partiesigey imstuRbitaatwediegones-
hﬁﬁ% 2ipaly rag[;bgg,\(gﬁkbﬁngmm Ap@iDecember 31, 2022, December 31, 2023 and 2021, 2022, we had outstanding eztl;yrz%g%%gts that stipulate we will cgg%lét

(epwsts

to spend up to approximately’$19.4 million $0.2 million and $35.1 million $19.4 million, respectively, in marketing and advertising 'spend in future periods. These

Wﬁmﬁg@mmﬁvﬁwo years or less.less than one year.
() omprehensive Loss $ (39,301,641) $ (75,098,957)

PRRRIDINEEHL RaiiaiALEass anrReBIRBladARIg%$17,023,522810,583, 307 ang $6,496,361817,023,522 foi {ae YRarFarkeg December 31, 2022 December 31,
2023:8752021,2022, respectivelie BRESRaXRRIAS Hadnsdatyiindearkrlingeatyraitingngnddadriansan e caasgidoied satrmrris Al PsIlaNs RB%ee
RRIBRIE RIIRYFIOSS: income (loss).e $ ©018)$ (038)
Basic and diluted weighted average shares outstanding 206,856,959 200,344,028
(R PEIRS RSN FRmMSARIAIE A VRS Rt MM G ROY SRR RE LS A AR RTHBEE RS Y Ye ARALer i durnd SRty MprEngssneg fied citedppitandthe
aﬁa@efmi%%wﬁéeﬁm@%%@%g%%sg%Eﬁr&ﬂqrapaﬁuauﬂﬁgzamﬂﬁet}ﬁﬂ/ YASLNGING BeresmagtshatstBHIAIRWERRY SRR ARDTOHRIAE ffo million
and $6.7 million, respectively, RhfRTLE RN EHEN pter imaremsty. e had no material outstanding agreements related to such costs as of December ?32.%9?.?18 4
method. For orders that do not result in a financing receivable, merchant processing fees are recognized at the time the sale is completed. Merchant processing fees
totaled $75,249,247 and $92,101,949 for the years ended December 31, 2023 and 2022, respectively. 81
We also earn income through from partners on consumer transactions. This income includes interchange fees earned through our virtual card solution. solution and
promotional incentives with third parties.-Virtual-card-interchange-income-isrecognized-over the underlying order’s duration using the effective interest method and
promotional incentives are recognized as they are earned during the promotional period. Partner income totaled $15,336,902 and $7,662,960 for the Table of Contents
December 31, 2023 and 2022, respectively.
Transaction income also includes income from consumers when they choose to make an installment payment, excluding the first installment, using a card pursuant to
state law. These fees are recognized at the time a virtual card transaction payment is processed. Additionally, we charge a convenience fee to consumers that choose
Mor}gyllz.:&ulir%&gﬁmﬂgﬂghﬁgud%it or credit card (excluding processed and totaled $19,152,908 and $2,834,287 for the first installment). We do not charge a fee for

using ACH on subsequent installments. We recognize convenience fee income at the time the transaction is processed.years ended December 31, 2023 and 2022,
%gﬁgggbg@p of Common Stock Common Stock

Additional Paid- Stock Treasury Stock, At Comprel i A
“““““ Defi

ViaAeimiaP IR NSRBI Bi SO TN DI RO el s Rl upREN B trork Ry December 31, 2022 December 31, 2023, 1 RAd withheld
1,088,236:128,689 gbrires at a value totalit®$$4,072,752. $5,755,961. AsiakDecember 31, 2021,December 31, 2022} $ve had with#¥esd:660,118:28,6380shares5a1988,417

Total
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Wdueftetalmg:% Ggl 322.1$4,072,752 ;\dsaeicedaiedimetid senoicets %Mlasl?lrymtonkaaddéezmmrmhbmenﬁﬂm&eammmmmxaesmmdmmshorsmde‘lem%%

LUuIly vasTu LIHINGTID

lsngEy non- mtegrated premium merchants along wrth other benefrts for a recurrrng fee. Sezzle Anywhere allows consumers to use therr Sezzle Vrrtual Card at any

Issuance of Common Stocklnderwrrtrng consumers WhICh result ina successful transaction. Such costs which result in a declined order are recorded within third-
party technology and data on recognized straight-line over the consolidated statements of operations and comprehensive loss. subscription period. — 5,148,725

On July 14, 2021, we agreed to issue Discover Financial Services LLC $30,000,000 of our common stock at a price of $6.58 per share (A$8.83), which was
completed on July 19 2021 We incurred issuance costs of $2,768 in connection to this sale. The proceeds from the sale, net of such issuance costs, are recorded;79
w(r)trbvrgrsslto%waonlders eunr on the consolidated balance sheets.

ncome from other 8ViceShtitides all other incomes earned from merchants, consumers, and other third-parties third parties not included in transaction

NSWB 2 :@ﬁmy%ggt@g,{ﬁymlghs primarily includes account reactivation late paymentTees, reschedule’gateway fees, and Sezzle Premium subscription23

revenue.criptions receivable related to

ViRskstienipeRFisRe and non-qualified stock opg#di¥8Crestricted stock units, antPPééiticted stodk%wetts to employees and non-employees with vestingTequirements —
VR ARSONEMANNRERY fQYERES S NS HID FRNBIABRIS I NSO AP ERUAENFACTARIIRG $666k DPRSR Mllisses BitPMERRRRRIAISIASARRSFSH PaRARgUMETS

ﬁmkqggmﬁlgg)ayment Account reactivation fees payment and are applied to prlncrgal installments that are delinquent for more than 48 hours (or Iong6 Boo
depending on the regulations within a specific state ]UrlSdlCtIOl‘I) after the scheduled installment payment date Account reactivation Late payment fees are recognized

SRR B R LIp e SRR IR R sy Vel ke dRASOORRY RRURSIS10,308,535'96 033, 716 MRIS14161,764$10,306, 535 RIMIRY Jesrlesied "™
December 31, 2022December 31, 20232021, 2022 '?é&ﬁ%@ll@é%l“é’dlﬁ&'ﬂﬁs“éﬁ'%%éﬁﬂgr?é?ﬁ&ll@glléeré%%&l&b%rﬂﬁ’lﬁ%‘?@éﬁﬁa s Ehe Rt RAKRENt is not

cansiderad &Bﬁ&ﬁ“@“@%dlbswgﬁ%@loss iTeoe (ioss) “ more than once in the same order cycle they are subject to a reschedule fee. _ 20,097,232
Foreian currencv translation adiustment 69.406 69,406
Addltlonally, we offer our consumers the ability to subscribe to Sezzle Premium WhICh along with other benefits, allows consumers to shop at select Iarge non- 84

|ntegrated premium merchants” for a monthly or annual fee. Sezzle Premium subscription fees are recognized straight-line over the subscrlptlon perlod We also earn,
income from other services in the form of merchant gateway fees. Merchant gateway fees are charged to certain low-volume merchants for access to our Sezzlej2,038
Platform, consumer base, and merchant store directory. Such fees are recognized at the time The fee 1s charged to merchants toreasonably collectible. Late payment—
fEes totaled $9,7A'12’7652 and $12,.559,'835 foratlﬂle‘extent they are reasonably collectible by us.years ended December 31, 2023 and 2022, respectively.

Accumulated Other 7375
Common Stock
Additional Paid- Stock Treasury Stock, At Compr i A
2016 E I Stock Opti Pl Shares Amount in Capital Subscriptions Cost Income (Loss) Deficit Total
Balance at January 1, 2022 204,230,939 $ 2,044 $ 168,338,673 $ (18,545) $ (3,691,322) $ 563,911 $  (127,402,723) $ 37,792,038

l@ﬁ%r@%ﬁ?&ﬁ@oﬁgﬁeﬁ%gﬁmp"’)’ee Stock Option Plan on January 16, 2016. Tpg,gréggber of awards authorized for issuance under the plan was 10,000,000. I263,1’5U£§%
had 2,946,077 61 292 and 5,659,017 77,529 options issued and outstandrng under the plan as of December 31, 2022 December 31, 2023 and 2021, 2022,
rset%(bke(atr'\cl’gliflx §%ad no restricted stock awarde 155ued and outstandrng as of December 31, 2022, December 31, 2023 and 38,888 restricted stock awards issued and
outstanding as of December 31, 2021.2022. During the years ended December 31, 2022 December 31, 2023 and 2021, 2,658,774 2022, 16,768 and 889,320 69,968

RizaRgTRantian AT I52 633,551 16,343:an8:888,815 69,304:3hares of gxmmsron stock, respestively. Differences The differences-between options-exercisedzario
% &5% S &% 4%%9‘?%@5‘?  dye.to shares withheld to cover exercise costs.
ur to

tal income by category and Accounting Standards Codification (“ASC”) recognition criteria for the years ended December 31, 2022 December 31, 2023 and

392 1223 Hebiav P, 1,343,750 13 305,820 (305,833) 31 5
an

Stock subscriptions collected related to stock

W §8REEhe 2019 Equity Irze28ive Plan o@a2Me 25, 2019. The number of awards authoriZed fr issuance under the plan was 26,000,000 684,211. We had>2+378
8,092,375 186,739ametl15,102 (71,212,958 eptongissued and outstanding as of-December 31, 2022 December 31, 2023 and 2021, respectively; and 200, 625 | and134)
1, 467 292 2022 Ires‘pecnvely We had no restricted stock-umts—rssned—and—o-ntstandn-rg—arof-December 31 2022 December 31 2023\3—§nd-2021_ respectlvely 5 280$85)
restncted stock units issued and outstanding as of December 31 025, q:)unng the yearsryear ended December 31, 2023 no opt|0ns were exercised. During tb?\)f,e-ﬁr

ended Béoembanddctfi22 and 2021, 457,552 and 835,684., 12,041 aptions were exercised inta 395,929 and 794,582.10, 420_sha.u£_of_mm£g%ig_stock respecnvelye_
Differencessstock. The differencesdebyegrappabasdegercised aheB3ainmaresiatiegsiued are due te shares WitTRZERXS cover ex@AiF4)dsts (165,496,479) $ 8,843,246

Subscription
2021 Egurty Incentive Plan

For the years ended December 31,
W@%ﬁﬁl@ﬁltll@%ﬁ Equity Incentive Plan on June 15, 2021. The number of awards originally authorized for issuanceggader the plan is 33,169,237..1,092,013. As of
December 31 2022!December 31, 2023 and 2021, 2022, we had 234,1675,675and 433,9806, 163'opnons—|ssued'and'oursrarrdrn'g—re-spemvely-vve-na'd—
128317071 353,971:and 4,316,950:337,6602b&#818A%tock units issued and outstanding as of December 31, 2022 December 31, 2023 and 2021, 2022, reslzsc l%f‘ﬁl

Byfiglg the yeggzgnded December 31, 2022 December 31, 2023 and 2021, 2022, no options issued under this plan were exercised into shares of common stock.
Operating Expenses
income income $125,570,441 $114,816,635

46,373,915 51,217,082

W|th|nﬂtﬁotnall|nnc"om"éu$ll 959,044 and $206,860 do not fall under the scope of the Accounting Standards Codification (‘“ASC”) Top|c 310 Receivables, for the years 585
ended December 31, 2022 and 2021, respectively. Such income relates to revenue from contracts with customers and is within the scope of ASC 606. 8,190,022
Marketing, advertising, and tradeshows 11,984,019 18,972,025

Total Trﬁniactrgn nl\nncgrr;te that falls under the scope of ASC Topic 310, (excluding account reactivation fees) Receivables, relates to transactlons that rTable of Contents
recelvable being recognized. Such income is initially recorded as a reduction to notes receivable, net, within the consolidated balance sheets. The income is then
recoBingeendverifE'25etage duration of the note using the effective interest rate method. Total income to be recognized over #el884flon of existing notes reeAvasiE

outstandingsasi$4,068,332:$3,340,150 and $5,240,919 $4,068,332 as of December 31, 2022 December 31, 2023 and 2021, 2022, respectively. (11,000,000)
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The follomglg)ég%%% §%qurs'|gsnze the optlons issued, outstandlng and exercisable under our eqwty based compensation planslgel%December 31, 2022 December 31,
2023 pa@:2021:2022: ~generallyrelates to transactions that do not result ina-
note receivable bemg recognized. Such revenue comprises a single performance obligation. For obligation which is satisfied at the time the transaction occurs, at

vwueiauiu nicuIne 1Lus: 2c,cu0v,4UL 1£0,434,605)
which point we recognize reveyg. yhe year ended December 31, 2022

Other Income (Fxnanse) ighted . 'ggteﬂ . . . ; . ;
Subscrlptlon revenue entirely falls undev¥ cope of ASC Topic }%ed uch revenue comprises a single performance obligations that occur over a period of time (e.g.

consumers' ability to access the featured }&89%ie Premium obligA¥ST#fich is satisfied evenly over the underlying subscriptidf-‘term), we recognize total revenue:716)
straight-line:period. Revenuym@&ig?ﬁzgé?m oVBtESifiraffAMB Berformance obligation. All performance obligations agsdully satisfied within one yeapor.606)
less of 2%%6,;}{ ngpﬁ% enﬁn ToRptivame PAFiemt receiValtr perfortéice obligations not yet satisfied are recorded as deferred revenue on the consolidated balance

LOS! © Ul Licun o)

sheets until such performance obligations are satisfied. Subscription revenue to be recognized over the remaining duration of outstandlng performance obllgatm\sthe
was'$2,643,230 and $1"386%%38 as of December 31, 2022. We had no December 31, 2023 and 2022, respectively. All deferred 8RR related to as of Decembﬁaﬁfl.
2022 was recognized during the year ended December 31, 2023. 7,709,509 (3s@adech)

December
Income from other sdfwictisetlya@iabindeddd ¢oe stnge3d, 2823Topic 310 primarily relates to late payment fees. Such fees are recognized at the time the fee is 3maa;ms
to the consumer to the extent they are reasonably collectible. Income from other services that fall under the scope of ASC 606 as of Decwgp&;t%:h 2021. conwﬁsﬁt%d
single performance obligation which is satisfied immediately and not deferred.

NECHILUING \Luoo) 7,098,022 Average (3“0&,5&
6 trati -a’%’ﬂgflrlgcome Exercise Intrinsic Remaining
REEC SR A (1 * Number of Options* Price* Value Life
oreign currency translation adjustment (3,025) (1,207,885)
aﬁ@rﬁé@@ HEsianeidnber 31, 2023, there were no concentrations of totdPHiEEEifAt exceeded ten percent. For the year ended December 31, 2022,

ﬁppmn nmtlﬂ)beg%mhml mcome was earned from one merchant. For the yeggisnierdbecember 31, 2021, there were no merchants that exceeded 10% of total™

Tofal cCompreheénsive Income (Lo $ (39,301,641)

yeame. year 21 95,768 $ 1.74 $23,079,520 7.76 year 296,650 $ 59.28 $ 86 035 6.14 6.14———

NetGiesHRloss) feF Rkpsk: 395,313 0.73 = — i
Exqtcised  Exercised (3,029,480) 0.16 2,383,405 — $ 127 $ (7.00)
Cmngeled  Canceled (7,288,982) 2.59 — — $ 125 $ (7.00)

Outstanding, Outstanding, Outstanding,

Weinbegaypragpgharsreiitstandings 619 1.56 686,035 6.14 end of year 253,706 62.01 62.01 1,146,614 1,146,614 5.85 5.85

ExBf¢isable, Exercisable, Exercisable, 5,606,087 5,443,605

endibfegear end of year 9,656,457 1.30 685,914 5.89end of year 232,041 56.42 56.42 1,139,545 1,4.8%8543 5.72 5.72 5,443,605

ﬁé?@%‘?ﬁé?e?ﬁ%%%ﬁf&b% and Allowance for Credit Losses gz

vest, end of vest, end of vest, end of

¥RRAIAS of DeckiRber 31, 2023848 26225 ourtebishecaiiablétomprise bA&s¥ing consumérifimdial ande8ehddule fees that ¥0P8asohallly expecttdPoliect from

our consumers. As at amortized cost was comprised of December 31, 2022 and 2021, Sezzle’s notes receivable, related allowance for uncollectible accounts, and

deferred transaction income arﬁB‘?‘iﬂ"é‘?@é{W@W&%&Eéﬂﬁﬂé}%‘?ime sheets as follows: following:

65
Weighted Weighted
Average Average A Al
Notes receivable, gross  Number of Exercise Intrinsic Remaining $ 107,650,187 $ 162,341,675
Less allowance for uncollecti@BtiR@suntsPrice Value Life
Balance at beginning of year (23,114,173) (11,798 thes)
. ear
Provision (29,437,179) (52,%%1!1232)
ConBaiffatlls Sistehenty S S iR 4ecfiifyand $6,153,728, respectively 42,327,901 4D 646rhber
Total allowance for JRRbIIBE YRR EIRADecember 31, 2022 Accund10:223,451) (233529723)
Common Stock i q
Notes receivable, net of allowance Additional Paid- Stock Treasury Stock, At Compehd@6ye36 WRISMGfhted  139VBighies
Deferred transaction income Shares* Amount in Capital Subscriptions Cost Inconca_ @agsggz)Avve:lt %‘3&8)
Nutnber of 5,374,499 $ 2,044 $ 168,338,673 $ (18,545) $ (3,691,322) $ Number of $ (127 4ozn7t2';5n$s 'C Remammg
mﬁegeﬂéaémléméj’“(%ﬁ‘zlfons* Y ' - ' oo Opti |%§f?§ ﬁ’rlce Value 133 iqgg@g
Equity based compensation = = 7674265 = = 7,674,265
Outstanding, Outstanding, Outstanding,
tock option exe mses 44,362 17 %)00 353. — — — 100,377,
eginning o eglnnlng of eginning of 74
§egtficted stock paiggnces and vepng pE 544§ 1.34 $84,731,639 8.65 year 557,785 $ 66.12 $ 23,079,520 7.76 7.76
Wfanted  Granted 1,922,480 6.9 — - - - - PR
Stopk SRS feslvae P19PH83 307) 071 8,329,307 —
stock option exercises 35,362 13 305,820 (305,833) — — -
Canceled  Canceled (3,558,859)  2.37 — — Table of Contents
SIOCK bUUbulplIUllb CUOIETIETU TEIAEU 10 SIOTK
Outstandlng Outstanding, Outstanding,
option exercist — — — 324,378 — — 324,378
end of year end of year 21,195,768 1.74 23,079,520 7.76 end of year 296, 650 59.28 59.28 686 035 686,035 6.14 6.14
Repurchase of common stock (11,266) @) — (381,430) — — (381,434)
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Wetpriaiin araligwanee for uncollectible accounts at a level necessary to glygoghsgpimated probable losses on principal and reschedule fee receivables from,g; gqx)
EORPUIYRIS: ABMRBIQMRES dpfinaeByarter 90 qpys afg paRTged-off with analispitiid kayersal ol e Abonangs IS duiblylacceyrsouddye provisigiipr

uncollectible accounts. Additionally, amounts identified as no longer collectible—such as when a consumer becomes deceased or bankrupt—are charged off2:093.756)
ﬁﬁﬂ%‘&ﬁ‘é&’e@ m&ﬁ%ﬁ%ﬁﬂlments recovered after the 90 day charge-off perio<F§PeeFé%%ﬂized as a reduction to the allowance for uncollectible accounts in the period4é
RsteRBR Qb1e/RSfeEGRE. vest, end of —_—

year year 10,058,190 $ 2.55 $ 7,042,527 8.55 year 42,532 $ 117.80 $ 121 7.61 7.61

We estimate the allowance for uncollectible accounts by segmenting our consumer accounts receivable by the number of days balances are delinquent. Balances that
COmMmon Sten
Are Effective May 11, 2023, we performed a 1-for-38 reverse stock split. Share amounts have been retroactively restated.1quent are considered current. The principal associated with
rescheduled payments are not considered delinquent. We use our judgment to evaluate the allowance for uncollectible accounts based on current economic Total
conditions and historical performance of consumer payments. The historical vintag(es are grouped into semi-monthl;/ Qopulations for purposes of the allowance 85
Ralance ar_lanuans 1 20272 § K ha/ram ¥ PRI 17U (KA ZRR % . — % 1A0/7 WK (RAR U74) & [1Kh AUk 4741 % LR RAR 25
assessment. The balances of historical cumulative charge-offs by vintage support the calculation for estimating the allowance for uncollectible accounts for vintages—

outstanding less than 90 days. We have not changed the methodology for estimating our allowance for uncollectible accounts during the year ended December 31,

2022.16-13 = = = = = = 878,577 878,577
Issuance of additional shares related to 2023 2022

Notes seckisible, gross 6,245 = = = $ = 146,225,832 $ — 107,650,187
Exgligrsacktranspetianincome — — 3,313,659 — — (3,340,150) — (4,068:382)
Bletesptieceivable, amortized cost 16,343 = 26,996 = $ — 142,885,682 $ — 103,583345%8
T tothong b ot ciiorsstimating-the-t : Estockoptionagranted-: loysse—tontiactors—ard i 5
R BHdC e GaI At SR RBAEL The risk-free interest rate is based on the U.S. Treasury yield curve in effect on the grant date:

awards 296,510 3 3,620,056 = = = = 3,620,059

quatmdr«ﬂraswhm&s%ag is com&sed of woo@sognized merchant fees and consumer reschedule fees nata#divect note origination-costs, which are recognized,210)
g\é%ng#gugglqrg\}ié)n ftmrgar(]ﬂts?mvg;]tth the consumer ang are recorded as an offset toltLansaction income F)n the gonsolgalted stat(yamer&;’%. %g%rations angcomprehz?&sé\ég)
loss.income (IGSS)._Ou eceiva ad a weighted average da J g Ja ar's du f
FHLEREE Risk-free - - - - - - 7,098,022 7,098,022
Wientsselyimeneisor credit4paality foeews-notes receivable to manage and evaluate our related exposure to credit risk. When assessing the credit quality and risk of our
patafolio, wermonitor a vagietyef intepTsk iEkkifdicatatsrastraansumer attributes that are shown to be pyesbictive gbeility and willingness to repays@ng cambine these
gﬁ%rgtéc&ets}(%%llégaar}kir%t.e?rn(%L%r?.%rslaeo/toziry score as-a credllt quality |nd.|cator (the P.rophet Score -). We e\{aluate the (Fredlt rlsk of our portflollo' by grouping Proph.et
Scores into three buckets that range from A to C, with receivables having an “A” rating representing the hlguhest credit quality and lowest likelihood of loss. Our risk
vol }I|I volatili 116.01% .89%.Expecteglyola |I|t1y . . o 0.0 A)—0.0g% . 1]'_?].75.%1;118.91%
and fraud team closely monitors the distribution of Prophet Scores for signs of changes in credit risk exposure and portfolio performance. The risk and fraud team also
fegRstsdeFxReEiathe integrity of the Prophet Score machine learning model and updates it as necessary, but at least annually. We last updated the Prophet Score
tifed@st in Ofbier 2023. .
years)  years) 6.00 Expected life (in years) 0.00 6.00
thwmgpasis of our notes receivable by Prophet Score and year of origination as of December 31, 2023 is as follows:

average average

estimated estimated 2023

fair value fair value Amortized cost basis by year of origination

of options of options 2023 2022 Total
gmﬁidﬂéﬂqﬁgteﬁen&'@ SisRws s 47.752.196 $ _s 47,752,196

: X For the years ended . -
Bestricted stock award and restricted stock unit transactions during the years ended December 31, 2022 December 31, 2023 and 2021 20222#¢é summariZ@i&k5,177
follows: December  December

35,832,476 2,708 35,835,184
31,2022 31,2021
No score 482,125 — 482,125
For the y e %“Hfé 1, Fortheyearsended ber-31;
Total amortized cost PO HE JEAFEREEA™  For the year ended $ 142,882,717 $ 2,965 $ 142,885,682
2pP8cember 31, 2022 December 31, 2022 2022

Operating Activities: Operating Activities: Weighted Weighted
The amortized cost basis of our notes receivable by delinquencgy status as of December 31, 2023 is as follows:

Net loss $(IDVEEAYE) $(75,168,363) Average

Adjustments to reconcile net loss to net Grant Grant

cach idad fram (icad far) Da'te Da'te 2023
Current Number of  Fair Number of  Fair $ 129,681,699
1-28 days past due Shares Value Shares Value 6,808,467
29-56 days pasf(?ﬁéhe year ended For the year ended For the year e§5‘i§,612

December 31, 2023 December 31, 2023 December 31, 2022
57-90 days past due 3,379,904
- Weigh i
Total amortlzedl ﬁosﬁ of Number of G D Number of $ G D 142,885,682
Shares* Shares* Fair Value* Shares* Fair Value*
77
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Unneissetentsiidnvested

shasasicile neshares,

begicuiagosspeginning

of yiearash (usef year 5,823,139 $ 4.22 2,833,743 $ 3.37

d
ﬁ{mmﬁgqme&mm%ﬁ&%m%ross R refefdRi%nd reldtéd allowance for uncollectible accounts as of December 31, 2022 and 2021: prior to the adoption

oA 2016\isted (1,388,421)  3.81 (1,686,349)  4.19

activities: .
Forfeited or Forfeited or
surre RGBT Ritrendered*tE6T6B11) 202274  (58,059)  6.25 2021
anga ana
Unvested . Unvested Gross Less Net Gross Less Net
amortization amortization 847,126 749,111

shares, end shares, &eteivables Allowance Receivables Receivables Allowance Receivables

of yedr Provision f?r uncollectlble ?iwt%g6 §9 4361278 g Gfé (1%7-9 $ 422 2022

Prowsmn-fnr—ntheruncollectlble

0SS
recelvalg‘\;es 9,257,284 7,349,852 83*  Effective May 11, 2023, we performed a 1-for- 38 reverse stock split. Share amounts have been retroactively restated.
Recelvables SS Recelvanies Less Allowance Net Kecelvanies

Al
Bepreciation-ant-amertization

Current Current  $ 96,923,113 $ (3,348,558) $93,574,555 $139,024,393 $ (7,989,217) $131,035,176
Depreciation and amortization

Days
Provision for
nact Nave nast

ROGH a1l
2, 632 Vestlnq of Contentsrestricted stock units totaled 293,878. The shares underlying the restricted stock units granted in 2023 were assigned a weighted average

fair va_lg_e_qf_ﬂ&OO per share, for a total value of $6,420,222. The restricted stock issuances are scheduled to vest over a range of one to four years.

1-8ces
Dumn%émgxgsaerdended I%%E%nggseerdﬂ, 2022, employees and non-employees received restricted stock units totaling 15,213,789. 400,363. Vesting of restricted stock
uniggand ﬁst@'gted stocl%%%g%gotaleg 1,349,533 35,513 znog 38,888,:1,024 irespectivelgilife sharesgipasrlying the restricted stock units granted in 2022 were

com;

asség a weleqpted average f fair galue of $0.59 $22.42 per share, for a total value of $8,976,136. The restricted stock issuances are scheduled to vest over a range of
restrict estrictes

0”%6%[@ 3§26 RoHAAEE  [@968:381) 14164504624 5,266,164  (4,267,236) 998,928

Dunng As of December 31 2023 tﬁfe year ¢ ended December 31 2021 employees total compensatlon cost | related to non-vested awards not yet recognized is

$7, 508 560%0[1 employees recelved restrlcted stock unlts totallng 4 733 804 Vestmg of restncted stock units and restricted stock awards totaled 1,569,681 and
116,668, respectively. The shares underlyinglis expected to be recognized over $if2 restricted stock units granted in 2021 were assigned a weighted average fair
value:reynaining recognition period o $4.64 per share, for a total value of $21,964,851. The restricted stock issuances are scheduled to vest over a range of one to
fourapproximately 2.5 YRaLSs on long-

lived assets lived assets 39,512 5,475

As of December 31, 2022, the total compensation cost related to non-vested awards not yet recognized is $9,984,655 and is expected to be recognized over the

welgh?g'd Vaa\llueerage remaﬁﬁgarecognltlon period of approximately 2.0 years.

adjustment on adjustment on
As of December 31, 2021, the total cofnﬁensation cost related to non-vested awards not yet recognized is $27,266,222 and is expected to be
recognized over the weighted average remaining recognition period of approximately 2.7 years.

extinguishment extinguishment

Note 14. Short and Long-Term Incentive Plans 1,092,679

Loss on sale of Loss on sale of
Short-Term Incentive Plan .o 79,683 _
Chanaes in Chanaes in

Dunng 2021, we determlned the flnal compensation amounts for our 2020 short-term incentive plan and issued restricted stock units valued at $1,996,779 as
to ellglble employees recorded as a reclassification from accrued liabilities to stockholders’ equity. We did not have an accrual for the short-term
incentive program as of December 31, 2022 or December 31, 2021.

Notes Notes

Long-Term Incentive Planivable 10,590,769 (105,950,424)

Notes receivable
Durin% r‘Z‘E)CZFZLN‘:;}‘Q‘e);ecutlve became eligible for the LTIP program and was issued an option award on March 12, 2021. The total fair value of the award is equal to
200% of the individual’s salary in effect on the date of grant. The awards have an exercise price of A$8.00 and a fair value of $3.06 per award. This award is subject to
the same market and service vesting conditions as the grants issued in 2020, though is measured over a two-year period ending January 1, 2023.

receivables receivables (6,710,739) (11,031,826)
The following table represents the assumptions used for estimating the fair values of stock options granted to executives for the year ended December 31, 2021 under
our long-term incentive program using the Monte Carlo Simulation valuation model. The risk-free interest rate is based on the U.S. Treasury yield curve in effect on

the grant date: other assets (1,353,026)  (1,855,206)
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Merchant Merchant 2021

Risk-free interest rate 1.62 %
Expected volatility 87.40 %
Expected life (in years) 5.81
Weighted average estimated fair value of options granted $ 3.06
nawmues navmues 410,008 1,410,299
Deferred Deferred

On June 10, 2021, we also received shareholder approval to grant the long-term incentive plan awards to executive board members in the form of performance-based
restrrcted stock units. Upon the approval we reclassrfred the award from other long-term liabilities to stockholders’ equity. The total fair value reclassified from liability

to stockholders’ equity for these awards totaled $8,580,123.
leases leases 15,548 (20,124)

Total expense recognized related to compensation under the long-term incentive program was $4,269,967 for the year ended December 31, 2021. During the year
ended December 31, 2022 we recorded $1,070,543 of equity based compensation expense related to the long-term incentive plan, offset by expense reversals

totaling ($1,244 999) resulting from awards that were forfeit prior to the vesting service condition being met.
Net Cash (Used 1ol

Provided from

84
Operating Activities
Investing Activities: Investing Activities:
Investing Activities:
Investing Activities: Table of Contents

Purchase of property and equipment

Purchase of property and equipment
Note 15.:13.fEmployeedenrefit Plan

property and property and
Dugfqeptheyears endggl,December 31, 2022 December 31, 2023 and 2021, 2022, we sponsored a defined contribution 401(k) plan for eligible U.S. employees.
Partlrt:lpalhts in the plan can elect to defer a pomon of their ellglble compensation, on a pre- or post-tax basis, subject to annual statutory contribution limits.
Additionally, in 2021 Durlng the years ended December 31, 2023 and 2022, we began sponsoring also sponsored a defined contribution Registered Retirement
Savﬁ\'ﬁlgﬁﬁam (“RRSFQSVFA?'JSFQINE Canadian employees. Participants in the RRSP can elect to defer a portion of their eligible compensation on a pre-tax basis,

subfjEoelsATTtal stallidiyEofttBution limits. Assets under both plans are held separately from ours in funds under the control of a third-party trustee.
additions additions (955,841) (733,995)

Effective July 1, 2021, we began matching We match employee contributions on a dollar-for-dollar basis up to six percent of employee contributions their annual salary
widstimpik RS MRt ieNeaEs endedDecember 31, 2022 December 31, 2023 and 2021, 2022, we incurred expenses of $1,455,004 $1,347,195 and

$588,612,%1,455,004, Tespectively, related to matching comrlbutlons
Flnancmg Activities: Flnancmg Activitiés:

Financing Activities: 86
Financing Activities:

Payments on long term debt —  (1,220,332)

Proceeds from line of credit

Proceeds from line of credit

Proceeds from Proceeds from

line of credit line of credit 71,155,556 174,666,667
Note 16.14. Reimbursement of Merger-Related Costs

Payments to line Payments to line

Onoflu'i El 2022, wetHtSied into a TEHMRATON RSFe"&%%%? (the “Termination Agreement”) with Zip Co Limited (“Zip”) to terminate the Agreement and Plan of Merger,

dated/Peliswhnei28, 2022nghie d\Mebger Agreement”), by and among us, Zip, and Miyagi Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of Zip
(“MeygerStdsty. Pursisanartesthwetderminatizao, dgeemesat;, zosjong other things, on July 12, 2022, we received $11,000,000 from Zip for reimbursement of internal and
extgrnl% mg{geor—relatgg GOStS, gggtMerger Agreement and other Transaction Agreements (including the Parent Support Agreements and the Company Support
Agreements each as deflng rIrrrgnthe Merger Agreement) were terminated by mutual consent of us and Zip. As part of the Termination Agreement, we and Zip also

extinguishmen
released each other from certain claims related to or arlsmg out of the Merger Agreement and related transactions, none of which impacted the consolidated financial

costs 600,307 1,000,00
sta%ements. ( )«
Proceeds from Proceeds from
Not&#17./15. Net Loss'Income (Loss) Per Share
exercises exercises 100,370 765,786

The computation for basic Basic net loss income (loss) per share is established computed by dividing net losses income (loss) for the period by the weighted

average weighted-average number of shares outstanding during the reporting period, including repurchases carried as treasury stock. Diluted net loss income (loss)
per share is computed in a similar manner, with by dividing net income (loss) by the weighted average weighted-average number of shares outstanding increasing
from adjusted for the assumed dilutive effect of all potential shares of stock, including the exercise of employee stock options (including options classified as liabilities)
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andgssumed vestingpf festricted stock units (if dilutive). Given In periods where we are inreported a net loss, position, the diluted net loss per share is the same as
basic net loss per share because the impact of including assumed exercises of stock options and vesting of restricted stock units would have an anti-dilutive impact

SULSLIDUUIS

onimpact. Diluted net |ncome goss) per share was computed using the treasury stock method for warrants, stock options, and restricted stock units.
collectea related coliected relatea

tn etnele Antinn tn etark gption ) - . :
The following table presents Phe calculation of basic and diluted net loss income (loss) per share:
exercises exercises 324,378 246,999

Repurchase of Repurchase of
For the years ended December 31,

2023 2022

common stock common stock (381,434) (2,652,014)

P ds-from-ssuant £

Numg{ator: — 30,000,000

Ne&b@&qmﬁr@%ﬁ% issuance of common $ 7,098,022 $ (38,0931756)
stock — (2,768)

R&'b%s iﬂ%%%r:ér) Provided from

Pisicinbx&wities (15,687,894) 63,239,966

netdeightedzaverade EES%EF% rqutstanding 5,606,087 5,443,605
Bilateths Astwities

NetHJRGKFepliaBs From (Used for) 66,841 —
Fingyging fwivities 5,599 _

NetWaspRedidedFage Sharcloputstanding 5,678,527 5,443,605

Financing Activities

Netincomenflosskirer shartenge
Bﬁganges on cash rate changes on cash  (1,183,387) 98,376 $ 127 $ (7.00)

i h h ival
Bei’flft%c&ease in cash, cash equivalents, and $ 1.25 $ (7.00)

(8-384-223)

Cash, cash equivalents, and restricted cash,
HegiEffective May 11, 2023, we performed a 1-for-38 reverse stock split. Share amounts have been retroactively restated.

Cash. cash eauivalents. and restricted . . . .
Because their effect would have been anII-dILl;l:llve ?;01 465 shares were excluded from the denominator of diluted net income per share and, accordingly, diluted and

meerEe e 69,527 =R & 7
basic net loss per share were equal f%r aﬁe yearsyear eﬁfised December 31, 2022 and 2021. December 31, 2023.
Effect of exchange rate changes on cash

Effect of exchange rate changes on cash 8587
Net increase

(decrease) in cash,

cash equivalents, and

restricted cash Table of Contents
Cash, cash

equivalents, and

FEMY €HANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING

beginning of ANIBIFINANCIAL DISCLOSURE

Cash, cash

mlents. and

restricted cash, end

of period 8688

Noncash investing Noncash investing
and financing and financing
activities: activities:
Table of Contents
Noncash investing and financing

activities:

Noncash investing and financing

ITEM 9A. CONTROLS AND PROCEDURES

activities:
EvAfastiGR 8t Discldsare '@8HEFols and Procedures
arising from arising from

As BtDecember 31, 2022'December 31, 2023, Sezzle conducted an evaluation, under supervision and with the participation of management, including the Chief
Exeeeiisee®fficer andietaggeRinanciaf Office:08 the efebBkness of the design and operation of our disclosure controls and procedures pursuant to Rules 13a-15 and
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15¢:35 ehtheSacupties Exgbange Act of 1934, as amended (Exchange Act).

settlement of accrued expenses — 1,996,779
Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures are effective at a
rea%%'ﬁ'g[)ﬁignaf’sféiﬁ?g E:% 5{% . ib':lg'(]:.ﬁgsure controls and procedures are defined by Rules 13a-15(e) and 15d-15(e) of the Exchange Act as controls and other procedures
thaR e HESIGHEAI6 & 178UFE that information reguire8-¥8%&disclosed by us in reports filed with the SEC under the Exchange Act is recorded, processed, summarized,
andviepadiegonigaincitestizieupieriods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures
desigreshipgesuediabigfermation required ta be diselpsed by us in reports filed under the Exchange Act is accumulated and communicated to our management,
incll_tégisgqié%ldﬁi JLQ%iRS'fr%% Ltginitnegand principal financial officers, or persons performing similar functions, as appropriate, to allow timely decisions regarding required

disclosure.
right-of-use assets

MakfagRlfies AHALREFSH DN Internal Control over Financial Reporting

right-of-use assets
Ousmanagemenhis responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Exchange Act Rule 13a-
15(f). The design of any system of controls is based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any
des'?aﬁa{}w LUET80E in achieving its stated goals under all potential future conditions, regardless of how remote. All internal control systems, no matter how well
desigmede bave inherestdimétations. Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Projections of
any,gyaitsation of effegtivaess to future peiigds are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the Fg,ie%%ﬁ‘grryprocedures may deteriorate. Therefore, even those systems determined to be effective can provide only reasonable assurance with

Supplementary ~ Su ) )
respect to financial statement preparation and presentation.

disclosures: disclosures:

PHPRIEPHREPEU AR ESation, under the supervision and with the participation of our Chief Executive Officer and Chief Financial Officer, of the effectiveness of our
inipprahenatyalsaveidsancial reporting as of December 31, 2022 December 31, 2023. In making this assessment, our management used the criteria set forth by the

Co m Q?.ig?,?a%f Sponsoring Organizations of the Treadway Commission (COSO) in “Internal Control — Integrated Framework (2013).” Based on this assessment,

management believes that, as of December 31, 2022 December 31, 2023, our internal control over financial reporting was effective based on those criteria.
Interest paid

Charrgssmadinternal CoatrpdiOver FinangiaBREp oy bitd04

Income taxes paid Income taxes paid 65,395 56,017
During the year ended December 31, 2022 December 31, 2023, no changes in our internal control over financial reporting materially affected, or is reasonably likely to
materially affect, our internal control over financial reporting.

Independent Registered Accountant’s Internal Control Attestation

This annual report does not include an attestation report of our registered public accounting firm regarding internal control over financial reporting. Management’s
report was not subject to attestation by our registered public accounting firm pursuant to applicable law.
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ITEM 9B. OTHER INFORMATION

None. Lease Agreement

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS On June 9, 2023, the Company entered into an office lease
agreement with 601 Minnesota MT LLC, a Delaware limited liability company, to provide for the Company’s corporate headquarters in Minneapolis,

Minnesota, as further described in the “Properties” section of this Form 10-K.

Not applicable. The foregoing description of the office lease agreement is qualified in all respects by reference to the full text of the form of the office lease agreement,
which is attached as Exhibit 10.5 here and incorporated by reference herein.

88

Table of Contents

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 75/190
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

PART lllIndemnification Agreements
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Our On February 26, 2024 the Company entered into amended and restated indemnification agreements with each member of the board of directors their respective
ages as of February 28, 2023, and certain other information are as follows:

Director
Name Age Since Position Committee Membership
s T P s Co-Founder, Executive Chairman, and Chief .
Executive Officer
Paul Paradis 39 2018 Co-Founder, Executive Director, and President — —
. ) . Audit and Risk Committee (Chair), Remuneration
Paul Lahiff 70 2019 Independent Non-Executive Director L . .
and Nomination Committee (Chair)
Audit and Risk Committee (Member),
Kathleen Pierce-Gilmore 45 2019 Independent Non-Executive Director Remuneration and Nomination Committee
(Member)
Audit and Risk Committee (Member),
Paul Purcell 48 2019 Independent Non-Executive Director Remuneration and Nomination Committee
(Member)
Audit and Risk Committee (Member),
Mike Cutter 57 2020 Independent Non-Executive Director Remuneration and Nomination Committee
(Member)

Charles Youakim

Mr. Youakim is our co-founder, officers, including Executive Chairman and Chief Executive Officer, of Sezzle. Mr. Charlie Youakim, is a serial technology entrepreneur
with nearly ten years of experience in growing fintech companies from inception to large-scale businesses. Mr. Youakim began his career as an engineer and software
developer. After successfully advancing in his early career, he returned to business school where he was able to focus on expanding his knowledge of finance,
marketing, and business strategy.

In 2010, after completing business school, Mr. Youakim founded his first payments company, Passport Labs, Inc. (“Passport”). Passport became a leader in software
and payments for the transportation industry. At Passport, Mr. Youakim led the construction and the original technology and led the company as it disrupted the
industry through the introduction of white label systems and payment wallets. Passport is the technology behind enterprise transportation installations like
ParkChicago, ParkBoston, and the GreenP in Toronto.

Mr. Youakim co-founded Sezzle in 2016 and also planned much of the business’ technology architecture. Mr. Youakim has a degree in Mechanical Engineering from
the University of Minnesota and an MBA from the Carlson School of Management at the University of Minnesota. Mr. Youakim does not currently hold any other
directorships. We believe Mr. Youakim is well-qualified to serve as a member of our board of directors due to his perspective and experience from serving as co-
founder and Chief Executive Officer of Sezzle, as well as his experience leading other technology companies.
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Paul Paradis

Mr. Paradis co-founded Sezzle and has served as a member of our board of directors since May 2018. Mr. Paradis has served as President since July 2020 and, prior
to serving as President, Mr. Paradis was our Chief Revenue Officer starting in May 2016. Mr. Paradis has extensive experience in sales and marketing. He began his
career in sales with the Minnesota Timberwolves. He left the Timberwolves to attain his MBA from the Carlson School of Management at the University of Minnesota,
where he focused on marketing and strategy. After graduating from the Carlson School of Management, Mr. Paradis spent six years leading sales and marketing at
Dashe & Thomson and the Abreon Group, boutique management consultancies focused on IT transformation adoption. Mr. Paradis left the Abreon Group in 2016
when he co-founded Sezzle. At Sezzle, Mr. Paradis oversees sales, account management, strategic partnerships, and customer and merchant support.
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Mr. Paradis has a Bachelor of Arts in Political Science from Davidson College and an MBA from the University of Minnesota. Mr. Paradis does not currently hold any
other directorships. We believe Mr. Paradis is well-qualified to serve as a member of our board of directors due to his experience from serving as co-founder and
President at Sezzle, in addition to his experience in IT transformation.

Paul Lahiff

Mr. Lahiff has served as a member of our board of directors since May 2019. Mr. Lahiff was previously Chief Executive Officer of Mortgage Choice and prior to that,
Chief Executive Officer of Permanent Trustee and Heritage Bank. He previously held roles on the boards of directors with Sunsuper, Thorn Group, New Payments
Platform Australia, RFi, Cuscal and Cancer Council NSW. Mr. Lahiff holds a Bachelor of Agricultural Science from the University of Sydney and is a graduate of the
Australian Institute of Company Directors. Mr. Lahiff is a Non-Executive Director of AUB Holdings and the Chairman of Harmoney, NESS Superannuation, and UBank.
We believe Mr. Lahiff is well-qualified to serve as a member of our board of directors due to his senior management experience and prior and other director roles.

Kathleen Pierce-Gilmore

Ms. Pierce-Gilmore has served as a member of our board of directors since April 2019. Ms. Pierce-Gilmore has been a payments and fintech executive for 20+ years
across firms. She is currently the Head of Global Payments at Silicon Valley Bank, where she began in August 2020. Prior to Silicon Valley Bank, she was the Chief
Executive Officer of Lingua Franca from August 2019 to March 2020. Before Lingua Franca, she was Chief Executive Officer of Flexa Technologies from March 2018
to September 2018, before which she was President and Chief Operating Officer of Raise Marketplace since October 2017. Prior to Raise Marketplace, Ms. Pierce-
Gilmore was General Manager of Consumer Credit at PayPal from September 2015 to October 2017. In addition to her deep expertise in customer experience,
consumer lending, product development, and P&L management, Ms. Pierce-Gilmore has also led businesses on the merchant side of the payments ecosystem.

Ms. Pierce-Gilmore graduated with a Bachelor of Arts from the Integrated Sciences Program at Northwestern University and has completed the Non-Executive
Director Diploma program through the Financial Times. Ms. Pierce-Gilmore also serves as a Director for Tala. We believe Ms. Pierce-Gilmore is well-qualified to serve
as a member of our board of directors due to her management experience in the payment technology industry.
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Paul M. Purcell

Mr. Purcell has served as a member of our board of directors since April 2019. Mr. Purcell has invested in financial services companies (public and private markets)
for over 20 years. He retains a specific specialization in emerging financial innovation as well as non-bank financial services. He has been the Chief Investment Officer
of Jupiter Management since January 1, 2019 and prior to assuming that position led the sourcing and origination of investments at Continental Investors since 1999.
Mr. Purcell is a frequent panelist at industry conferences and has published several articles on the trends and developments in the emerging commerce and financial
services marketplaces.

Before joining Continental Investors, Mr. Purcell was a co-founder of Continental Advisors, a manager of two sector-based hedge funds. He was also Manager of
Internet Marketing at the Chicago Board Options Exchange (CBOE).

Mr. Purcell is a graduate of the University of San Diego where he is a member of the Board of Trustees. He currently serves on the board of directors of AeroPay,
GigWage, Prizeout, thedrop.com, Winestyr, CarHop, and What's Next Media. We believe Mr. Purcell is well-qualified to serve as a member of our board of directors
due to his various experiences in financial services industry and his service as a director at numerous companies.

Michael Cutter

Mr. Cutter has served as a member of our board of directors since June 2020. Prior to serving as a director, Mr. Cutter served as an advisor to the board from May
2019 until joining as a member of the board of directors. Mr. Cutter has more than 33 years’ experience in a wide range of financial services businesses in Australia,
New Zealand, Asia and Europe.

Most recently from 2015 to 2019 he served as the Group Managing Director for the information services business Equifax ANZ. Prior to that he held various CEO,
CRO, Product and Operations roles with GE, ANZ, Wesfarmers, Halifax/BankOne and NAB.

Mr. Cutter is a Graduate of the Australian Institute of Company Directors (GAICD) and a Senior Fellow of the Financial Services Institute of Australia and has
previously served on the board of directors of the Women’s Cancer Foundation, Ovarian Cancer Institute, the Australian Finance Congress, the National Insurance
Brokers Association and the Australian Retail Credit Association.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 77/190
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

In addition to his role with Sezzle, Mr. Cutter is currently a director for Pepper Money Australia New Zealand, the Chair of Arteva Premium Funding, the Chair of
Panthera Finance, a Board Advisor to Revolut Australia and serves as a Director for Kadre Consulting. Mr. Cutter has a Bachelor of Science (Hons) from Hertfordshire
University. We believe Mr. Cutter is well-qualified to serve as a member of our board of directors due to his experiences in the financial services industry across varied
geographical locations.
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Our executive officers, other than Charles Youakim and Paul Paradis, and their respective ages as of February 28, 2023 are as follows:

Name Age Position

Karen Hartje 65 Chief Financial Officer

Josh Bodhe 34 Chief Technology Officer

Amin Sabzivand 34 Senior Vice President - Product

Karen Hartje

Ms. Hartje has served as our Chief Financial Officer since April 2018. From April 2016 until joining Sezzle, Ms. Hartje operated her own financial consulting business,
Grand Group LLC. Prior to her own consulting business, Ms. Hartje occupied finance and credit management roles at Bluestem Brands, a retail finance company that
was a reboot of Fingerhut Direct Marketing and generated well over $1 billion in retail sales. Ms. Hartje was on the founding team of Bluestem Brands, where she led
the finance department reporting to the President of Bluestem Brands. During her tenure, Ms. Hartje led financial planning and analysis, management of credit
policies, and forecasting. Bluestem Brands was acquired in 2014. Before Bluestem Brands, Ms. Hartje started her career with KPMG and has held senior leadership
positions at US Bank and Lenders Trust. Ms. Hartje has served on the not-for-profit board of Saint Paul Figure Skating Club, Inc. since 2015, and was previously a
member of the board of Upworks from 2016 to 2018. Ms. Hartje has a Bachelor of Arts in accounting from the University of Minnesota and was a certified public
accountant (expired).

Josh Bohde

Mr. Bohde has served as our Chief Technology Officer since August 2022. In this role, Mr. Bohde leads the engineering team and is responsible for the technology
strategy that supports Sezzle's existing and future products. He previously served as an Engineering Manager, Director of Engineering & Vice President of
Engineering at Sezzle since November 2018 where he managed the Infrastructure & Security teams. Prior to joining Sezzle, Mr. Bohde held senior engineering
leadership positions at Reconfigure.io and Curb, Inc.

Amin Sabzivand

Mr. Sabzivand has served as our Senior Vice President of Product since March 2021. In this role, Mr. Sabzivand leads the Product team and coordinates across
internal stakeholders on product development. He is responsible for defining our product strategies, objectives, goals and execution. He previously served as Head of
Data at Sezzle, where he designed machine-learning algorithms to be used in credit-risk and fraud detection models. He also designed numerous business analytics
tools and key performance indicator reports for internal stakeholders. Mr. Sabzivand received two Master's degrees in Engineering Management and Financial
Mathematics from the University of Minnesota and also worked within the University of Minnesota Mathematics department prior to joining Sezzle.
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Delinquent Section 16(a) Reports

Section 16(a) of the Securities Exchange Act of 1934 requires our executive officers and directors, and persons who own more than 10% of our common stock, to file
reports of ownership and changes in ownership with the SEC. The SEC has designated specific due dates for these reports and we must identify in this Form 10-K
those persons who did not file these reports when due. We assist our directors and officers by completing and filing reports on their behalf. Based solely on our review
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of copies of the reports filed with the SEC and the written representations of our directors and executive officers, we believe that all reporting requirements for fiscal
year 2022 were complied with by each person who at any time during the 2022 fiscal year was a director or an executive officer or held more than 10% of our common
stock, except for the following:

¢ One report on Form 4 was filed late for each of Candice Ciresi, Killian Brackey and Justin Krause on May 16, 2022. In each case, the Form 4 disclosed a
single transaction involving the issuance of RSUs on May 1, 2022.

The delinquencies reported under this heading were the result of COVID-19-related challenges on the Company’s Section 16 compliance team on the applicable filing
dates.

Code of Conduct

Our board of directors has adopted a Code of Conduct applicable to all officers, directors and employees, including our principal executive and principal financial
officers and controller, which is available on our website (investors.sezzle.com) under the "Leadership & Governance" heading.
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ITEM 11. EXECUTIVE COMPENSATION

The following discussion and analysis of compensation arrangements should be read with the compensation tables and related disclosures set forth below. This
discussion contains forward looking statements that are based on our current plans and expectations regarding future compensation programs. The actual
compensation programs that we adopt may differ materially from the programs summarized in this discussion.

This section describes the material elements of the compensation awarded to, earned by, or paid to our Executive Chairman and Chief Executive Officer, Charles
Youakim, and our two most highly compensated executive officers (other than our Executive Chairman and Chief Executive Officer), Paul Paradis, our Executive
Director and President, and Paul Paradis. On February 26, 2024, the Company also entered into an indemnification agreement with Karen Hartje, our Chief Financial
Officer, for our fiscal year ended December 31, 2022. These executives are collectively referred to in this “Executive Compensation” section as our named executive
officers. As an “emerging growth company” as defined in the JOBS Act, we are not required to include a Compensation Discussion and Analysis section or a Pay
Versus Performance section, and have elected to comply with the scaled disclosure requirements applicable to emerging growth companies.

Summary Compensation Table

The following table sets forth the compensation paid to, received by, or earned during each of fiscal year 2022 and 2021 by each of our named executive officers.

Nonequity incentive All other
Name and principal position Year Salary Bonus Stock awards(2) Option awards plan compensation compensation(s) Total ($)
Charles Youakim, Executive Chairman and Chief 2022 $ 250,000 $ — 3 — $ — $ — $ 56,687 $ 306,687
Executive Officer 2021 250,000 = 5,941,116 = = —$ 6,191,116
Paul Paradis, Executive Director and President 2022 266,347 — — — — 5,990 272,337
2021 250,000 — 5,939,589 @ — — 3,106 6,192,695
Karen Hartje, Chief Financial Officer 2022 266,347 — — — — 16,670 283,017
2021 250,000 — 125,413 — — 8,357 383,770

(1) Amounts reported represent the grant date fair value, computed in accordance with FASB ASC Topic 718, of restricted stock units (“‘RSUs”) and performance-based restricted stock units (‘PRSUs”")
granted under the 2019 Equity Incentive Plan or 2021 Equity Incentive Plan, as applicable, disregarding the effects of estimated forfeitures. For assumptions used in valuing the RSUs, please see
Note 13 & 14 Webster, appointed to the consolidated financial statements included elsewhere in this report.

(2) For Messrs. Youakim and Paradis, amounts reported primarily represent the grant date fair value of PRSUs issued as part of the Company’s Long-Term Incentive Plan, computed in accordance with
FASB ASC Topic 718 and based on the following assumptions: risk-free interest rate of 0.10%; expected volatility of 87.4%; expected term of 1.56 years; expected dividend rate of 0% and the
probable achievement of the underlying performance goal at the time of grant. Under FASB ASC Topic 718, the vesting condition related to the LTIP PRSUs is considered a market condition and not

a performance condition. Accordingly, there is no grant date fair value below or in excess of the amount reflected in the table above for the named executive officers that could be calculated and

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 79/190
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

disclosed based on achievement of the underlying market condition. The amounts reported in this column for non-LTIP awards, if any, reflect the accounting cost for these awards and do not
correspond to the actual economic value that may be received by the applicable officer upon the sale of any of the underlying shares of common stock

(3) As described in more detail below, the LTIP Options granted to Messrs. Youakim and Paradis in 2020 to purchase 1,171,875 shares of common stock were rescinded in order to provide stockholders
with the ability to approve the awards in accordance with ASX listing standards. At the Company’s June 11, 2021 annual meeting (the “2021 Annual Meeting”), stockholders approved the issuance of
up to 1,500,000 PRSUs to each of Messrs. Youakim and Paradis. After shareholder approval the Company issued 1,262,993 PRSUs to each of Messrs. Youakim and Paradis. The PRSUs are
intended to replicate the performance conditions of the LTIP Options and are reported under the “Stock awards” column of this table.

(4) Amounts reported partially reflect the value of matching contributions made by the Company in 2021 and 2022 under its 401(k) retirement plan. Amounts also reflect the payment by the Company of
an aggregate of $56,037 to Messr. Youakim, reflecting legal fees (and associated tax gross-ups) attributable to counsel provided to him in his personal capacity in relation to the Company’s merger
negotiations with ZipCo Limited in the first half of 2022. Although reported in this column as compensation paid to Messr. Youakim, the Company considers the cost of these services to be a

business expense and not a personal benefit to Messr. Youakim.

94

Table of Contents

Narrative Disclosure to Summary Compensation Table
Compensation Philosophy and Structure

Our performance depends upon our ability to attract and retain executives and directors. To prosper, we must attract, motivate and retain these highly skilled
individuals. To that end, we embrace the following principles in our compensation framework:

« Offer competitive rewards to attract high caliber executives;

« Clear alignment of compensation with strategic objectives;

« Focus on creating sustainable value for all of our stakeholders;
* Merit-based compensation across a diverse workforce; and

* Ensure total compensation is competitive by market standards.

Our remuneration and nominating committee is responsible, in part, for reviewing and making recommendations for our executive directors, non-executive directors,
executive officers, and employee base. The remuneration and nomination committee assesses the appropriateness of the nature and amount of compensation for
these individuals on a periodic basis by reference to relevant market conditions within the overall objective of ensuring maximum stakeholder benefit from the
retention of high-quality directors, executives, and employees. In 2022, we engaged FW Cook as a compensation consultant to review current compensation for
directors and senior executives, benchmark the same against industry peers, and make recommendations for appropriate adjustments to salary, short-term and long-
term equity-based compensation plans. Following consultation with senior executives, the compensation consultant made a presentation to the remuneration and
nominating committee, which subsequently was approved in substantially the form proposed.

Our Board believes the compensation framework to be appropriate and effective in attracting and retaining the best executives and directors to operate and manage
the Company.

The executive and director compensation framework is designed to support our reward philosophies and to underpin our growth strategy and is based on the
following:

« Base Salary
¢ Short-Term Incentive Plan
¢ Long-Term Incentive Plan

Base Salary

The initial base salaries of our named executive officers were set forth in their respective employment agreements and have been periodically reviewed by the
Remuneration and Nomination Committee. For 2021, each of our named executive officers had a base salary of $250,000 per year. During May 2022, the salaries for
Paul Paradis and Karen Hartje were each increased to $275,000 per year. The actual amounts paid as base salaries to each named executive officer for 2021 and
2022 are set forth above in the Summary Compensation Table in the column entitled “Salary”.

Short-Term Incentive Plan (“STIP”)
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Our named executive officers are eligible to participate in our STIP, which provides an annual bonus opportunity based on a combination of a Company Performance
Score (“CPS”) and individual performance. For 2020, CPS was determined by the Remuneration and Nomination Committee based on Company performance within
four weighted categories: growth (50%), stakeholder satisfaction (20%), optimization (15%), and innovation (15%). After evaluating applicable metrics within these
categories, including revenue, UMS, Active Consumers, stakeholder satisfaction and Net Transaction Margin, the Remuneration and Nomination Committee
determined the CPS to be 78.6. The Remuneration and Nomination Committee then evaluated individual performance for each of our named executive officers and
determined the STIP bonus amounts for 2020.

95

Table of Contents

STIP bonus amounts for each named executive officer, which cannot exceed a maximum of 50% of the base salary for the named executive officer for the
performance year, were delivered in 2020 in the form of RSUs. For Messrs. Youakim and Paradis, the grants of the RSUs were subject to prior stockholder approval
under ASX listing rules. Stockholders approved the RSU grants to Messrs. Youakim and Paradis at the 2021 Annual Meeting.

The Remuneration and Nomination Committee has determined that the relevant Company performance metrics for the STIP were not met in either 2021 or 2022;
therefore no STIP awards for those periods were granted.

Long-Term Incentive Plan (“LTIP”)

Our named executive officers are also eligible to participate in our LTIP, which provides for grants of stock options under the 2019 Equity Incentive Plan, with vesting
subject to the satisfaction of both time- and performance-based vesting conditions over a three-year period. The performance-based vesting condition for LTIP stock
options consists of the Company’s total shareholder return (“TSR”) measured against that of the S&P/ASX All Technology Index (excluding materials and energy
companies) for each one-year period within the three-year performance period starting on January 1, 2020 and ending on December 31, 2022. For comparative
purposes, our volume weighted average price (“VWAP”) over a 30-day period up to the end of the relevant performance period will be used and compared to the
average S&P/ASX All Technology Index price over that same period. One-third of the total number of LTIP Options, as defined below, are eligible to be earned each
year within the three-year performance period based on the following TSR performance for the applicable year:

Percentage of LTIP Options Earned

Comparative TSR Target (Measured on an Annual Basis)
Less than 51st percentile of companies in S&P/ASX All Technology Index (excluding materials and energy 0%
companies)

Greater than or equal to 51st percentile but less than the 90th percentile of companies in S&P/ASX All Technology  Pro rata between 1% and 100%
Index (excluding materials and energy companies)

Greater than or equal to 90th percentile of companies in S&P/ASX All Technology Index (excluding materials and 100%
energy companies)

The board of directors has the discretion to amend the comparative TSR performance condition at any time during the performance period applicable to the LTIP
Options if the board of directors believes it is appropriate to do so to reflect the Company’s circumstances. Any LTIP Options that are earned for a measurement year
within the three-year performance period remain subject to a time-based vesting condition, which is satisfied upon the named executive officer’s continued
employment with the Company through December 31, 2022.

On May 22, 2020, each of our named executive officers (and several other of our executive officers) were declared eligible to receive a grant under the LTIP (the “LTIP
Awards”). Ms. Hartje’s LTIP Award was awarded in the form of options to purchase 1,171,875 shares of our common stock at an exercise price of $1.37 (using a
conversion rate of A$1.53 to $1.00) per share, based on the closing sale price of CDIs on the ASX on May 21, 2020 . The number of shares of common stock subject
to Ms. Hartje’s LTIP Award was calculated so that the Monte Carlo value of her LTIP Award was equal to 300% of her salary in effect at the time (i.e., 100% for each of
the three years in the performance period). The LTIP Awards granted to Messrs. Youakim and Paradis required advance approval of the stockholders in accordance
with ASX listing standards. At the 2021 Annual Meeting, stockholders approved LTIP Awards to Messrs. Youakim and Paradis in the form of the issuance of up to
1,500,000 PRSUs to each of them in an amount that was intended to replicate the performance conditions of the LTIP Awards granted to other executive officers.
Each of Messrs. Youakim and Paradis were subsequently granted 1,262,993 PRSUs (the “LTIP PRSUS").

The Remuneration and Nomination Committee has determined that the relevant Company performance metrics for the LTIP were not met in 2021 and 2022; therefore
no portion of LTIP awards will become vested for those periods.
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Agreements with our Named Executive Officers

Each of our named executive officers is party to an employment agreement with us dated June 1, 2019 that sets forth the terms and conditions of his or her
employment, including an annual base salary, which has subsequently been increased, and the ability to participate in the Company’s employee stock option plans, as
described below. In addition, our named executive officers are bound by certain restrictive covenant obligations pursuant to a Proprietary Information, Inventions, Non-
Competition and Non-Solicitation Agreement, including covenants relating to non-disclosure and use of proprietary information and assignment of inventions, as well
as a covenant not to compete or solicit certain of our service providers, customers or prospective customers and suppliers during employment and for a period of one-
year immediately following termination of employment for any reason.

Employee and Retirement Benefits and Perquisites

We currently provide our named executive officers with the same broad-based health and welfare benefits, including health, vision and dental insurance, which are
available to our U.S.-based full-time employees. In addition, we maintain a 401(k) retirement plan for our U.S.-based full-time employees and a Registered Retirement
Savings Plan (“RRSP”) for our Canada-based full-time employees, under which we may make discretionary matching and/or profit-sharing contributions. Other than
the 401(k) plan and RRSP, we do not provide any qualified or non-qualified retirement or deferred compensation benefits to our employees, including our named
executive officers. Except as described in the footnotes to the Summary Compensation Table above, we do not currently provide any perquisites to our named
executive officers. The actual amounts of 401(k) retirement plan matching contributions paid to each named executive officer for 2021 and 2022 are set forth above in
the Summary Compensation Table in the column entitled “All other compensation.”

Outstanding Equity Awards at Fiscal Year-End 2022

The following table sets forth information regarding outstanding option awards and unvested stock awards held by each of the named executive officers on December
31, 2022.

Option Awards Stock Awards
Equity incentive Equity incentive
plan awards: plan awards:
Number of Number of Number of Equity incentive plan Market or payout
securities securities securities Number of Market value  awards: Number of value of unearned
underlying underlying underlying shares or units of shares or unearned shares, shares, units or
unexercised unexercised unexercised Option of stock that units of stock units or other rights  other rights that
options (#) options (#) unearned exercise Option expiration have not that have not that have not vested have not vested
Name exercisable unexercisable options (#) price ($) date vested (¥#) vested ($) #) (6]
() @
Charles Youakim 427,083 72,917 — 0.84 July 26, 2029 — — — —
() @
Paul Paradis 427,083 72,917 — 0.84 July 26, 2029 — — — —
()
Karen Hartje 427,083 72,917 — 0.84 July 26, 2029 — — — —
@
1,735,000 — — 0.05 August 25, 2028 — — — —
®
390,625 — — 1.37 January 1, 2030 — — — —

(1) Reflects stock options that vested as to 25% of the shares subject to the award on the one-year anniversary of the date of grant (July 27, 2020), with the remaining shares vesting in equal monthly
installments over a 36-month period thereafter.

(2) Reflects stock options granted to Ms. Hartje in connection with her commencement of employment with the Company that vested as to 25% of the shares subject to the award on the one-year
anniversary of the date of grant (August 26, 2018), with the remaining shares vesting in equal monthly installments over a 36-month period thereafter.

(3) Reflects LTIP Options that vest based on the satisfaction of both a time and performance-based vesting condition over a three-year period ending December 31, 2022. Please see “Long-Term
Incentive Plan (“LTIP")” for additional detail regarding the comparative TSR performance vesting condition. Exercise price amounts were converted from AUD to U.S. Dollars using a conversion rate
of A$1.53 to $1.00, representing the exchange rate on the May 22, 2020 grant date. The vesting conditions were not met for 2021 or 2022; accordingly 781,250 options are unearned and will never
vest or become exercisable.

(4) Reflects the LTIP PRSU grants. The Remuneration and Nomination Committee has determined that the relevant performance metrics for the LTIP PRSUs were not met in 2021 or 2022, and

therefore no LTIP PRSUs vested or will become earned.
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Potential Payments Upon Termination of Employment

Each of our named executive officers is entitled to severance and other benefits upon a termination of employment in certain circumstances, as described below. The
employment of our named executive officers may be terminated: (i) at any time upon mutual written agreement of the parties; (ii) by us immediately and without prior
notice for cause (as defined in the named executive officer's employment agreement); (iii) immediately upon death or disability; (iv) by us other than for cause with
advance written notice of at least 12 months (six months, in the case of Ms. Hartje); or (v) by the named executive officer, other than due to death or disability, with
advance written notice of at least 12 months (six months, in the case of Ms. Hartje). In lieu of providing the written notice described above, the Company may elect to
make a payment to the named executive officer equal to the regular compensation that the named executive officer would have earned over the applicable notice
period.

In addition, in the event that a named executive officer's employment is terminated by the Company in connection with, or within the three-year period following, a
change of control (as defined in the Company’s employee stock option plan), all stock options held by the named executive officer under such plan will immediately
vest and become exercisable.

Equity Plans

For information about the number of shares authorized for issuance and outstanding under each of our equity plans as of December 31, 2021 and 2022, please see
Note 13. Equity Based Compensation on the accompanying notes to our consolidated financial statements.

2016 Employee Stock Option Plan

The Company adopted the 2016 Employee Stock Option plan on January 16, 2016 (the “2016 Stock Option Plan”). The purposes of the 2016 Stock Option Plan were
to attract and retain the best available personnel for positions of substantial responsibility, to provide additional incentive to employees and consultants, and to
promote the success of the Company’s business.

The 2016 Stock Option Plan was superseded upon the adoption of the 2019 Equity Incentive Plan (discussed below) by the Company, although the terms of the 2016
Stock Option Plan continue to apply to awards granted under that plan.

2019 Equity Incentive Plan

On June 24, 2019, the board of directors adopted, and on June 1, 2020 our stockholders amended, the Sezzle Inc. 2019 Equity Incentive Plan (the “2019 Equity
Incentive Plan”). The 2019 Equity Incentive Plan permits the grant of incentive stock options to our employees and the grant of stock options, stock appreciation
rights, restricted stock or restricted CDI awards, restricted stock units, dividend equivalent rights, and performance awards to our employees, directors, and
consultants. Subject to adjustment, the maximum number of shares of common stock and CDIs that may be granted under the 2019 Equity Incentive Plan is
26,000,000. Shares of common stock and CDIs underlying awards that terminate, expire, are surrendered or lapse for any reason will become available for
subsequent awards under the 2019 Equity Incentive Plan. This summary is not a complete description of all provisions of the 2019 Equity Incentive Plan and is
qualified in its entirety by reference to the 2019 Equity Incentive Plan.

Plan Administration. The Remuneration and Nomination Committee administers the 2019 Equity Incentive Plan. As used in this summary, the term “administrator”
refers to the Remuneration and Nomination Committee and its authorized delegate, as applicable. Subject to the provisions of the 2019 Equity Incentive Plan, the
administrator has the authority to, among other things, construe, interpret and administer the 2019 Equity Incentive Plan and all award agreements, determine
eligibility for and grant, or recommend to the board of directors for approval to grant, awards under the 2019 Equity Incentive Plan, determine the form of settlement of
awards under the 2019 Equity Incentive Plan, prescribe, amend and rescind rules and regulations, amend any outstanding award agreement in any respect, including
to accelerate the time or times at which an award becomes vested or shares are delivered under an award, and otherwise make all determinations necessary or
advisable in administering the 2019 Equity Incentive Plan.

Non-transferability of Awards. The 2019 Equity Incentive Plan generally does not allow for the transfer of awards and awards may generally be exercised only by the
holder of an award during his or her lifetime.
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Adjustments upon Changes in Capitalization, Merger, or Certain other Transactions. The 2019 Equity Incentive Plan provides that in the event of any increase or
decrease in the number of issued shares of common stock or CDIs resulting from a recapitalization, stock split, reverse stock split, stock dividend, spinoff, split up,
combination, reclassification or exchange of CDIs or shares of common stock, merger, consolidation, rights offering, separation, reorganization or liquidation, or any
other change in our corporate structure, CDIs or shares of common stock, the administrator will make appropriate adjustments to the number and kind of CDlIs or
shares of common stock underlying any then-outstanding awards under the 2019 Equity Incentive Plan, any exercise or strike prices relating to awards under the
2019 Equity Incentive Plan and any other provision of awards affected by such change.

In the case of a change in control, the administrator will determine the effect of such change in control on awards, which determination may include taking any of the
following actions: (i) the settlement of awards in cash or securities; (ii) the assumption of outstanding awards or for the grant of substitute awards; (iii) the modification
of the terms of awards to add events, conditions or circumstances upon which the vesting of awards or the lapse of restrictions applicable to awards will accelerate;
(iv) the deemed satisfaction of any performance conditions at target, maximum or actual performance through the closing of the change in control or for the
performance conditions to continue after such closing; (v) acceleration of awards; and (vi) the full exercisability, for a period of at least 20 days prior to the change in
control, of any stock options or stock appreciation rights that would not otherwise become exercisable prior to the change in control (with any such exercise contingent
upon the occurrence of the change in control), with any stock options or stock appreciation rights not exercised prior to the consummation of the change in control
terminating as of the consummation of the change in control.

Amendment and Termination. Subject to the ASX Listing Rules, the board of directors may, from time to time, suspend, discontinue, revise or amend the 2019 Equity
Incentive Plan, provided, however, that no such action may materially adversely impair the rights under any outstanding award without the consent of the holder of the
award.

2021 Equity Incentive Plan

The board of directors, upon the recommendation of the Remuneration and Nomination Committee, adopted the 2021 Equity Incentive Plan, which was subsequently
approved by the Company’s stockholders at the Annual Meeting, as a replacement for the 2019 Equity Incentive Plan. This summary is not a complete description of
all provisions of the 2021 Equity Incentive Plan and is qualified in its entirety by reference to the 2021 Equity Incentive Plan.

Purpose. The purpose of the 2021 Equity Incentive Plan is to advance the interests of the Company by providing for the grant of stock and stock-based awards to the
Company’s employees, directors, and consultants.

Administration. The 2021 Equity Incentive Plan is administered by the administrator, who has the discretionary authority to, among other things, administer and
interpret the 2021 Equity Incentive Plan and any awards granted under it, determine eligibility for and grant awards, determine the exercise price, base value from
which appreciation is measured, or purchase price, if applicable to any award, determine, modify, accelerate or waive the terms and conditions of any award,
determine the form of settlement of awards, prescribe forms, rules and procedures for awards and otherwise do all things necessary or desirable to carry out the
purposes of the 2021 Equity Incentive Plan. Determinations of the administrator under the 2021 Equity Incentive Plan will be conclusive and binding upon all parties.
To the extent permitted by applicable law, the administrator may delegate certain of its powers under the 2021 Equity Incentive Plan to one or more of its members or
members of the board of directors, officers of the Company or other employees or persons. As used in this summary, the term “administrator” refers to the
Remuneration and Nomination Committee or its authorized delegates, as applicable.

Eligibility. Employees, directors, and consultants of us or our subsidiaries are eligible to participate in the 2021 Equity Incentive Plan. Eligibility for stock options
intended to be incentive stock options under the U.S. tax code (ISOs) is limited to our employees or employees of a “parent corporation” or “subsidiary corporation” of
the Company. Eligibility for stock options, other than ISOs, and SARs is limited to individuals who are providing direct services on the grant date to us or certain of our
subsidiaries.
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Authorized Shares. Subject to adjustment as described below, the maximum number of shares of our common stock that may be delivered in satisfaction of awards
under the 2021 Equity Incentive Plan is 25,000,000 shares of common stock (“the initial share pool”). The initial share pool will automatically increase on January 1 of
each year from 2022 to 2031 by the lesser of (i) four percent (4%) of the number of shares of our common stock outstanding as of the close of business on the
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immediately preceding December 31st and (ii) the number of shares of common stock determined by the board of directors on or prior to such date for such year (the
initial share pool, as so increased, the “Share Pool”) February 5, 2024. The following rules apply in respect of the Share Pool:

* Shares of our common stock withheld by us in payment of the exercise price or purchase price of an award or in satisfaction of tax withholding requirements
will not reduce the Share Pool.

* Shares of our common stock underlying awards that are settled in cash or that expire, become unexercisable, or that terminate or are forfeited to or
repurchased by us due to failure to vest will not reduce the Share Pool.

¢ Shares of our common stock delivered under awards in substitution for awards of an acquired company that are converted, replaced or adjusted in connection
with the acquisition (“Substitute Awards”) will not reduce the Share Pool.

Shares of common stock that may be delivered under the 2021 Equity Incentive Plan may be authorized but unissued shares, treasury shares or previously issued
shares acquired by the Company.

Director Limits. With respect to any non-employee director in any calendar year, the aggregate value of all compensation granted or paid, including awards granted
under the 2021 Equity Incentive Plan, may not exceed $750,000.00 in the aggregate ($1 million in the aggregate with respect to a director’s first calendar year of
service on the board of directors). The foregoing limits will not apply to any compensation granted or paid to a non-employee director for his or her service to us or one
of our subsidiaries other than as a director, including, without limitation, as a consultant or advisor to us or one of our subsidiaries.

Types of Awards. The 2021 Equity Incentive Plan provides for the grant of stock options, SARs, restricted and unrestricted stock and stock units, performance awards
and other awards that are convertible into or otherwise based on our common stock. Dividend equivalents may also be provided in connection with awards under the
2021 Equity Incentive Plan.

« Stock Options and SARs. The administrator may grant stock options, including ISOs, and SARs. A stock option is a right entitling the holder to acquire shares
of our common stock upon payment of the applicable exercise price. A SAR is a right entitling the holder upon exercise to receive an amount (payable in cash
or shares of equivalent value) equal to the excess of the fair market value of the shares subject to the right over the base value from which appreciation is
measured. The exercise price of each stock option, and the base value of each SAR, granted under the 2021 Equity Incentive Plan will be no less than 100%
of the fair market value of a share of our common stock on the date of grant (110% in the case of certain ISOs). Other than in connection with certain
corporate transactions or changes to our capital structure, stock options and SARs granted under the 2021 Equity Incentive Plan may not be repriced or
substituted for by new stock options or SARs having a lower exercise price or base value, nor may any consideration be paid upon the cancellation of any
stock options or SARs that have a per share exercise or base price greater than the fair market value of a share of our common stock on the date of such
cancellation, in each case, without stockholder approval. Each stock option and SAR will have a maximum term not more than ten years from the date of grant
(or five years, in the case of certain ISOs).

* Restricted and Unrestricted Stock and Stock Units. The administrator may grant awards of stock, stock units, restricted stock and restricted stock units. A
stock unit is an unfunded and unsecured promise, denominated in shares, to deliver shares or cash measured by the value of shares in the future, and a
restricted stock unit is a stock unit that is subject to the satisfaction of specified performance or other vesting conditions. Restricted stock is stock subject to
restrictions requiring that it be redelivered or offered for sale to us if specified conditions are not satisfied.

*  Performance Awards. The administrator may grant performance awards, which are awards subject to performance criteria.

¢ Other Stock-Based Awards. The administrator may grant other awards that are convertible into or otherwise based on shares of our common stock, subject to
such terms and conditions as are determined by the administrator.

* Substitute Awards. The administrator may grant Substitute Awards, which may have terms and conditions that are inconsistent with the terms and conditions
of the 2021 Equity Incentive Plan.

100

Table of Contents

Vesting; Terms of Awards. The administrator will determine the terms of all awards granted under the 2021 Equity Incentive Plan, including the time or times an award
will vest or become exercisable, the terms on which awards will remain exercisable and the effect of termination of a participant’s employment or service on awards.
The administrator may at any time accelerate the vesting or exercisability of an award.

Transferability of Awards. Except as the administrator may otherwise determine, awards may not be transferred other than by will or by the laws of descent and

distribution.
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Performance Criteria. The 2021 Equity Incentive Plan provides for grants of performance awards subject to “performance criteria.” Performance criteria are specified
criteria, other than the mere continuation of employment or the mere passage of time, the satisfaction of which is a condition for the grant, exercisability, vesting, or full
enjoyment of the award. Performance criteria and any related targets may be applied to a participant individually or to a business unit or division of the Company or
the Company as a whole. Performance criteria may also be based on individual performance and/or subjective performance criteria. The administrator may provide
that performance criteria applicable to an award will be adjusted in a manner to reflect events (for example, but without limitation, acquisitions or dispositions)
occurring during the performance period that affect the applicable performance criteria.

Effect of Certain Transactions. In the event of a consolidation, merger or similar transaction in which the Company is not the surviving corporation or which results in
the acquisition of all or substantially all of the Company’s then outstanding shares of common stock by a single person or entity, a sale of all or substantially all of the
Company’s assets or shares of common stock, a dissolution or liquidation of the Company, or any other transaction the administrator determines to be a covered
transaction, the administrator may, with respect to outstanding awards, provide for:

¢ The assumption, substitution or continuation of some or all awards (or any portion thereof) by the acquirer or surviving entity;

« The cash payment in respect of some or all awards (or any portion thereof) equal to the difference between the fair market value of the shares subject to the
award and its exercise or base price, if any, on such terms and conditions as the administrator determines; and/or

* The acceleration of exercisability or delivery of shares in respect of some or all awards.

Adjustment Provisions. In the event of a stock dividend, stock split or combination of shares (including a reverse stock split), recapitalization or other change in our
capital structure, the administrator will make appropriate adjustments to the maximum number of shares that may be delivered under the 2021 Equity Incentive Plan;
the number and kind of securities subject to, and, if applicable, the exercise price or base value of, outstanding or subsequently granted awards; and any other
provisions affected by such event.

Clawback. The administrator may provide in any case that any outstanding award, the proceeds from the exercise or disposition of any award, and any other amounts
received in respect of any award will be subject to forfeiture and disgorgement to the Company if the participant to whom the award was granted is not in compliance
with any provision of the 2021 Equity Incentive Plan, any award, or any restrictive covenant with the Company. Each award is subject to any policy of the Company
that relates to trading on non-public information and permitted transactions with respect to shares of stock. In addition, each award will be subject to any policy of the
Company that provides for forfeiture, disgorgement, or clawback with respect to incentive compensation that includes awards under the 2021 Equity Incentive Plan
and will be further subject to forfeiture and disgorgement to the extent required by law or applicable stock exchange listing standards.

Effective Date, Amendments and Termination. The 2021 Equity Incentive Plan became effective upon stockholder approval at the Annual Meeting. No awards will be
granted after the tenth anniversary of such approval. The administrator may at any time amend the 2021 Equity Incentive Plan or any outstanding award and may at
any time terminate the 2021 Equity Incentive Plan as to future grants of awards. However, except as expressly provided in the 2021 Equity Incentive Plan or
applicable award, the administrator may not alter the terms of an award so as to materially and adversely affect a participant’s rights without the participant’s consent
(unless the administrator expressly reserved the right to do so at the time the award was granted). Any amendments to the 2021 Equity Incentive Plan will be
conditioned on stockholder approval to the extent required by law or applicable stock exchange requirements.
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Director Compensation

Under our bylaws, the board of directors establishes the fees for non-executive directors based on recommendations of the Remuneration and Nomination
Committee. The board of director’s policy is to compensate non-executive directors at competitive market rates to attract and retain individuals of high caliber and
quality, having regard to fees paid and/or options granted for comparable companies and the size, complexity, and spread of our operations.

We have entered into an individual appointment letter or agreement with each of our non-executive directors. Unless otherwise provided in such letter or agreement,
our compensation structure for non-executive directors is to provide annual compensation in an amount equal to $42,013 for serving as a member of the board of
directors, $14,006 for serving as either the Chair of the Remuneration and Nomination Committee or the Chair of the Audit and Risk Committee, and $7,003 for
serving as a member of the Remuneration and Nomination Committee or the Audit and Risk Committee (using a conversion rate of A$1.43 to $1.00). Annual fees may
be paid in cash or through grants of stock options, at the discretion of the non-executive director. Pursuant to his individual director agreement, Mr. Purcell received a
restricted stock grant in respect of 350,000 shares in 2019 and did not receive the annual fee for serving as a member of the board of directors in 2022.
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Each non-executive director also served on a special Mergers & Acquisitions Committee during 2022, for which the Chair of the committee was paid $29,392 and
each Committee member was paid $14,696 (using a conversion rate of A$1.36 to $1.00).

The fees earned by the non-executive directors for the year ended December 31, 2022 are as set forth below:

Director Compensation

Nonqualified deferred

Fees earned or paid Non-equity incentive compensation All other
Name in cashq) Stock awards(2)) Option awards() plan compensation earnings compensation() Total
Mike Cutter $ 70,714 $ —$ — 3 —$ — 3 9,457 $ 80,171
Paul Lahiff 84,938 — — — — 9,054 93,992
Kathleen Pierce-Gilmore 70,714 — — — — 1,373 72,087
Paul Purcell 42,134 — — — — 1,197 43,331

(1) Amounts converted from Australian dollars to U.S. dollars using a conversion rate of A$1.43 to $1.00, representing the average weighted exchange rate during the year ended December 31, 2022.

(2) As of December 31, 2022, Mr. Purcell held 350,000 shares of restricted stock indirectly via Continental Investment Partners, LLC. Mr. Purcell is a manager of Continental Investment Partners, LLC.

(3) As of December 31, 2022, our non-executive directors (apart from Mr. Purcell) had stock options outstanding with respect to the following number of shares: Mr. Cutter — 250,000; Mr. Lahiff —
200,000; and Ms. Pierce-Gilmore — 97,222. The amounts reported in this column reflect the accounting cost for these awards and do not correspond to the actual economic value that may be
received by the director upon the sale of any of the underlying shares of common stock.

(4) Amounts represent costs incurred by the Directors and reimbursed by the Company for Company-related travel expenses.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The following table sets forth, as of February 15, 2023, information regarding beneficial ownership of shares of our common stock, including common stock held
through CDIs, by the following:

« each person, or group of affiliated persons, who is known by us to beneficially own 5% or more of any class of our voting securities;
« each of our directors;

« each of our Named Executive Officers; and

« all current directors and executive officers, as a group.

Beneficial ownership is determined according to the rules of the SEC. Beneficial ownership generally includes voting or investment power of a security and includes
shares underlying options that are currently exercisable or exercisable by April 29, 2023. The officers, directors and principal stockholders supplied the information for
this table. Except as otherwise indicated, we believe that the beneficial owners of the CDIs and common stock listed below, based on the information given to us by
each of them, have sole investment and voting power with respect to their shares, except where community property laws may apply.

Percentage of ownership is based on 208,267,933 shares of our common stock, or common stock equivalent CDIs, outstanding on February 15, 2023. Unless
otherwise indicated, we deem shares subject to options that are exercisable by April 29, 2023 to be outstanding and beneficially owned by the person holding the
options for the purpose of computing percentage ownership of that person, but we do not treat them as outstanding for the purpose of computing the ownership
percentage of any other person. CDls represent one share of our common stock.

Unless otherwise indicated on the table, the address of each of the individuals named below is: c/o Sezzle Inc., 251 1st Ave N, Suite 200, Minneapolis, MN 55401,
USA.

Number of Shares of Percentage of
Name of Beneficial Owner Common Stock Common Stock
5% Stockholders
HSBC Custody Nominees (Australia) Limited() 79,062,476 37.96 %
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Directors and Executive Officers

Mike Cutter) 250,000 *
Karen Hartje(s) 2,621,787 1.24 %
Paul Lahiff) 250,000 *
Paul Paradis(s) 10,478,193 5.02 %
Kathleen Pierce-Gilmore() 350,000 *
Paul Purcell@) 9,739,407 4.68 %
Charles Youakim) 88,837,733 42.56 %
All directors and executive officers 112,527,120 52.99 %

*

(3]

(@)
®
@
®)
(6)
@)
®

Less than 1.0%
74,936,393 of Mr. Charles Youakim’s shares are held of record through HSBC Custody Nominees (Australia) Limited, who is noted as a substantial shareholder of the Company and may be deemed
a beneficial owner of the shares listed above. Please see Note 8 for more detail.
Shares include options to purchase 250,000 shares of common stock.
Shares include options to purchase 2,594,375 shares of common stock.
Shares include options to purchase 200,000 shares of common stock.
Shares include options to purchase 468,750 shares of common stock.
Shares include options to purchase 97,222 shares of common stock.
All shares are owned by Continental Investment Partners, LLC. Mr. Purcell may be deemed to beneficially own such shares as a manager of Continental Investment Partners, LLC.
Shares include 88,368,983 shares held by Mr. Youakim directly or through related entities (over which Mr. Youakim retains dispositive control) and family trusts. In addition, shares include options to

purchase 468,750 shares of common stock.
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Equity Compensation Plan Information

Each of our 2016 Employee Stock Option Plan (the “2016 Plan”), our 2019 Equity Incentive Plan (as amended, the “2019 Plan”) and our 2021 Equity Incentive Plan
(the “2021 Plan”) were approved by our stockholders in due course. The following table sets forth aggregated information with respect to the 2016 Plan, the 2019 Plan
and the 2021 Plan as of December 31, 2022:

Number of Securities Remaining

Number of Securities Weighted-Average Available for Further Issuance
Issuable Upon Exercise Exercise Price of Under Equity Compensation Plans
of Outstanding Options, Warrants  Outstanding Options, Warrants (Excluding Securities Reflected in
Plan Category and Rights and Rights First Column)
[} @ ®
Equity compensation plans approved by security holders 24,304,315 $ 1.56 19,605,101
Equity compensation plans not approved by security holders None N/A None
Total 24,304,315 $ 1.74 19,605,101
(1) Includes 2,946,077 shares issuable upon exercise of outstanding options under the 2016 Plan. Includes 8,092,375 shares issuable upon exercise of outstanding options and 200,625 shares issuable
upon the vesting and settlement of outstanding RSUs under the 2019 Plan. Includes 234,167 shares issuable upon exercise of outstanding options and 12,831,071 shares issuable upon the vesting
and settlement of outstanding RSUs under the 2021 Plan. As disclosed elsewhere in this Form 10-K, as of December 31, 2022 the vesting conditions applicable to 2021 and 2022 performance years
were not met and, accordingly, the applicable portions of awards with respect to LTIP Options and PRSUs will never vest and/or become exercisable.
(2) Reflects the weighted-average exercise price of outstanding options (weighted exclusive of shares to be issued in settlement of outstanding RSUs). There is no exercise price for outstanding RSUs.
(3) Pursuant to the adoption of the 2019 Plan, no more awards may be made under the 2016 Plan. A total of 26,000,000 shares were reserved under the 2019 Plan. A total of 25,000,000 shares were

initially reserved under the 2021 Plan, which total is subject to increase on January 1st of each year from 2022 to 2031 by the lesser of (i) 4 percent of the number of shares of stock outstanding as

of the close of business on the immediately preceding December 31st and (i) the number of shares of stock determined by the Board on or prior to such date for such year.

The material terms of each of the 2016 Plan, the 2019 Plan and the 2021 Plan are set forth in detail in Note 13. Equity Based Compensation within the notes to our
consolidated financial statements.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
Certain Relationships and Related Party Transactions

Nicholas Paradis, the brother of our director and president Paul Paradis, was an employee of the Company throughout 2022. His total compensation for the year
ended December 31, 2022, between annual base salary and restricted stock units issued during the year (measured using the grant date fair market value), is
approximately $240,000 per year, subject to market fluctuations in the trading price of the stock into which the equity award is to be settled. Further, David Myos, the
brother-in-law of our Chairman and Chief Executive Officer Charles Youakim, was an employee of the Company throughout 2022. His total compensation for the year
ended December 31, 2022, between annual base salary and restricted stock units issued during the year (measured using the grant date fair market value), is
approximately $180,000 per year, subject to market fluctuations in the trading price of the stock into which the equity award is to be settled. The portion of the total
compensation described above reflecting annualized compensation is consistent within standard hiring practices with other employees performing similar functions
and with similar tenure. The total compensation above also reflects the impact during 2022 of special equity awards issued to a wide-range of eligible employees for
retention purposes.

Other than the matters disclosed in the previous paragraph, and the current employment agreements between us and each of our executive officers described in the
“Executive Compensation” section of this report, there are no existing agreements or arrangements and there are no currently proposed transactions in which we
were, or will be, a participant, in which the amount involved exceeded or will exceed the lesser of $120,000 and the average of one percent of our assets as of the end
of the last two fiscal years, and in which any current director, executive officer, beneficial owner of more than 5% of our shares of common stock, or entities affiliated
with them, had or will have a material interest.

Policies and Procedures for Review and Approval of Related Party Transactions

The charter of our board of directors includes a written policy and procedure for related party transactions, which requires prompt disclosure of any circumstances
giving rise to a reasonable possibility of conflict between a director’s personal or business interests, the interests of any person associated with them, or their duties to
any other company on the one hand, and our interests or their duties to us on the other hand. Our Audit and Risk Committee is responsible for reviewing and
approving all transactions in which we are a participant and in which any parties related to us, including our executive officers, directors, beneficial owners of more
than 5% of our shares of common stock, immediate family members of the foregoing persons and any other persons whom the board of directors determines may be
considered related parties of us, has or will have a direct or indirect material interest. Transactions with related parties will also be subject to shareholder approval to
the extent required by the ASX listing rules and any U.S. Securities exchange on which our shares of common stock may be or become listed.

Indemnification Agreements

We have entered into indemnification agreements with our directors and executive officers. Each indemnification agreement provides that, subject to certain
exceptions and limitations set forth therein, we the Company will indemnify and advance certain expenses to the director or executive officerindemnified party to the
fullest extent, and only to the extent, permitted by applicable law in effect as of the date of the agreement and to such greater extent as applicable law may thereafter
from time to time permit.

The foregoing description of the indemnification agreements is qualified in all respects by reference to the full text of the form of the indemnification agreement, which
is attached hereto as Exhibit 10.8.10.6 here and incorporated by reference herein.

Corporate Governance Rule 10b5-1(c) and/or non-Rule 10b5-1 Trading Arrangements

Our board currently consists of six members: Mr. Youakim, Mr. Paradis, Mr. Lahiff, Ms. Pierce-Gilmore, Mr. Purcell and Mr. Cutter. Our board of directors has
undertaken a review During the quarter ended December 31, 2023, none of the independence officers (as defined in Exchange Act Rule 16a-1(f)) or directors of each
director. Based the Company adopted or terminated a “Rule 10b5-1 trading arrangement,” (as defined in ltem 408(a) of Regulation S-K) intended to satisfy the
affirmative defense conditions of Exchange Act Rule 10b5-1(c) or any non-Rule 10b5-1 trading arrangement, except as follows:

On November 20, 2023, Paul Paradis, the Company’s Executive Director and President, adopted a Rule 10b5-1 trading arrangement (the “Paradis Plan”) that was
intended to satisfy the affirmative defense conditions of Rule 10b5-1(c). The Paradis Plan provides for the potential sale of up to 131,580 shares of the Company’s
common stock, from February 23, 2024 until termination of the Paradis Plan on information provided by each director concerning her November 27, 2024, or his
background, employment, and affiliations, our board of directors has determined that each of each of Mr. Cutter, Mr. Lahiff, Ms. Pierce-Gilmore and Mr. Purcell does
not have relationships that would interfere with earlier if all transactions under the exercise of independent judgment in carrying out the responsibilities of a director
and that each of these directors is “independent.” We have assessed the independence of Paradis Plan are completed.

However, our directors with respect to and executive officers may adopt 10b5-1 Plans or non-Rule 10b5-1 trading arrangements in the definition of independence
prescribed by Nasdag and the SEC. In making these determinations, our board of directors considered the current and prior relationships that each non-employee
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director has with our company and all other facts and circumstances our board of directors deemed relevant in determining their independence, including the
beneficial ownership of our shares of common stock by each non-employee director. future.

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS
Not applicable.
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Board Leadership

The Chairman of the Board is Charlie Youakim, who is not an independent director and is also the Chief Executive Officer of Sezzle. Our Board believes that we are
best served at this stage of our growth and operations for the founding shareholder to be the Chairman. While the Chairman and CEO are held by the same person,
we maintain a majority of independence with 4 out of 6 directors being independent and who provide appropriate oversight of the CEO’s performance and functioning.
Mr. Youakim is not a member of either the Audit and Risk Committee or the Remuneration and Nomination Committee.

Board Committees

Our board of directors has established a remuneration and nominating committee and an audit and risk committee, each of which operates pursuant to a committee
charter, available in each case at https://investors.sezzle.com/leadership-and-governance. Both committees are comprised of Mr. Lahiff, Ms. Pierce-Gilmore, Mr.
Purcell and Mr. Cutter, each of whom the board has determined is independent under the definitions of independence prescribed by Nasdaqg and the SEC. Further, our
board of directors has determined that each member of our audit and risk committee can read and understand fundamental financial statements in accordance with
Nasdag audit committee requirements. Our board of directors has determined that Mr. Purcell is an “audit committee financial expert” within the meaning of the SEC
regulations.
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ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

SEC within 120 days after December 31, 2023.
ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is incorporated by reference from our Proxy Statement for our 2024 Annual Meeting of Stockholders to be filed with the SEC
within 120 days after December 31, 2023.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The information required by this item is incorporated by reference from our Proxy Statement for our 2024 Annual Meeting of Stockholders to be filed with the SEC
within 120 days after December 31, 2023.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
The information required by this item is incorporated by reference from our Proxy Statement for our 2024 Annual Meeting of Stockholders to be filed with the SEC

within 120 days after December 31, 2023.
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ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The following table summarizes fees for professional audit services and other services rendered to usinformation required by Baker Tilly US, LLP this item is
incorporated by reference from our Proxy Statement for our years ended December 31, 2022 and 2021:

2022 2021
Audit Fees() $ 673,337 $ 766,384
Audit-Related Fees — —
Tax Fees — —
All Other Fees — —
Total Fees $ 673,337 $ 766,384

(1) “Audit Fees” consisted 2024 Annual Meeting of fees for professional services provided in connection Stockholders to be filed with the audit of our consolidated financial statements, quarterly reviews of

interim condensed consolidated financial statements, and related administrative fees.
Auditor Independence

During the year ended December 31, 2022, there were no other professional services provided by Baker Tilly US, LLP that would have required our Audit Committee
to consider their compatibility with maintaining the independence of our auditors.

Audit Committee Policy on Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered Public Accounting Firm

Our Audit Committee has established a policy governing the use of our independent registered public accounting firm’s services. Under the policy, our Audit
Committee is required to pre-approve all audit and permissible non-audit services performed by our independent registered public accounting firm to ensure that the
rendering of such services does not impair the accounting firm’s independence. Pursuant to the Sarbanes-Oxley Act of 2002, we do not employ our independent
registered public accounting firm for engagements related to:

« Bookkeeping;

¢ Financial information systems design and implementation;

« Appraisal or valuation services, fairness opinions, or contribution-in-kind reports;
¢ Actuarial services;

« Internal audit outsourcing services;

¢ Management functions or human resources;

* Broker-dealer, investment adviser, or investment banking services; or

« Legal services and expert services unrelated to the audit.

All fees paid to Baker Tilly US, LLP for the years ended December 31, 2022 and 2021 were pre-approved by our Audit Committee.
SEC within 120 days after December 31, 2023.
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Report of the Audit Committee
In connection with the Audit Committee’s responsibilities set forth in its charter, the Audit Committee has:

¢ Reviewed and discussed the audited financial statements for the year ended December 31, 2022 with management and Baker Tilly US, LLP, the Company’s
independent auditors;
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« Discussed with Baker Tilly US, LLP the matters required to be discussed by the applicable requirements of the Public Company Accounting Oversight Board
("PCAOB") and the SEC; and
« Received the written disclosures and the letter from Baker Tilly US, LLP required by the applicable requirements of the PCAOB regarding Baker Tilly US,
LLP’s communications with the audit committee concerning independence, and has discussed with Baker Tilly US, LLP its independence.
The Audit Committee also considered, as it determined appropriate, tax matters and other areas of financial reporting and the audit process over which the Audit
Committee has oversight.

Based on the Audit Committee’s review and discussions described above, the Audit Committee recommended to the Board of Directors that the audited financial
statements be included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2022 for filing with the SEC.

THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
Paul Lahiff, Chairman

Michael Cutter

Kathleen Pierce-Gilmore

Paul Purcell
10891
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
The following documents are filed as part of this Annual Report on Form 10-K:
Financial Statements
Our consolidated financial statements are found in the "Index to Consolidated Financial Statements" under Part II, Item 8 of this Annual Report.
Financial Statement Schedules

All schedules have been omitted because the required information is not present or not present in amounts sufficient to require submission of the schedules, or
because the information required is included in Part Il, Item 8 of this Annual Report.

Exhibits
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Exhibit Incorporated by Reference Filed
Number Exhibit Description Form File Number File Date Herewith
3.1 Fourth Amended and Restated Certificate of Incorporation 10-12G/A 000-56267 10/25/2021
32 3.2Certificate of Amendment to the Amended and Restated Certificate of 8K 000-56267 5/15/2023
Incorporation
33 Third Amended and Restated Bylaws 10-12G/A 000-56267 10/25/2021
4.1 Description of Capital Stock 10-K 000-56267 3/30/2022 DS
101 Termination Agreement, dated July 11, 2022, by and among_Sezzle Inc., Zip Co 8-K 000-56267 7/12/2022
Limited and Miyagi Merger Sub, Inc.
10.2 Revolving_Credit and Security Agreement dated as of October 14, 2022 among, 8-K 000-56267 8/14/2022
Sezzle Funding_SPE Il, LLC, lenders party thereto and Bastion Funding_IV, LLC
10.310.2 Pledge and Guaranty Agreement dated as of October 14, 2022 by and between 8-K 000-56267 8/14/2022
Sezzle Funding_SPE Il Parent, LLC, and Bastion Funding 1V, LLC, in its capacity
as administrative agent
10.410.3 Limited Guaranty and Indemnity Agreement dated as of October 14, 2022 by 8-K 000-56267 8/14/2022
Sezzle Inc. for the benefit of Bastion Funding 1V, LLC, in its capacity as
administrative agent
10.510.4 Form of Warrant Agreement 8-K 000-56267 8/14/2022
10.610.5 Office Lease Agreement by and between McKesson Building, 601 Minnesota MT X
10-12G/A 000-56267 10/25/2021
LLC and Sezzle Inc., dated November 30, 2019 June 9, 2023.
10:710.6 Eirst Amendment to Lease Agreement by and between McKesson Building, LLC 10-K 000-56267 3/30/2022
and Sezzle, Inc., dated December 16, 2021
10.8 Form of Indemnification Agreement 8-K 000-56267 2/28/2022 X
10.910.7 Form of Director Agreement 10-12G/A 000-56267 10/25/2021
10.1010.8 Employment Agreement between Sezzle Inc. and Charles Youakim, dated June 10-12G/A 000-56267 10/25/2021
20,2019 #
EOE10.9 Employment Agreement between Sezzle Inc. and Paul Paradis, dated June 20 10-12G/A 000-56267 10/25/2021
2019 #
10.1210.10 Employment Agreement between Sezzle Inc. and Karen Hartje, dated June 20 10-12G/A 000-56267 10/25/2021
2019 #
10.1310.11 Sezzle 2016 Employee Stock Option Plan # 10-12G/A 000-56267 10/25/2021
10.1410.12 Sezzle 2019 Equity Incentive Plan # 10-12G 000-56267 4/13/2021
10.1510.13 Sezzle 2021 Equity Incentive Plan # 10-12G/A 000-56267 10/25/2021
10.1610.14 Form of Notice of Option Award # 10-12G6 000-56267 4/13/2021
HONR10.15 Form of Notice of RSU Award # 10-12G 000-56267 411312021
10.1810.16 Agreement for B Corporation Certification dated as of March 22, 2021 by and 10-12G/A 000-56267 10/25/2021
between Sezzle Inc. and B Lab Company
10.1910.17 Form of Proprietary Information, Inventions, Non-Competition and Non- 10-12G/A 000-56267 10/25/2021
Solicitation Agreement
EQIH10.18 Common Stock Purchase Agreement, dated December 22, 2017, by and 10-12G/A 000-56267 10/25/2021
between Sezzle, Inc. and Paul Paradis
EEE10.19 Common Stock Purchase Agreement, dated October 13, 2016, by and between 10-12G/A 000-56267 10/25/2021

Sezzle, Inc. and Paul Paradis
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Incorporated by Reference Filed
Number Exhibit Description Form File Number File Date Herewith
10.22 Common Stock Purchase Agreement, dated May 25, 2016, by and between 10-12G/A 000-56267 10/25/2021
Sezzle, Inc. and Paul Paradis
19.1 Securities Trading_Policy, X
92
Exhibit Incorporated by Reference Filed
Number Exhibit Description Form File Number File Date Herewith
21.1 Subsidiaries of Registrant X
23.1 Consent of Baker Tilly US, LLP, independent registered public accountants X
24.1 Powers of Attorney (see signature page hereto), X
31.1 Certification of the Chief Executive Officer Pursuant to Section 302 of the X
Sarbanes-Oxley Act of 2002
31.2 Certification of the Chief Financial Officer Pursuant to Section 302 of the X
Sarbanes-Oxley Act of 2002
32.1 Certification of the Chief Executive Officer as Adopted Pursuant to 18 U.S.C. X
Section 1350 Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
32.2 Certification of the Chief Financial Officer as Adopted Pursuant to 18 U.S.C. X
Section 1350 Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
97.1 Clawback Policy - Executive Officers X
101.INS XBRL Instance Document X
101.SCH Inline XBRL Taxonomy Extension Schema Document X
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document X
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document X
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document X
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document X
104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in X
Exhibit 101)
#  Indicates a management contract or compensation plan, contract, or arrangement.
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ITEM 16. FORM 10-K SUMMARY

None.
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SIGNATURES

Pursuant to the requirements 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.

SEZZLE INC.

Dated: February 28, 2023 February 29, 2024 By: /s/ Charles Youakim

Charles Youakim
Chief Executive Officer and Chairman

(Principal Executive Officer)

Dated: February 28, 2023 February 29, 2024 By: /s/ Karen Hartje

Karen Hartje
Chief Financial Officer

(Principal Financial 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.

Each of the undersigned hereby appoints Charles Youakim and Karen Hartje, and each of them (with full power to act alone), as attorneys and agents for the
undersigned, with full power of substitution, for and in the name, place and stead of the undersigned, to sign and file with the Securities and Exchange Commission
under the Securities Act of 1934, any and all amendments and exhibits to this annual report on Form 10-K and any and all applications, instruments, and other
documents to be filed with the Securities and Exchange Commission pertaining to this annual report on Form 10-K or any amendments thereto, with full power and
authority to do and perform any and all acts and things whatsoever requisite and necessary or desirable.
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Signature Title Date

/s/ Charles Youakim Chief Executive Officer and Chairman February 28, 2023 29, 2024
Charles Youakim (Principal Executive Officer)

/s/ Karen Hartje Chief Financial Officer February 28, 2023 29, 2024
Karen Hartje (Principal Financial Officer)

/s/ Justin Krause SVP of Finance and Financial Controller February 28, 2023 29, 2024
Justin Krause (Principal Accounting Officer)

/s/ Paul Paradis President and Executive Director February 28, 2023 29, 2024
Paul Paradis

/s/ Paul Lahiff Non-Executive Director February 28, 2023 29, 2024
Paul Lahiff

/s/ Kathleen Pierce-Gilmore Non-Executive Director February 28, 2023

Kathleen Pierce-Gilmore

/s/ Paul Purcell Non-Executive Director February 28, 2023 29, 2024
Paul Purcell
/s/ Michael Cutter Non-Executive Director February 28, 2023 29, 2024

Michael Cutter

/s/ Karen Webster Non-Executive Director February 29, 2024

Karen Webster
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Exhibit 4.1

DESCRIPTION OF COMMON STOCK
General

As of December 31, 2023, Sezzle Inc. (the “Company”) has its common stock registered under Section 12 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”).

The following description summarizes certain important terms of our common stock set forth in our Fourth Restated Certificate of Incorporation, as amended May 9,
2023 (the “Amended Charter”), and our Third Amended and Restated Bylaws (“Amended Bylaws”). Because it is only a summary, it does not contain all the
information that may be important to you. For a complete description of the matters set forth in this description, you should refer to our Amended Charter and
Amended Bylaws, as each may be amended from time to time and filed as exhibits to our Annual Reports on Form 10-K, and to the applicable provisions of Delaware
law, including the Delaware General Corporation Law (the “DGCL").

The total amount of our authorized capital stock consists of 750,000,000 shares of common stock, $0.00001 par value per share, 300,000,000 shares of common
prime stock, $0.00001 par value per share and 750,000,000 shares of preferred stock, $0.00001 par value per share.

Voting_Rights

At a meeting of the Company, every holder of common stock present in person or by proxy, is entitled to one vote for each share of common stock held on the record
date for the meeting on all matters submitted to a vote of our stockholders. Holders of our common stock do not have cumulative voting rights, and our preferred stock
may have voting rights that permit its holders to vote with our common stockholders on an as-converted to common stock basis.

Except as otherwise required under the DGCL or provided for in our Amended Charter, all matters other than the election of directors will be determined by a majority
of the votes cast on the matter and all elections of directors will be determined by a plurality of the votes cast.
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Dividend Rights

Holders of common stock are entitled to receive such dividends, if any, as may be declared from time to time by the board of directors out of funds legally available for
dividend payments.

Rights Attaching_to Common Stock

Our common stockholders have no preferences or rights of conversion, exchange, pre-emption or other subscriptions rights. There are no redemption or sinking fund
provisions applicable to the common stock.

Removal of directors — Our Amended Bylaws provide that any director may be removed either with or without cause at a special meeting of stockholders duly called
and held for such purpose or pursuant to a written consent of stockholders.

Amendment of Bylaws — Our Amended Bylaws provide that the Amended Bylaws may be adopted, amended or repealed by the stockholders entitled to vote, but we
may confer the power to adopt, amend or repeal the Amended Bylaws upon our directors in our Amended Charter. Our Amended Charter provides that our board of
directors is authorized to adopt, amend, alter, or repeal the Amended Bylaws.

Size of the Board, Resignations and Board Vacancies — Our Amended Bylaws provide that the number of directors shall consist of not less than one and not more
than seven directors affixed from time to time by resolution or vote of the board of directors. Any director may resign at any time upon notice given in writing to the
Company. Vacancies and newly-created directorships shall be filled exclusively by vote of a majority of the directors then in office, even if less than a quorum, or by a
sole remaining director, except that any vacancy created by the removal of a director by the stockholders for cause shall be filled by vote of a majority of the
outstanding shares of our common stock. No decrease in the number of directors constituting the board of directors shall shorten the term of any incumbent director.
Directors so chosen or elected shall hold office until the next annual meeting of stockholders or until their respective successors are duly elected and qualified.

Special stockholder meetings — Our Amended Bylaws provide that special meetings of our stockholders may be called, according to the applicable law, by the board,
the Chairperson of the board, the Chief Executive Officer, or the President.

Requirements for advance notification of stockholder nominations and proposals — Our Amended Bylaws establish advance notice procedures with respect to
nomination of candidates for election as directors and other business to be properly brought before an annual stockholder meeting.

No cumulative voting — The DGCL provides that stockholders are denied the right to cumulative votes in the election of directors unless the company’s certificate of
incorporation providers otherwise. Our Amended Charter does not provide for cumulative voting.

Exhibit 4.1

Authorized but unissued shares — Subject to the limitation on the issue of securities under the Nasdaq listing rules and the DGCL, our authorized but unissued
shares will be available for future issue without stockholder approval. We may use additional shares of common stock for a variety of purposes, including future
offerings to raise additional capital, to fund acquisitions and as employee compensation.

Anti-Takeover Provisions

Provisions of the DGCL, our Amended Charter and our Amended Bylaws could make it more difficult to acquire us by means of a tender offer (takeover), a proxy
contest or otherwise, or to remove incumbent officers and directors. These provisions, summarized below, could discourage certain types of coercive takeover
practices and takeover bids that the board may consider inadequate, and encourage persons seeking to acquire control of the Company to first negotiate with our
board. We believe that the benefits of increased protection of our ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or
restructure the Company outweigh the disadvantages of discouraging takeover or acquisition proposals because, among other things, negotiation of these proposals
could result in an improvement of their terms.

These provisions include:

Special Meetings of Stockholders — Our Amended Charter and Amended Bylaws provide that, except as otherwise required by law, special meetings of the
stockholders may be called only by our board of directors, the Chairman of the board of directors, the Chief Executive Officer or the President.

Elimination of Stockholder Action by Written Consent. — Our Amended Charter eliminates the right of stockholders to act by written consent without a meeting.

Advance Notice Procedures. — Our Amended Bylaws establish an advance notice procedure for stockholder proposals to be brought before an annual meeting of our
stockholders, including proposed nominations of persons for election to the board of directors. Stockholders at an annual meeting will only be able to consider
proposals or nominations specified in the notice of meeting or brought before the meeting by or at the direction of the board of directors or by a stockholder who was a
stockholder of record on the record date for the meeting, who is entitled to vote at the meeting and who has given our Secretary timely written notice, in proper form,
of the stockholder’s intention to bring that business before the meeting. Although our Amended Bylaws do not give the board of directors the power to approve or
disapprove stockholder nominations of candidates or proposals regarding other business to be conducted at a special or annual meeting, our Amended Bylaws may
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have the effect of precluding the conduct of certain business at a meeting if the proper procedures are not followed or may discourage or deter a potential acquiror
from conducting a solicitation of proxies to elect its own slate of directors or otherwise attempting to obtain control of the company.

Authorized but Unissued Shares — Our authorized but unissued shares of common stock and preferred stock will be available for future issuance without stockholder
approval. These additional shares may be utilized for a variety of corporate purposes, including future public offerings to raise additional capital, corporate acquisitions
and employee benefit plans. The existence of authorized but unissued shares of common stock and preferred stock could render more difficult or discourage an
attempt to obtain control of a majority of our common stock by means of a proxy contest, tender offer, merger or otherwise.

Business Combinations with Interested Stockholders — The DGCL prohibits a publicly held Delaware corporation from engaging in a “business combination” with an
“interested shareholder” for a period of three years following the time the person became an interested stockholder, unless the business combination or the acquisition
of shares meets an exception under Delaware law. Such exceptions include the receipt of board of directors or stockholder approval of the business combination in a
manner prescribed by the DGCL. A “business combination” can include a merger, asset or share sale or other transaction resulting in financial benefit to an interested
shareholder. Generally, an interested shareholder is: (i) a person who beneficially owns, has the right to acquire, or right to control, 15% or more of a corporation’s
voting shares; or (i) is an affiliate or association of the corporation and owned 15% or more of a corporation’s voting shares any time within the three-year period prior
to the determination of interested shareholder status. The existence of this provision would be expected to have an anti-takeover effect with respect to transaction not
approved in advance by the board.

Exhibit 4.1

Choice of Forum — Our Amended Charter provides that, subject to limited exceptions, the Court of Chancery of the State of Delaware (or, if, and only if, the Court of
Chancery of the State of Delaware dismisses a Covered Claim (as defined below) for lack of subject matter jurisdiction, any other state or federal court in the State of
Delaware that does have subject matter jurisdiction) will, to the fullest extent permitted by applicable law, be the sole and exclusive forum for the following types of
claims: (i) any derivative claim brought in the right of the Company, (ii) any claim asserting a breach of a fiduciary duty to the Company or the Company’s stockholders
owed by any current or former director, officer or other employee or stockholder of the Company, (iii) any claim against the Company arising pursuant to any provision
of the DGCL, our Amended Charter or Amended Bylaws, (iv) any claim to interpret, apply, enforce or determine the validity of our Amended Charter or our Amended
Bylaws, (v) any claim against the Company governed by the internal affairs doctrine, and (vi) any other claim, not subject to exclusive federal jurisdiction and not
asserting a cause of action arising under the Securities Act of 1933, as amended (the “Securities Act”), brought in any action asserting one or more of the claims
specified in clauses (i) through (v) above (each a “Covered Claim”). This provision would not apply to claims brought to enforce a duty or liability created by the
Exchange Act.

Our Amended Charter further provides that the federal district courts of the United States of America will be the exclusive forum for resolving any complaint asserting
a cause of action arising under the Securities Act. In addition, our Amended Charter provides that any person or entity purchasing or otherwise acquiring any interest
in the shares of capital stock of the Company will be deemed to have notice of and consented to these choice-of-forum provisions and waived any argument relating
to the inconvenience of the forums in connection with any Covered Claim.

The choice of forum provisions contained in our Amended Charter may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes
with us or any of our directors, officers, other employees or stockholders, which may discourage lawsuits with respect to such claims, although our stockholders will
not be deemed to have waived our compliance with federal securities laws and the rules and regulations thereunder. While the Delaware courts have determined that
such choice of forum provisions are facially valid, it is possible that a court of law in another jurisdiction could rule that the choice of forum provisions contained in our
Amended Charter are inapplicable or unenforceable if they are challenged in a proceeding or otherwise, which could cause us to incur additional costs associated with
resolving such action in other jurisdictions.

The provisions of Delaware law, our Amended Charter and our Amended Bylaws could have the effect of discouraging others from attempting hostile takeovers and,
as a consequence, they may also inhibit temporary fluctuations in the market price of our common stock that often result from actual or rumored hostile takeover
attempts. These provisions may also have the effect of preventing changes in the composition of our board and management. It is possible that these provisions could
make it more difficult to accomplish transactions that stockholders may otherwise deem to be in their best interests.

Corporate Opportunities

Our Amended Charter provides that we renounce any interest or expectancy of the Company in, or being offered an opportunity to participate in, any matter,
transaction or interest that is presented to, or acquired, created or developed by, or which otherwise comes into the possession of (i) any director of the Company who
is not an employee of the Company or any of its subsidiaries, or (ii) any holder of preferred stock or any partner, member, director, stockholder, employee or agent of
any such holder, other than someone who is any employee of the Company or any of its subsidiaries (collectively, “Covered Persons”), unless such matter, transaction
or interest is presented to, or acquired, created or developed by, or otherwise comes into the possession of, a Covered Person expressly and solely in such Covered
Person’s capacity as a director of the Company.

Limitations on Liability and Indemnification of Officers and Directors
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Our Amended Charter limits the liability of our directors to the fullest extent permitted by the DGCL or any other law of the state of Delaware and our Amended Bylaws
provide that we may indemnify our directors and our officers that are appointed by the board of directors to the fullest extent permitted by applicable law.

Rights on Liquidation or Winding_Up

In the event of any liquidation, dissolution or winding-up of our affairs, holders of our common stock and common prime stock will be entitled to share ratably in our
assets that are remaining after payment or provision for payment of all of our debts and obligations, including any rights of the preferred stockholder.

Public Benefit Corporation Status

We are incorporated in Delaware as a public benefit corporation as a demonstration of our long-standing commitment to financial education and helping young adults
with their approach to personal finances, as well as creating alternative means for consumers to purchase items they need without incurring high-interest finance
charges. Our status as a public benefit corporation compels our leadership to manage against the aligned goals of creating a positive impact on the community at
large and serving the public good in addition to maximizing profit for stockholders. Public benefit corporations are a relatively new class of corporations that are
intended
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to produce a public benefit and to operate in a responsible and sustainable manner. Under Delaware law, public benefit corporations are required to identify in their
certificate of incorporation the public benefit or benefits they will promote and their directors have a duty to manage the affairs of the public benefit corporation in a
manner that balances the pecuniary interests of its stockholders, the best interests of those materially affected by the public benefit corporation’s conduct, and the
specific public benefit or public benefits identified in the public benefit corporation’s certificate of incorporation. Public benefit corporations are also required to publicly
disclose at least biennially a report that assesses their public benefit performance and may elect in their certificate of incorporation to measure that performance
against an objective third-party standard. We did not elect to measure performance against an objective third-party standard, and we instead expect that our board of
directors will measure our benefit performance against the objectives and standards determined appropriate by our board of directors.

When determining the objectives and standards by which our board of directors will measure our public benefit performance, our board of directors may consider,
among other factors, whether the objectives and standards:

1. Adequately assess the effect of our operations upon the interests of our employees, consumers, merchants, local communities in which our officers are
located, and the local and global environment;

2. Are comparable to the objectives and standards created by independent third parties who evaluate the public benefit performance of other public benefit
corporations; and

3. Are appropriately transparent for public disclosure, including disclosing the process by which revisions to the objectives and standards are made and
whether such objectives and standards present real or potential conflicts of interests.

We do not believe that an investment in a public benefit corporation differs materially from an investment in a corporation that is not designated as a public benefit
corporation. Holders of our common stock will have voting, dividend, and other economic rights that are the same as the rights of stockholders of a corporation that is
not designated as a public benefit corporation.

Our public benefit, as provided in our Amended Charter, is, “in pursuing any business, trade, or activity which may lawfully be conducted by Sezzle, Sezzle shall
promote a specific public benefit of having a material positive effect (or reduction of negative effects) on consumer empowerment, education, and transparency in
Sezzle’s local, national, and global communities.” Delaware law provides that the holders of at least two-thirds of our outstanding stock entitled to vote must approve
any amendment of our certificate of incorporation to delete or amend the requirements of our public benefit purpose; or any merger or consolidation with an entity that
would result in us losing our status as a public benefit corporation or with an entity that does not contain identical provisions identifying our public benefits.

Stockholders owning individually or collectively, as of the date of instituting a derivative suit, at least 2% of our outstanding shares may maintain a derivative lawsuit to
enforce the requirements that the board of directors will manage or direct our business and affairs in a manner that balances the pecuniary interests of the
stockholders, the best interests of those materially affected by our conduct, and the specific public benefits identified in our certificate of incorporation. Delaware law
provides that stockholders owning at least 2% of our outstanding shares or $2 million in market value on the date of instituting a derivative suit may institute such a
claim.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company N.A.
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Exhibit 10.6

INDEMNIFICATION AGREEMENT

This Indemnification Agreement (the “Agreement”), dated as of , 2024, is by and between Sezzle Inc., a Delaware public benefit corporation
(as further defined in Section 1(c), the “Company”), and [INSERT NAME] (the “Indemnitee”).

RECITALS

The Company and Indemnitee recognize the increasing difficulty in obtaining liability insurance for directors, officers, and key employees, the significant
increase in the cost of such insurance and the general reductions in the coverage of such insurance. The Company and Indemnitee further recognize the substantial
increase in corporate litigation in general, subjecting directors, officers, and key employees to expensive litigation risks at the same time as the availability of
affordable coverage of applicable liability insurance has been severely limited. Indemnitee does not regard the current protection options available as adequate under
the present circumstances, and Indemnitee may not be willing to serve in Indemnitee’s current capacity with the Company without additional protection. The Company
desires to attract and retain the services of highly gqualified individuals, such as Indemnitee, to serve on its Board of Directors, and to indemnify its directors, officers,
and key employees so as to provide them such protection pursuant to express contract rights (intended to be enforceable irrespective of, among other things, any
amendment to the Company’s certificate of incorporation or bylaws, each as amended from time to time (collectively the “Constituent Documents”), any change in
the composition of the Board or any change in control or business combination transaction relating to the Company, subject to the terms of this Agreement.

1. Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

a. “Beneficial Owner” has the meaning given to the term “beneficial owner” in Rule 13d-3 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act’).

b. “Change in Control” means the occurrence after the date of this Agreement of any of the following events:

i.any Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company representing 20% or more of the
Company's then outstanding Voting Securities unless (A) the change in relative Beneficial Ownership of the Company's securities by any Person
results solely from a reduction in the aggregate number of outstanding shares of securities entitled to vote generally in the election of directors (B)
such acquisition was approved in advance by the Continuing Directors (defined below) and such acquisition would not otherwise constitute a “Change
of Control” under part of this definition;

ii.the consummation of a reorganization, merger or consolidation, unless immediately following such reorganization, merger or consolidation,
(A) all of the Beneficial Owners of the Voting Securities of the Company immediately prior to such transaction beneficially own, directly or indirectly,
more than 51% of the combined voting power of the outstanding Voting Securities of the entity resulting from such transaction, (B) no Person
(excluding any other enterprise resulting from such transaction) is the Beneficial Ownership, directly or indirectly, of 15% or more of the combined
voting power of the then outstanding Voting Securities except to the extent that such ownership existed prior to such transaction, and (C) at least a
majority of the Board of Directors of the entity resulting from such transaction were Continuing Directors at the time of the execution of the initial
agreement, or of the action of the Board of Directors providing for such transaction;

iii.during any period of two consecutive years, not including any period prior to the execution of this Agreement, individuals who at the beginning
of such period constituted the Board (including for this purpose any new directors whose election by the Board or nomination for election by the
Company's stockholders was approved by a vote of at least two-thirds (2/3) of the directors then still in office who either were directors at the
beginning of the period or whose election or nomination for election was previously so approved) (collectively, the “Continuing Directors”) cease for
any reason to constitute at least a majority of the Board; or

iv.the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or an agreement for the sale or
disposition by the Company of all or substantially all of the Company's assets.
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c. “Company” has the meaning set forth in the opening paragraph of this Agreement, and shall further include a resulting corporation in a
consolidation or merger and any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its
separate existence had continued, would have had power and authority to indemnify its directors, officers, and employees or agents, so that if Indemnitee is or
was a director, officer, employee or agent of such constituent corporation, or as a director, officer, trustee, general partner, managing member, fiduciary,
employee or agent of any other enterprise, Indemnitee shall stand in the same position under the provisions of this Agreement with respect to the resulting or
surviving corporation as Indemnitee would have with respect to such constituent corporation if its separate existence had continued.

d. “Delaware Court’ shall have the meaning as set forth in Section 8(e) below.

e. “Disinterested Director” means a director of the Company who is not and was not a party to the Proceeding in respect of which
indemnification is sought by Indemnitee.

f. “Employee Benefit Plan” means any employee benefit plan of the Company or any direct or indirect majority owned subsidiaries of the
Company or of any corporation owned, directly or indirectly, by the Company’s stockholders in substantially the same proportions as their ownership of stock
of the Company.

g. “Exchange Act’ means the Securities Exchange Act of 1934, as amended.

h. “Expenses” shall include all direct and indirect costs, fees and expenses of any type or nature whatsoever, including all attorneys' fees and
costs, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses, fees of private investigators and professional advisors, duplicating
costs, printing and binding costs, telephone charges, postage, delivery service fees, fax transmission charges, secretarial services and all other
disbursements, obligations or expenses in connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a
witness in, settlement or appeal of, or otherwise participating in a Proceeding. Expenses also shall include any of the forgoing expenses incurred in
connection with any appeal resulting from any Proceeding, including the principal, premium, security for, and other costs relating to any costs bond,
supersedeas bond, or other appeal bond or its equivalent. Expenses also shall include any interest, assessment or other charges imposed thereon and costs
incurred in preparing statements in support of payment requests hereunder. Expenses, however, shall not include amounts paid in settlement by Indemnitee
or the amount of judgments or fines against Indemnitee.

i “Expense Advance” means any payment of Expenses advanced to Indemnitee by Company pursuant to Section 3 or Section 4 hereof.

j- “Indemnifiable Event’ means any event or occurrence, whether occurring before, on or after the date of this Agreement, related to the fact
that Indemnitee is or was a director, officer, employee or agent of the Company or any subsidiary of the Company, or is or was serving at the request of the
Company as a director, officer, employee, member, manager, trustee or agent of any other corporation, limited liability company, partnership, joint venture,
trust or other entity or enterprise (collectively with the Company, "Enterprise") or by reason of an action or inaction by Indemnitee in any such capacity
(whether or not serving in such capacity at the time any Loss is incurred for which indemnification can be provided under this Agreement).

k. “Independent Counsel’ means an attorney or firm of attorneys, selected in accordance with Section 8(e) who is experienced in matters of
corporation law and neither presently performs, nor in the past 3 years has performed, services for either the Company or Indemnitee (other than with respect
to matters concerning the rights of Indemnitee under this Agreement, or of other indemnitees under similar indemnity agreements). Notwithstanding the
foregoing, the term “Independent Counsel” excludes any Person who, under the applicable standards of professional conduct then prevailing, would have a
conflict of interest in representing either the Company or Indemnitee in an action to determine Indemnitee's rights under this Agreement.

. “Losses" means any and all Expenses, damages, losses, liabilities, judgments, fines, penalties (whether civil, criminal or other), ERISA
excise taxes, amounts paid or payable in settlement, including any interest, assessments, any federal, state, local or foreign taxes imposed as a result of the
actual or deemed receipt of any payments under this Agreement and all other charges paid or payable in connection with investigating, defending, being a
witness in or participating in (including on appeal), or preparing to defend, be a witness or participate in, any Proceeding.
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0. “Person” means any individual, corporation, firm, partnership, joint venture, limited liability company, estate, trust, business association,
organization, governmental entity, or other entity and includes the meaning set forth in Sections 13(d) and 14(d) of the Exchange Act.

p. “Proceeding” shall include any actual, threatened, pending or completed action, suit, arbitration, mediation, alternate dispute resolution
mechanism, investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding, whether brought by a third party, a
government agency, the Company or its Board of Directors or a committee thereof, whether in the right of the Company or otherwise and whether of a civil
(including intentional or unintentional tort claims), criminal, administrative, legislative or investigative (formal or informal) nature, including any appeal
therefrom, in which Indemnitee was, is, will or might be involved as a party, potential party, non-party witness or otherwise by reason of the fact that
Indemnitee is or was a director, officer, employee or agent of the Company, by reason of any action (or failure to act) taken by Indemnitee or of any action (or
failure to act) on Indemnitee’s part while acting as a director, officer, employee or agent of the Company, or by reason of the fact that Indemnitee is or was
serving at the request of the Company as a director, officer, partner (general, limited or otherwise), member (managing or otherwise), trustee fiduciary,
employee or agent of any other enterprise, in each case whether or not serving in such capacity at the time any liability or expense in incurred for which
indemnification, reimbursement or advancement of expenses can be provided under this Agreement.

q. “Standard of Conduct Determination” shall have the meaning as set forth in Section 8(b).
r. “Voting Securities” means any securities of the Company that vote generally in election of directors.
2. Indemnification. Subject to Section 8 and Section 9 of this Agreement, the Company shall indemnify Indemnitee, to the fullest extent permitted by

the laws of the State of Delaware in effect on the date hereof, or such laws may from time to time hereafter be amended to increase the scope of such permitted
indemnification, against any and all Losses if Indemnitee is or becomes a party to or participant in, or is threatened to be made a party to or participant in, any
Proceeding by reason of or arising in part out of an Indemnifiable Event, including without limitation, Proceedings brought by or in the right of the Company,
Proceedings brought by third parties, and Proceedings in which the Indemnitee is solely a witness.

3. Advancement of Expenses. Indemnitee shall have the right to advancement by the Company, prior to the final disposition of any Proceeding by final
adjudication to which there are no further rights of appeal, of any and all Expenses actually and reasonably paid or incurred by Indemnitee in connection with any
Proceeding arising out of an Indemnifiable Event. Indemnitee's right to such advancement is not subject to the satisfaction of any standard of conduct. Without limiting
the generality or effect of the foregoing, within thirty (30) days after any request by Indemnitee, the Company shall, in accordance with such request, (a) pay such
Expenses on behalf of Indemnitee, (b) advance to Indemnitee funds in an amount sufficient to pay such Expenses, or (c) reimburse Indemnitee for such Expenses. In
connection with any request for Expense Advances, Indemnitee shall not be required to provide any documentation or information to the extent that the provision
thereof would undermine or otherwise jeopardize attorney-client privilege. Execution and delivery to the Company of this Agreement by Indemnitee constitutes an
undertaking by the Indemnitee to repay any amounts paid, advanced or reimbursed by the Company pursuant to this Section 3 in respect of Expenses relating to,
arising out of or resulting from any Proceeding in respect of which it shall be determined, pursuant to Section 8, following the final disposition of such Proceeding, that
Indemnitee is not entitled to indemnification hereunder. No other form of undertaking shall be required other than the execution of this Agreement. Indemnitee's
obligation to reimburse the Company for Expense Advances shall be unsecured and no interest shall be charged thereon.
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4. Indemnification for Expenses in Enforcing Rights. To the fullest extent allowable under applicable law, the Company shall also indemnify against,

and, if requested by Indemnitee, shall advance to Indemnitee subject to and in accordance with Section 3, any Expenses actually and reasonably paid or incurred by
Indemnitee in connection with any action or proceeding by Indemnitee for (a) indemnification or reimbursement or advance payment of Expenses by the Company
under any provision of this Agreement, or under any other agreement or provision of the Constituent Documents now or hereafter in effect relating to Proceedings
relating to Indemnifiable Events, and/or (b) recovery under any directors' and officers' liability insurance policies maintained by the Company, regardless of whether
Indemnitee ultimately is determined to be entitled to such indemnification or insurance recovery, as the case may be. However, in the event that Indemnitee is
ultimately determined not to be entitled to such indemnification or insurance recovery, as the case may be, then all amounts advanced under this Section 4 shall be
repaid. Indemnitee shall be required to reimburse the Company in the event that a final judicial determination is made that such action brought by Indemnitee was
frivolous or not made in good faith.

5. Partial Indemnity. If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for a portion of any Losses in
respect of a Proceeding related to an Indemnifiable Event but not for the total amount thereof, the Company shall nevertheless indemnify Indemnitee for the portion
thereof to which Indemnitee is entitled.

6. Notification and Defense of Proceedings.
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a. Notification of Proceedings. Indemnitee shall notify the Company in writing as soon as practicable of any Proceeding which could relate to an
Indemnifiable Event or for which Indemnitee could seek Expense Advances, including a brief description (based upon information then available to
Indemnitee) of the nature of, and the facts underlying, such Proceeding. The failure by Indemnitee to timely notify the Company hereunder shall not relieve
the Company from any liability hereunder unless the Company's ability to participate in the defense of such Proceeding was materially and adversely affected
by such failure. If at the time of the receipt of such notice, the Company has directors' and officers' liability insurance in effect under which coverage for
Proceedings related to Indemnifiable Events is potentially available, the Company shall give prompt written notice to the applicable insurers in accordance
with the procedures set forth in the applicable policies. The Company shall provide to Indemnitee a copy of such notice delivered to the applicable insurers,
and copies of all subsequent correspondence between the Company and such insurers regarding the Proceedings, in each case substantially concurrently
with the delivery or receipt thereof by the Company.

b. Defense of Proceedings. The Company shall be entitled to participate in the defense of any Proceeding relating to an Indemnifiable Event at
its own expense and, except as otherwise provided below, to the extent the Company so wishes, it may assume the defense thereof with counsel reasonably
satisfactory to Indemnitee. After notice from the Company to Indemnitee of its election to assume the defense of any such Proceeding, the Company shall not
be liable to Indemnitee under this Agreement or otherwise for any Expenses subsequently directly incurred by Indemnitee in connection with Indemnitee's
defense of such Proceeding other than reasonable costs of investigation or as otherwise provided below. Indemnitee shall have the right to employ its own
legal counsel in such Proceeding, but all Expenses related to such counsel incurred after notice from the Company of its assumption of the defense shall be at
Indemnitee's own expense; provided, however, that if (i) Indemnitee's employment of its own legal counsel has been authorized by the Company, (ii)
Indemnitee has reasonably determined that there may be a conflict of interest between Indemnitee and the Company in the defense of such Proceeding, (iii)
after a Change in Control, Indemnitee's employment of its own counsel has been approved by the Independent Counsel or (iv) the Company shall not in fact
have employed counsel to assume the defense of such Proceeding, then Indemnitee shall be entitled to retain its own separate counsel (but not more than
one law firm plus, if applicable, local counsel in respect of any such Proceeding) and all Expenses related to such separate counsel shall be borne by the
Company.

7. Procedure upon Application for Indemnification. In order to obtain indemnification pursuant to this Agreement, Indemnitee shall submit to the
Company a written request therefor, including in such request such documentation and information as is reasonably available to Indemnitee and is reasonably
necessary to determine whether and to what extent Indemnitee is entitled to indemnification following the final disposition of the Proceeding, provided that
documentation and information need not be so provided to the extent that the provision thereof would undermine or otherwise jeopardize attorney-client privilege.

Indemnification shall be made insofar as the Company determines Indemnitee is entitled to indemnification in accordance with Section 8 below.
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8. Determination of Right to Indemnification.

a. Mandatory Indemnification; Indemnification as a Witness.

i.To the extent that Indemnitee shall have been successful on the merits or otherwise in defense of any Proceeding relating to an Indemnifiable
Event or any portion thereof or in defense of any issue or matter therein, including without limitation dismissal without prejudice, Indemnitee shall be
indemnified against all Losses relating to such Proceeding in accordance with Section 2 to the fullest extent allowable by law, and no Standard of
Conduct Determination (as defined in Section 8(b)) shall be required.

ii. To the extent that Indemnitee's involvement in a Proceeding relating to an Indemnifiable Event is to prepare to serve and serve as a witness,
and not as a party, the Indemnitee shall be indemnified against all Losses incurred in connection therewith to the fullest extent allowable by law and
no Standard of Conduct Determination (as defined in Section 8(b)) shall be required.

b. Standard of Conduct. To the extent that the provisions of Section 8(a) are inapplicable to a Proceeding related to an Indemnifiable Event that
shall have been finally disposed of, any determination of whether Indemnitee has satisfied any applicable standard of conduct under Delaware law that is a
legally required condition to indemnification of Indemnitee hereunder against Losses relating to such Proceeding and any determination that Expense
Advances must be repaid to the Company (a “Standard of Conduct Determination”) shall be made as follows:

i.if no Change in Control has occurred (A) by a majority vote of the Disinterested Directors, even if less than a quorum of the Board, (B) by a
committee of Disinterested Directors designated by a majority vote of the Disinterested Directors, even though less than a quorum of the Board or (C)
if there are no such Disinterested Directors, by Independent Counsel in a written opinion addressed to the Board, a copy of which shall be delivered to
the Indemnitee; and ii.if a Change in Control shall have occurred, (A) if the Indemnitee so requests in writing, by a majority vote of the Disinterested
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Directors, even if less than a quorum of the Board or (B) otherwise, by Independent Counsel in a written opinion addressed to the Board, a copy of
which shall be delivered to the Indemnitee.

The Company shall indemnify and hold harmless Indemnitee against and, if requested by Indemnitee, shall reimburse Indemnitee for, or
advance to Indemnitee, within thirty (30) days of such request, any and all Expenses incurred by Indemnitee in cooperating with the Person or
Persons making such Standard of Conduct Determination.

c. Making_the Standard of Conduct Determination. The Company shall use its reasonable best efforts to cause any Standard of Conduct
Determination required under Section 8(b) to be made as promptly as practicable. If the Person or Persons designated to make the Standard of Conduct
Determination under Section 8(b) shall not have made a determination within thirty (30) days after the later of (A) receipt by the Company of a written request
from Indemnitee for indemnification pursuant to Section 7 (the date of such receipt being the “Notification Date”) and (B) the selection of an Independent
Counsel, if such determination is to be made by Independent Counsel, then Indemnitee shall be deemed to have satisfied the applicable standard of conduct;
provided that such 30-day period may be extended for a reasonable time, not to exceed an additional 30 days, if the Person or Persons making such
determination in good faith requires such additional time to obtain or evaluate information relating thereto. Notwithstanding anything in this Agreement to the
contrary, no determination as to entitlement of Indemnitee to indemnification under this Agreement shall be required to be made prior to the final disposition of
any Proceeding.

d. Payment of Indemnification. If, in regard to any Losses:
i.Indemnitee shall be entitled to indemnification pursuant to Section 8(a);

ii.no Standard Conduct Determination is legally required as a condition to indemnification of Indemnitee hereunder; or iii.Indemnitee has been
determined or deemed pursuant to Section 8(b) or Section 8(c) to have satisfied the Standard of Conduct Determination,
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then the Company shall pay to Indemnitee, within thirty (30) days after the later of (A) the Notification Date or (B) the earliest date on which
the applicable criterion specified in clause (i), (ii) or (iii) is satisfied, an amount equal to such Losses.

e. Selection of Independent Counsel for Standard of Conduct Determination. If a Standard of Conduct Determination is to be made by
Independent Counsel pursuant to Section 8(b)(i), the Independent Counsel shall be selected by the Board of Directors, and the Company shall give written
notice to Indemnitee advising Indemnitee of the identity of the Independent Counsel so selected. If a Standard of Conduct Determination is to be made by
Independent Counsel pursuant to Section 8(b)(ii), the Independent Counsel shall be selected by Indemnitee, and Indemnitee shall give written notice to the
Company advising it of the identity of the Independent Counsel so selected. In either case, Indemnitee or the Company, as applicable, may, within five (5)
days after receiving written notice of selection from the other, deliver to the other a written objection to such selection; provided, however, that such objection

may be asserted only on the ground that the Independent Counsel so selected does not satisfy the criteria set forth in the definition of "Independent
Counsel", and the objection shall set forth with particularity the factual basis of such assertion. Absent a proper and timely objection, the Person or firm so
selected shall act as Independent Counsel. If such written objection is properly and timely made and substantiated, (i) the Independent Counsel so selected
may not serve as Independent Counsel unless and until such objection is withdrawn or a court has determined that such objection is without merit; and (i) the
non-objecting party may, at its option, select an alternative Independent Counsel and give written notice to the other party advising such other party of the
identity of the alternative Independent Counsel so selected, in which case the provisions of the two immediately preceding sentences, the introductory clause
of this sentence and numbered clause (i) of this sentence shall apply to such subsequent selection and notice. If applicable, the provisions of clause (ii) of the
immediately preceding sentence shall apply to successive alternative selections. If no Independent Counsel that is permitted under the foregoing provisions of
this Section 8(e) to make the Standard of Conduct Determination shall have been selected within twenty (20) days after the Company gives its initial notice
pursuant to the first sentence of this Section 8(e) or Indemnitee gives its initial notice pursuant to the second sentence of this Section 8(e), as the case may
be, either the Company or Indemnitee may petition the Court of Chancery of the State of Delaware ("Delaware Court") to resolve any objection which shall
have been made by the Company or Indemnitee to the other's selection of Independent Counsel and/or to appoint as Independent Counsel a Person to be
selected by the Court or such other Person as the Court shall designate, and the Person or firm with respect to whom all objections are so resolved or the
Person or firm so appointed will act as Independent Counsel. In all events, the Company shall pay all of the reasonable fees and expenses of the Independent
Counsel incurred in connection with the Independent Counsel’s determination pursuant to Section 8(b).

f. Presumptions and Defenses.
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i.Indemnitee’s Entitlement to Indemnification. In making any Standard of Conduct Determination, the Person or Persons making such
determination shall presume that Indemnitee has satisfied the applicable standard of conduct and is entitled to indemnification, and the Company
shall have the burden of proof to overcome that presumption and establish that Indemnitee is not so entitled. Any Standard of Conduct Determination
that is adverse to Indemnitee may be challenged by the Indemnitee in the Delaware Court. No determination by the Company (including by its
directors or any Independent Counsel) that Indemnitee has not satisfied any applicable standard of conduct may be used as a defense to any legal
proceedings brought by Indemnitee to secure indemnification or reimbursement or advance payment of Expenses by the Company hereunder or
create a presumption that Indemnitee has not met any applicable standard of conduct.

ii.Reliance as a Safe Harbor. For purposes of this Agreement, and without creating any presumption as to a lack of good faith if the following
circumstances do not exist, Indemnitee shall be deemed to have acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the Company if Indemnitee's actions or omissions to act are taken in good faith reliance upon the records of the
Company, including its financial statements, or upon information, opinions, reports or statements furnished to Indemnitee by the officers or employees
of the Company or any of its subsidiaries in the course of their duties, or by committees of the Board or by any other Person (including legal counsel,
accountants and financial advisors) as to matters Indemnitee reasonably believes are within such other Person's professional or expert competence
and who has been selected with reasonable care by or on behalf of the Company. In addition, the knowledge and/or actions, or failures to act, of any
director, officer, agent, or employee of the Company shall not be imputed to Indemnitee for purposes of determining the right to indemnity hereunder.
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iii.No Other Presumptions. For purposes of this Agreement, the termination the termination of any Proceeding by judgment, order, settlement
(whether with or without court approval) or conviction, or upon a plea of nolo contendere or its equivalent, will not create a presumption that
Indemnitee did not meet any applicable standard of conduct or have any particular belief, or that indemnification hereunder is otherwise not permitted.

iv.Defense to Indemnification and Burden of Proof. It shall be a defense to any action brought by Indemnitee against the Company to enforce
this Agreement (other than an action brought to enforce a Proceeding for Losses incurred in defending against a Proceeding related to an
Indemnifiable Event in advance of its final disposition) that it is not permissible under applicable law for the Company to indemnify Indemnitee for the
amount at issue in such Proceeding. In connection with any such action or any related Standard of Conduct Determination, the burden of proving
such a defense or that the Indemnitee did not satisfy the applicable standard of conduct shall be on the Company.

9. Exclusions from Indemnification. Notwithstanding anything in this Agreement to the contrary, the Company shall not be obligated to:

a. Indemnify or advance funds to Indemnitee for Expenses or Losses with respect to proceedings initiated by Indemnitee, including any
proceedings against the Company or its subsidiaries or their respective directors, officers, employees, or other indemnitees, against an Employee Benefit Plan
or any trustee or other fiduciary holding securities under an Employee Benefit Plan and not by way of defense, except:

i.proceedings referenced in Section 4 above (unless a court of competent jurisdiction determines that each of the material assertions made by
Indemnitee in such proceeding was not made in good faith or was frivolous); or ii.where the Company has joined in or the Board has consented to the
initiation of such proceedings.

b. Indemnify Indemnitee if a final decision by a court of competent jurisdiction determines that such indemnification is prohibited by applicable
law.

c. Indemnify Indemnitee for the disgorgement of profits arising from the purchase or sale by Indemnitee of securities of the Company in violation
of Section 16(b) of the Exchange Act, or any similar successor statute.

d. Indemnify or advance funds to Indemnitee for Indemnitee’s reimbursement to the Company of any bonus or other incentive-based or equity-
based compensation previously received by Indemnitee, or payment of any profits realized by Indemnitee from the sale of securities of the Company, as
required in each case under Exchange Act (including any such reimbursements under Section 304 of the Sarbanes-Oxley Act of 2002 in connection with an
accounting restatement of the Company under the Company’s Clawback Policy-Executive Officers, as amended or restated from time to time, or otherwise
under Rule 10D-1 under the Exchange Act and Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the payment to
the Company of profits arising from the purchase or sale by Indemnitee of securities in violation of Section 306 of the Sarbanes-Oxley Act).
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10. Settlement of Proceedings. The Company shall not be liable to Indemnitee under this Agreement for any amounts paid in settlement of any
threatened or pending Proceeding related to an Indemnifiable Event effected without the Company’s prior written consent, which shall not be unreasonably withheld;
provided, however, that if a Change in Control has occurred, the Company shall be liable for indemnification of the Indemnitee for amounts paid in settlement if any
Independent Counsel has approved the settlement. The Company shall not settle any Proceeding related to an Indemnifiable Event in any manner that would impose
any Losses on the Indemnitee without the Indemnitee’s prior written consent.

11. Duration. All agreements and obligations of the Company contained herein shall continue during the period that Indemnitee is a director or officer of
the Company (or is serving at the request of the Company as a director, officer, employee, member, trustee or agent of another Enterprise) and shall continue
thereafter (i) so long as Indemnitee may be subject to any possible Proceeding related to an Indemnifiable Event (including any rights of appeal thereto) and (ii)
enforce or interpret his or her rights under this Agreement, even if, in either case, he or she may have ceased to serve in such capacity at the time of any such
Proceeding.
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12. Non-Exclusivity. The rights of Indemnitee hereunder will be in addition to any other rights Indemnitee may have under the Constituent Documents,
the General Corporation Law of the State of Delaware, any other contract or otherwise (collectively, “Other Indemnity Provisions”); provided, however, that (a) to the
extent that Indemnitee otherwise would have any greater right to indemnification under any Other Indemnity Provision, Indemnitee will be deemed to have such
greater right hereunder and (b) to the extent that any change is made to any Other Indemnity Provision which permits any greater right to indemnification than that
provided under this Agreement as of the date hereof, the Indemnitee will be deemed to have such greater right hereunder.

13. Liability Insurance. For the duration of Indemnitee’s service as a director and/or officer of the Company, and thereafter for so long as Indemnitee
shall be subject to any pending Proceeding relating to an Indemnifiable Event, the Company shall use commercially reasonable efforts (taking into account the scope
and amount of coverage available relative to the cost thereof) to continue to maintain in effect policies of directors’ and officers’ liability insurance providing coverage
that is at least substantially comparable in scope and amount to that provided by the Company’s current policies of directors’ and officers’ liability insurance. In all
policies of directors' and officers' liability insurance maintained by the Company, Indemnitee shall be named as an insured in such a manner as to provide Indemnitee
the same rights and benefits as are provided to the most favorably insured of the Company's directors, if Indemnitee is a director, or of the Company's officers, if
Indemnitee is an officer (and not a director) by such policy. Upon request, the Company will provide to Indemnitee copies of all directors' and officers' liability insurance
applications, binders, policies, declarations, endorsements, and other related materials.

14. No Duplication of Payments. The Company shall not be liable under this Agreement to make any payment to Indemnitee in respect of any Losses
to the extent Indemnitee has otherwise received payment under any insurance policy, the Constituent Documents, Other Indemnity Provisions or otherwise of the

amounts otherwise indemnifiable by the Company hereunder.

15. Subrogation. In the event of payment to Indemnitee under this Agreement, the Company shall be subrogated to the extent of such payment to all of
the rights of recovery of Indemnitee. Indemnitee shall execute all papers required and shall do everything that may be necessary to secure such rights, including the
execution of such documents necessary to enable the Company effectively to bring suit to enforce such rights.

16. Amendments. No supplement, modification or amendment of this Agreement shall be binding unless executed in writing by both of the parties
hereto. No waiver of any of the provisions of this Agreement shall be binding unless in the form of a writing signed by the party against whom enforcement of the
waiver is sought, and no such waiver shall operate as a waiver of any other provisions hereof (whether or not similar), nor shall such waiver constitute a continuing
waiver. Except as specifically provided herein, no failure to exercise or any delay in exercising any right or remedy hereunder shall constitute a waiver thereof.

17. Binding_Effect. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties hereto and their respective
successors (including any direct or indirect successor by purchase, merger, consolidation or otherwise to all or substantially all of the business and/or assets of the
Company), assigns, spouses, heirs, and personal and legal representatives. The Company shall require and cause any successor (whether direct or indirect by
purchase, merger, consolidation or otherwise) to all, substantially all or a substantial part of the business and/or assets of the Company, by written agreement in form
and substances satisfactory to Indemnitee, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that the Company
would be required to perform if no such succession had taken place.

18. Severability. The provisions of this Agreement shall be severable in the event that any of the provisions hereof (including any portion thereof) are
held by a court of competent jurisdiction to be invalid, illegal, void or otherwise unenforceable, and the remaining provisions shall remain enforceable to the fullest
extent permitted by law. Upon such determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to
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modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the greatest extent possible.
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19. Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed to have been duly given if
delivered by hand, against receipt, or mailed, by postage prepaid, certified or registered mail:

a. if to Indemnitee, to the address set forth on the signature page hereto.
b. if to the Company, to: Sezzle Inc.

Attn: General Counsel

700 Nicollet Mall, Suite 640

Minneapolis, MN 55402

Notice of change of address shall be effective only when given in accordance with this Section. All notices complying with this Section shall be deemed to
have been received on the date of hand delivery or on the third business day after mailing.

20. Governing_Law and Forum. The validity, interpretation, construction and performance of this Agreement, and all acts and transactions pursuant
hereto and the rights and obligations of the parties hereto shall be governed, construed, and interpreted in accordance with the laws of the State of Delaware, without
giving effect to principles of conflicts law. The Company and Indemnitee hereby irrevocably and unconditionally: (a) agree that any action or proceeding arising out of
or in connection with this Agreement shall be brought only in the Delaware Court and not in any other state or federal court in the United States, (b) consent to submit
to the exclusive jurisdiction of the Delaware Court for purposes of any action or proceeding arising out of or in connection with this Agreement, (c) appoint, to the
extent such party is not otherwise subject to service of process in the State of Delaware, The Corporation Trust Company, Corporation Trust Center, 1209 Orange
Street, Wilmington, Delaware, 19801 as its agent in the State of Delaware for acceptance of legal process in connection with any such action or proceeding against
such party with the same legal force and validity as if served upon such party personally within the State of Delaware] and (d) waive, and agree not to plead or make,
any claim that the Delaware Court lacks venue or that any such action or proceeding brought in the Delaware Court has been brought in an improper or inconvenient

forum.

21. Headings. The headings of the sections and paragraphs of this Agreement are inserted for convenience only and shall not be deemed to constitute
part of this Agreement or to affect the construction or interpretation thereof.

22. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed to be an original, but
all of which together shall constitute one and the same Agreement.

23. New Agreement. This Agreement amends and supersedes in its entirety the terms of the Indemnification Agreement dated February __, 2022 by
and between the Company and Indemnitee.]

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.
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SEZZLE INC.

By:
Name:
Title:
INDEMNITEE
By:
Name:
Title:
Address:
Exhibit 19.1
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Securities Trading Policy Updated September 13, 2023
Exhibit 19.1
1. INTRODUCTION
l.a Background
Sezzle Inc. (the “Company”) is a publicly listed company in the United States and Australia. The Company and its employees have obligations to avoid
unlawful and unethical Trading practices occurring through Restricted Persons’ access to material, nonpublic information of the Company.
The Company is listed on Nasdaq and the ASX (the “Exchanges”) and maintains this Securities Trading Policy (this “Policy”) to ensure that Trading of
Securities complies with the applicable laws and regulations of, among other things, the Exchanges, the Corporations Act, the Nasdaq and ASX Listing
Rules, the Exchange Act and other applicable Australian and U.S. securities laws.
These laws also apply to the disclosure of material, nonpublic information to others who may Trade Securities. Violations of these laws can result in civil and
criminal penalties. A company and its controlling persons may also be subject to liability if such a company fails to take reasonable steps to prevent insider
trading by its personnel.
It is important that Restricted Persons understand the breadth of activities that constitute illegal insider trading and the consequences, which can be severe.
The U.S. Securities and Exchange Commission (the “SEC”), the Financial Industry Regulatory Authority (“FINRA”), the Australian Securities and
Investments Commission (“ASIC”), the Exchanges and other regulatory authorities are generally very effective at detecting insider trading. These regulatory
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authorities, along with government prosecutors, pursue insider trading violations vigorously. Cases have been successfully prosecuted against employees
and others who have committed insider trading, even for relatively small trades, through foreign accounts or through family members and friends.

1.b. Application
This Policy applies to all Directors, officers, Senior Executives, employees of the Company and consultants and contractors who are currently engaged by
the Company (“you” or a “Restricted Person”).
The restrictions set forth in this Policy also apply to:
. family members who reside with you;
. anyone else who lives in your household;
. any family members who do not live in your household but whose securities transactions are directed by you or who are subject to your influence or
control (such as parents or children who consult with you before they trade in securities);
. any person to whom you have disclosed material, nonpublic information; and
. any entity that you control.
You are responsible for making sure that any Trading in Securities executed or directed by you or such other affiliated person or entity listed above complies
with this Policy.
l.c. Obijective
The Company has adopted this Policy to regulate Trading by Restricted Persons in Securities.
All Restricted Persons are required to conduct their personal investment activity in a manner that is lawful and avoids conflicts of interest between the
Restricted Person’s personal interests and those of the Company. The Company also wishes to promote stockholder and general market confidence in the
Company.
The Board has established this Policy to:
Q) assist Restricted Persons to comply with their legal obligations in relation to trading in Securities;
Exhibit 19.1
2) raise awareness and minimize any potential for breach of the prohibitions on insider trading contained in Part 7.10 of the Corporations Act and in the
Securities Act;
3) establish the Company’s policy and procedure for Restricted Persons Trading in Securities;
4) meet the Company’s obligations under the ASX Listing Rules to maintain a Securities Trading Policy; and
5) maintain a proper market for the Securities and ensure the Company’s reputation and integrity are not adversely impacted by perceptions of
improper Trading of Securities.
1.d. Securities covered by this Policy
This Policy applies to Trading in all Securities, including:
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Q) Shares, CHESS Depository Interests, options, Restricted Stock Units (RSUs), performance rights and other securities issued by the Company which
are convertible into Shares:

2) debentures (including bonds and notes); and

®3) derivatives of any of the above (including equity swaps, futures, hedges and exchange-traded or over the counter-options), whether settled by cash
or otherwise.

This Policy also applies to trading in the securities of other companies, such as our customers or suppliers and those with which the Company may be
negotiating major transactions, such as an acquisition, investment or sale of assets. Information that may not be material to the Company may nevertheless
be material to those other companies.

Transactions in mutual funds, exchange-traded funds, index funds or other “broad basket” funds that own or hold Securities as one of many investments
are not subject to this Policy.

l.e Key principles

No Conflicts of Interest. In conducting personal trading activities, all Restricted Persons must act lawfully and avoid conflicts of interests between their
personal interests and the Company’s interests.
No Trading on Inside Information. Any Restricted Person who possesses Inside Information in relation to the Company must not trade in Securities,
regardless of any written clearance granted under this Policy. Similarly, you may not trade in the securities of any other company if you are aware of material,
nonpublic information about that company that you obtained in the course of your employment with, or the performance of services on behalf of, the
Company.
No Tipping. The Company has authorized only certain individuals to publicly release Inside Information relating to the Company. You may not communicate
Inside Information to others (unless such disclosure is made in accordance with the Company’s policies regarding the authorized disclosure of such
information) or recommend to anyone the purchase or sale of any securities when you are aware of Inside Information. You are also prohibited from
communicating Inside Information if you reasonably believe that the person being communicated the Inside Information is likely to apply for, acquire or
dispose of, or enter into an agreement to apply for, acquire or dispose of, any securities or procure another person to do so. This practice, known as
“tipping,” also may violate the securities laws and can result in civil and criminal penalties, even though you did not trade and/or gain any benefit from
another’s trading.
No Exception for Hardship. The existence of a personal, financial emergency does not excuse you from compliance with this Policy.
All trading in Securities by Restricted Persons must be conducted:
) in accordance with this Policy;
) generally not during any Prohibited Trading Period; and
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?3) only with the Company'’s prior written clearance.

2. DEFINITIONS
In this Policy, unless the context otherwise requires:
ASX means ASX Limited (ABN 98 008 624 691) or the financial market conducted by ASX Limited, as the context requires.
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ASX Listing Rules means the listing rules of ASX applicable to the Company from time to time.

Board means the board of directors of the Company.

Company means Sezzle Inc. ARBN 633 327 358 and its affiliates and subsidiaries.

Company Personnel means a person who is an employee, officer or Director of the Company, and includes the Senior Executives.

Corporations Act means the Corporations Act 2001 (Cth) and this term shall include
similar legislation in other jurisdictions.

Director means any director of the Company.

Exceptional Circumstances means circumstances which the Chair (or the Board in the case of proposed Trading by the Chair) decides are so exceptional
that the proposed Trading of Securities is the only reasonable course of action available, which can include the circumstances set out in Section 6.

Exchange Act means the US Securities Exchange Act of 1934 and rules and regulations promulgated thereunder.

Nasdaq means the Nasdaq Stock Market.

Prohibited Trading Period means any time other than during a Trading Window and any additional period from time to time when the Chair or Board
impose a prohibition on Trading.

Restricted Persons has the meaning given to that term in Section 1.2.

Shares means common stock of the Company.

Securities includes Shares, CHESS Depository Interests, options, Restricted Stock Units (RSUs), performance rights and other securities issued by the
Company which are convertible into Shares, as well as financial products issued or created over Shares by third parties, including structured financial
products, swaps, futures contracts, contracts for differences, spread bets, options, warrants, depositary receipts or other derivatives over or related to the
performance of Shares.

Senior Executives means:

1) the Chief Executive Officer, President and Chief Financial Officer;

2) all direct reports to the Chief Executive Officer and/or President;

?3) any other person who is one of the Company’s key management personnel, including those persons identified as key management personnel,
officers or named executive officers in the Company’s most recent Annual Report; and

4) any other employee who has been notified that the Board designates them as a Senior Executive for the purposes of this Policy.
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Trade or Trading means:
1) buying or selling Securities;
2) entering into an agreement to buy or sell Securities; or
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?3) exercising options, rights or awards to acquire Securities.

This Policy does not apply to transactions under our employee incentive plans as described in Section 4.4.

Trading Window means any period other than a Prohibited Trading Period specified in Section 4.2.

3. PROHIBITION OF INSIDER TRADING
3.a. Inside information
‘Inside information’ is information that:
1) is not generally available; and
2) if it were generally available, a reasonable person would expect it to have a material effect on the price or value of the Securities. Information
expected to affect the Company’s Share price, whether positive or negative, should be considered material.
Information is ‘generally available’ if:
1) it consists of ‘readily observable matter’;
) it has been made known in a manner that would, or would be likely to, bring to the attention of persons who commonly invest in securities of a kind
whose price or value might be affected by the information and, since it was made known, a reasonable period for it to be disseminated among such persons
has elapsed; or
3) it consists of deductions, conclusions or inferences made or drawn from information of the kind referred to in (a) or (b).
Restricted Persons may only assume information is generally available when it has been broadly disseminated to the marketplace (for example, by means of
a filing with the SEC, such as a Form 8-K or other periodic report, a filing with ASX, a press release, a publicly accessible conference call or a publication in
a widely-available newspaper or magazine) and enough time has elapsed to permit the investing public to absorb and evaluate the information. As a general
rule, information is considered “generally available” after the completion of the second full trading day after the information has been broadly disseminated.
A reasonable person would be taken to expect information to have a material effect on the price or value of Securities if (and only if) the information would, or
would be likely to, influence persons who commonly acquire securities in deciding whether or not to acquire or dispose of those securities. In other words,
information must be shown to be material to the investment decision of a reasonable hypothetical investor in the securities.
Common examples of information that will frequently be regarded as material to the investment decision of a reasonable hypothetical investor in the
securities are:
. projections of future earnings or losses or other earnings guidance;
. earnings or losses that are significantly higher or lower than generally expected by the investment community;
. a pending or proposed merger, acquisition, tender offer, or an acquisition or disposition of significant assets;
Exhibit 19.1

. a change in Senior Executives or the Board;
. major events regarding the Company’s securities, including the declaration of a stock split or the offering of additional securities;
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. severe financial liquidity problems;

. actual or threatened major litigation, or the resolution of such litigation;
. new major contracts, order, merchants, suppliers, customer or financing sources, or the loss of any of them; and
. significant cybersecurity breaches.

Other types of information may also be material; no complete list can be given.

Whether a particular item is “material” or “generally available” will be judged with the benefit of hindsight. Persons with any questions as to whether
information may be considered “material” and “nonpublic” should contact the Company’s General Counsel.

3.b.  Prohibited conduct
The Corporations Act and Exchange Act prohibit:
1) the direct and indirect acquisition or disposal of Securities using Inside Information;
) the procurement of another person to acquire or dispose of Securities using Inside Information; and
3) communication of Inside Information to another person for the purpose of the other person acquiring or disposing of Securities.
Restricted Persons must not, whether in their own capacity or as an agent for another, apply for, acquire or dispose of, or enter into an agreement to apply
for, acquire or dispose of, any securities, or procure another person to do so if the Restricted Person:
1) possesses Inside Information; and
) knows or ought reasonably to know, that:
(a) the Inside Information is not generally available; and
(b) if it were generally available, it might have a material effect on the price or value of the Securities or influence a person’s decision to Trade
the Securities.
Restricted Persons must not either directly or indirectly pass on this kind of information to another person if they know, or ought reasonably to know, that this
other person is likely to apply for, acquire or dispose of the other securities or procure another person to do so.
3.c. Trading in securities of other companies
The Corporations Act’s insider trading provisions apply to the securities of other companies and entities (including the Company’s clients, suppliers or
contractors) if the Restricted Person has inside information about that company or entity. Restricted Persons must not trade in securities of another company
whilst in possession of inside information in respect of that company.
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3.d. Transactions Not Involving a Purchase or Sale
Bona fide gifts of Securities are not subject to this Policy, unless the person making the gift has reason to believe that the recipient intends to sell the
Securities at a time when the transferor is aware of Inside Information or the person or entity making the gift is subject to a Prohibited Trading Period and the
sale by the recipient of the Securities occurs during a Prohibited Trading Period. For the avoidance of doubt, the pre-clearance procedures set forth in
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4.a.

4.b.

Section 5 shall apply to any gifts of Securities, transfers or contributions of Securities to a family trust or other entity, and transfers of Securities among family
members.

Confidentiality obligations

Maintaining the confidentiality of Company information is essential for competitive, security and other business reasons, as well as to comply with securities
laws. You should treat all information you learn about the Company or its business plans in connection with your employment or engagement as confidential
and proprietary to the Company. Inadvertent disclosure of confidential or inside information may expose the Company and you to significant risk of
investigation and litigation.

Further to your legal obligations related to insider trading under the Corporations Act and any other applicable law, you must not disclose the Company’s
confidential information to any unauthorized third party, or use that information for personal gain or in a manner that may harm the Company.

The timing and nature of the Company’s disclosure of Inside Information to outsiders is subject to legal rules, the breach of which could result in substantial
liability to you, the Company and its management. Accordingly, it is important that responses to inquiries about the Company from the press, investment
analysts or others in the financial community be made on the Company’s behalf only through authorized individuals.

COMPANY IMPOSED RESTRICTIONS ON TRADING

Trading may only occur during Trading Windows

To help prevent inadvertent violations of the Australian and U.S. securities laws and to avoid the appearance of Trading on the basis of Inside Information, all
Trading in Securities by Company Personnel must be in accordance with this Policy and generally will only be permitted during Trading Windows and must
not occur during any Prohibited Trading Period.

No Trading in Securities may occur outside of Trading Windows without the prior written permission of the Chair (or an officer of the Company designated by
the Chair), unless an exception in Section 4.4 applies. Permission to sell (but not purchase) Securities will ordinarily only be granted in Exceptional
Circumstances and only in the event that the Company Personnel involved is not in possession of Inside Information affecting Securities. Requests for
permission should be made to the Company’s General Counsel.

When are the Trading Windows?

The Trading Windows during which Company Personnel will be permitted to Trade Securities will be provided by the Company’s General Counsel (or
designee). These will generally be open except at the following times (each, a “Prohibited Trading Period”):

1) from the close of the ASX trading day on 23 December each year (unless the Company has, at least two full trading days prior to such time, made
generally available to the public interim financial results of the Company for the first two months of the then-current quarter, in which case the
Prohibited Trading Period will commence on the close of the ASX trading day on 31 December each year), until two full trading days following the
day on which the Company’s full year results or annual report on Form 10-K for such period (whichever is first) is made generally available to the
public;
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) from the close of the ASX trading day on 22 June each year (unless the Company has, at least two full trading days prior to such time, made
generally available to the public interim financial results of the Company for the first two months of the then-current quarter, in which case the
Prohibited Trading Period will commence on the close of the ASX trading day on 30 June each year), until two full trading days following the day on
which the Company’s half year results or quarterly report on Form 10-Q for such period (whichever is first) is made generally available to the public;

3) from the close of the ASX trading day on 23 March and 22 September each year (unless the Company has, at least two full trading days prior to
such time, made generally available to the public interim financial results of the Company for the first two months of the then-current quarter, in
which case the Prohibited Trading Period will commence on the close of the ASX trading day on 31 March or 30 September, as applicable), until two
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full trading days following the day on which the Company’s review of operations, quarterly report on Form 10-Q or Appendix 4C for such period
(whichever is first) is made generally available to the public;

4) where there is in existence price sensitive information that has not been disclosed because of an ASX Listing Rule exception; and
(5) any additional period arising from time to time that the Board imposes a prohibition on trading as an ‘ad hoc’ prohibition on trading of Securities.

In addition, from time to time, the Company may be involved in activities that are material and that are known only by a limited number of people at the
Company. If you are someone whose duties cause you to become aware of such an activity, the General Counsel may notify you of an event-specific trading
restriction (or additional Prohibited Trading Period) and you will not be permitted to Trade in Securities. The existence of an event-specific blackout will not
be broadly announced and you should not communicate it to anyone. Even if you are not notified of an event-specific blackout, you should not Trade in
Securities if you are aware of Inside Information.

Notwithstanding the time periods described above, the Company may declare a Trading Window closed at any time at its absolute discretion and without
prior notice. For example, this could occur where directors of the Company believe that certain Company Personnel may hold Inside Information relating to
the Company.

Trading Windows will not automatically be opened outside the times described above. Details of when a Trading Window is opened or closed and any
Prohibited Trading Periods will be notified by email to Company Personnel.

4.c. When is Trading during a Trading Window prohibited?

Even if the Trading Window is open, the laws prohibiting insider trading continue to apply to Company Personnel so that they must not trade if they possess

any Inside Information. Refer to Section 3 of this Policy for further details.

Company Personnel are prohibited from:

1) (short term trading) other than when an Company Personnel exercises employee options or performance rights to acquire Securities at the
specified exercise price, Trading in Securities (or an interest in Securities) on a short- term trading basis. Short-term trading includes buying and
selling Securities within a 12 month period, and entering into other short-term dealings (e.g. forward contracts);

2) (hedging unvested awards) entering into transactions or arrangements, including by way of derivatives or similar financial products, which operate
to limit the economic risk of a Company Personnel’s holdings of unvested Securities granted under an employee incentive plan; or

®3) (short positions) Trading in Securities which enable a Company Personnel to profit from or limit the economic risk of a decrease in the market price
of Securities.

Exhibit 19.1
4.d. Exceptions for the Prohibited Trading Periods

The following exceptions to the Trading restrictions during Prohibited Trading Periods apply even if a Trading Window is not open (but subject always to

insider trading laws):

1) an exercise (but not the sale of Securities following exercise) of an option or other right to acquire Securities under an employee incentive scheme or
the conversion of a convertible security, where the final date for the exercise of the option or right, or the conversion of the security falls during a
Prohibited Trading Period. The Trading restrictions do apply, however, to any sale of the underlying stock or to a “cashless exercise” of the option
through a broker, as this entails selling a portion of the underlying stock to cover the costs of exercise. Therefore, “cashless exercises” which include
a sale of securities are subject to the restrictions set forth in this Policy;
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the vesting of stock options, restricted stock or restricted stock units (“‘RSUs”). Any sale of Securities in connection with such vesting, including any
sale of Shares by the Company to satisfy the employee’s tax obligations in connection with the vesting of RSUs, are subject to the restrictions set
forth in this Policy. However, if you have properly entered into a Rule 10b5- 1 trading plan (as described below) for such sales, and such Rule 10b5-
1 plan permits such sales, such sales will comply with this Policy.

Trading under an offer or invitation made to all or most of the security holders such as a rights or entitlement issue, a security purchase plan, or an
equal access buy-back, where the plan that determines the timing and structure of the offer has been approved by the Board. This includes decisions
relating to whether or not to take up the entitlements and the sale of entitlements required to provide for the take up of the balance of entitlements
under a renounceable pro rata issue;

Trading where the beneficial interest in the relevant Securities does not change. This includes:

(a) a dealing by which the relevant Securities are transferred by a Company Personnel from their personal holdings to a superannuation fund of
which they are a beneficiary;

(b) the withdrawal of Securities from an employee incentive scheme and the transfer of those Securities to the participant’s personal holdings or
superannuation fund of which they are a beneficiary;

an acquisition of Securities under a dividend reinvestment plan, provided the election to participate in the dividend reinvestment plan was made
before the Company Personnel came into possession of any Inside Information;

a Company Personnel accepting a takeover bid or transferring Securities under a scheme of arrangement in respect of the Company;

a disposal of Securities that is the result of a secured lender or financier exercising their rights. However, this does not extend to disposal under a
margin lending arrangement where such arrangement is prohibited by this Policy;

an acquisition of Securities under a bonus issue made to all holders of the Company’s Securities of the same class; and

an investment in, or trading in units of, a fund or some other scheme (other than a scheme only investing in the Securities of the Company) where
the assets of the fund or other scheme are invested at the discretion of a third party.

Despite the above exceptions, under the insider trading laws, a person who possesses inside information may be prohibited from trading even where Trading
falls within an exception specified above.
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5. PRE-NOTIFICATION AND REPORTING OF TRADES

5.a. Who and when must give notification of an intention to Trade?

When permitted to Trade in accordance with this Policy, all Company Personnel must give at least two trading days’ (or such shorter period approved by the
Chair) prior written notice of any proposed Trading in Securities and confirm that they do not possess any Inside Information. Except as provided below, such
notice may be provided through Sezzle's third party service providers:

Q) in the case of Senior Executives (other than the Chief Executive Officer and President), to the Chair and Company Secretary;
) in the case of the Chief Executive Officer or President, to the Chair and Company Secretary (in circumstances where the Chair is an independent
director) or otherwise to the Board and Company Secretary;
®3) in the case of a Director of the Company, to the Chair and Company Secretary;
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5.b.

5.d.

4) in the case of the Chair, the Board and Company Secretary;

5) in all other cases, to the Company Secretary and either the General Counsel or Securities Counsel, pursuant to the Company’s then-current
notification procedures (each notified individual a “Notification Officer”).

A notification of an intention to Trade should be submitted at least two business days in advance of the proposed transaction on a case by case basis. The
Notification Officer is under no obligation to approve a transaction submitted for pre-clearance, and may determine not to permit the Trade. If the relevant
Notification Officer objects to the proposed Trade, they must immediately notify the relevant Director or Senior Executive that the Trade must not proceed,
and must advise the Directors (who may overrule the decision if they think appropriate). If a person seeks pre-clearance and permission to engage in Trade
is denied, then he or she should refrain from initiating any Trading in our Securities, and should not inform any other person of the restriction.

When a natification of an intention to Trade is made, the requestor should carefully consider whether he or she may be aware of any Inside Information, and
should describe fully those circumstances to the Notification Officer. The requestor should be prepared to file a Form 4 for the proposed transaction in
compliance with Section 16 and to comply with SEC Rule 144 and file Form 144, in each case as applicable, at the time of any sale. We assist our Directors

and Senior Executives in completing and filing the appropriate forms and advance notice of the transactions allows us to complete these filings on a timely
basis.

What Trading does not need to be pre-notified?

The only Trades that do not need to be pre-notified are those that are permitted under a specific exception in Section 4.4 (Exceptions to the Prohibited
Trading Periods).

Notification of Trades

In addition to providing prior notification under Section 5.1, once a Trade of any Securities has been made by or for a Restricted Person, details of the Trade,
including the number and price of Securities involved, must be notified by email to the Chair and Company Secretary.

So that the Company can comply with its ASX and Exchange Act reporting obligations, without exception Senior Executives and Directors must also give the
Board prior written notice of any proposed trading in Company securities on behalf of:

1) their spouse or partner, dependent children or parents;

) any body corporate which the director controls or is a director of; or
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?3) a trust in which the director is a trustee or beneficiary of.

Each disclosure notice will need to state whether the relevant trade occurred outside of a Trading Window and, if so, whether prior written clearance was
provided.

The Company Secretary must maintain a register of notifications and clearances given in relation to trading in Company securities and must report all such
matters to the Board as they arise.

Notification of an intention to trade on behalf of associates

Directors and Senior Executives must give prior written notice of any proposed Trading in Securities in accordance with Section 5.3 on behalf of any of their
associates.

For this purpose, “associates” of a Director or Senior Executive includes their spouses, family members, trusts, companies, nominees and other persons
over whom a Director or Senior Executive has, or may be expected to have, investment control or influence.
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OTHER OBLIGATIONS

6.a Short term trading
Restricted Persons must not trade in Securities on a short term basis. Generally, short term trading includes acquiring and disposing of securities within a 12
month period.

6.b. Hedging arrangements
Restricted Persons must not enter into arrangements or transactions which would have the effect of limiting the economic risk related to the Securities
without first obtaining prior written clearance from the General Counsel in accordance with this Policy.

6.c Margin loans and similar funding arrangements
Directors and Senior Executives may not include their Securities in a margin loan portfolio or otherwise Trade in Securities pursuant to a margin lending
arrangement (“Margin Lending Arrangement”) without first obtaining the consent of the Chair (or, in the case of the Chair, the Board). This is because the
terms of the arrangement may require the Securities to be sold during a Prohibited Trading Period or when the relevant Director or Senior Executive
possesses inside information.
A Margin Lending Arrangement would include:
1) entering into a margin lending arrangement in respect of Securities;
2) transferring Securities into an existing margin loan account; and
?3) selling Securities to satisfy a call under a margin loan except where the holder of Securities has no control over the sale.

7. RULE 10B5-1 PLANS
Rule 10b5-1 under the Exchange Act provides an affirmative defense to allegations of insider trading liability. To be eligible to rely on this defense, a person
must buy or sell securities pursuant to a plan that meets all applicable legal requirements of Rule 10b5-1 (a “Rule 10b5-1 Trading Plan”). Transactions that
comply with an approved Rule 10b5-1 Trading Plan are permitted under this Policy.
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In general, a Rule 10b5-1 Trading Plan must be entered into at a time when the person is not aware of any Inside Information and may not be entered into
during a Prohibited Trading Period. The Rule 10b5-1 Trading Plan must specify the amounts and prices of Securities to be purchased or sold as well as the
dates on which the purchases or sales are to be made ahead of time (or include a written formula for determining such information) or delegate discretion on
these matters to an independent third party. Once the Rule 10b5-1 Trading Plan is adopted, the person must not exercise any influence over how, when or
whether to trade any Securities that are subject to the Rule 10b5-1 Trading Plan.
The Rule 10b5-1 Trading Plan must be reviewed and approved by the General Counsel. The Rule 10b5-1 Trading Plan must include a minimum of a 90-day
cooling-off period between your entry into your Rule 10b5-1 Trading Plan and the first possible Trade thereunder. The cooling-off period is designed to
minimize the risk that a claim will be made that you were aware of Inside Information when you entered into the Rule 10b5-1 Trading Plan.
Amendments, suspensions and terminations of a Rule 10b5-1 Trading Plan will be viewed in hindsight and could call into question whether the Rule 10b5-1
Trading Plan was entered into in good faith. As a result, amendments, suspensions and terminations of Rule 10b5-1 Trading Plans require pre-approval by
the General Counsel.
Persons that are subject to a Rule 10b5-1 Trading Plan shall continue to provide the notices of Trades required under Section 5.3 and will provide all other
information requested by the General Counsel in order for the Company to timely and accurately disclose all information required by the ASX Listing Rules,
Exchange Act in the Company’s quarterly and annual reports filed with the SEC.
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REPORTING AND LIABILITY UNDER SECTION 16 OF THE EXCHANGE ACT

For the purpose of preventing the unfair use of information which may have been obtained by an insider, under Section 16 of the Exchange Act (“Section
16") any profits realized by any officer, director or 10% stockholder from any “purchase” and “sale” of Securities during a six-month period, so called “short-
swing profits,” may be recovered by the Company. When such a purchase and sale occurs, good faith is no defense. The insider is liable even if compelled
to sell for personal reasons, and even if the sale takes place after full disclosure and without the use of any Inside Information. Officers and directors should
consult the attached “Short-Swing Profit Rule Section 16(b) Checklist” attached hereto as “Attachment A” in addition to consulting the General Counsel prior
to engaging in any transactions involving Securities, including without limitation, the Company’s stock, options or warrants.

The liability of an insider under Section 16(b) is only to the Company itself. The Company, however, cannot waive its right to short swing profits, and any
Company stockholder can bring suit in the name of the Company. Reports of ownership filed with the SEC on Form 3, Form 4 or Form 5 pursuant to Section
16(a) are readily available to the public, and are carefully monitored for potential Section 16(b) violations. In addition, liabilities under Section 16(b) may
require separate disclosure in the Company’s annual report or its proxy statement for its annual meeting of stockholders. No suit may be brought more than
two years after the date the profit was realized. However, if the insider fails to file a report of the transaction on Form 4 or Form 5 as required under Section
16(a), the two-year limitation period does not begin to run until after the transactions giving rise to the profit have been disclosed. Failure to report
transactions and late filing of reports require separate disclosure in the Company’s proxy statement.

9. POST-TERMINATION TRANSACTIONS
This Policy continues to apply to your transactions in the Company’s securities even after you have terminated employment or other services to the
Company as follows: if you are aware of Inside Information when your employment or service relationship terminates, you may not Trade in Securities until
that information has become generally available or is no longer material.

10. ASX LISTING AND SEC RULES
The Company will comply with the ASX Listing Rules requirements related to Trading in Securities and all applicable Securities and Exchange Commission
rules, including:
) maintaining this Policy in accordance with applicable legislation and regulations;
) providing the ASX with a copy of this Policy upon its adoption, material amendment or on the ASX’s request; and
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?3) notifying the ASX and SEC of Trades in Securities, as required.

11. POLICY COMPLIANCE

11.a. Compliance with Policy and legal obligations
Restricted Persons are individually responsible for ensuring their compliance with this Policy and their legal obligations relating to insider trading.

11.b. Consequences of breaching Policy and legal obligations
Engaging in insider trading may subject Restricted Persons to:
Q) criminal liability, including substantial monetary fines and/or imprisonment; and/or
) civil liability, which may include being sued by another party for any loss suffered as a result of insider trading.
Further, the Company will not tolerate any breach of Restricted Persons’ legal obligations regarding insider trading. Restricted Persons who breach any
applicable insider trading law or this Policy will likely face disciplinary action, including termination of employment or engagement with the Company. Any
Restricted Person who becomes aware of a violation of this Policy should immediately report the violation to the Chair.
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The Company may be required to notify relevant authorities of a serious breach of this Policy.

11.c. Guidance
Your compliance with this Policy is of the utmost importance both for you and for the Company. If you have any questions about this Policy or its application
to any proposed transaction, you may obtain additional guidance from the General Counsel. Do not try to resolve uncertainties on your own, as the rules
relating to insider trading are often complex, not always intuitive and violations carry severe consequences.

12. ADOPTION AND REVIEW OF THIS POLICY

12.a. Adoption
The Board adopted this Policy on September 13, 2023. It takes effect from that date and replaces any previous Company policy in this regard.

12.b. Review and amendment

The Board is responsible for regularly reviewing this Policy, having regard to changing circumstances and any changes to the ASX Listing Rules, SEC
regulations, the Corporations Act, the Exchange Act or other applicable legislation.

This Policy can only be amended with the approval of the Board. The Board may, at its discretion, amend this Policy to extend its application to securities of
other companies or entities with which the Company has a close business relationship (including the Company’s clients, suppliers or contractors). The Board
will communicate any amendments to Restricted Persons as appropriate.

12.c. Review and amendment

All Restricted Persons must certify their understanding of, and compliance with, this Policy.
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ATTACHMENT A
SHORT-SWING PROFIT RULE SECTION 16(B) CHECKLIST

Note: ANY combination of PURCHASE AND SALE or SALE AND PURCHASE within six months of each other by an officer, director or 10% stockholder (or any
family member living in the same household or certain affiliated entities) results in a violation of Section 16(b) of the Exchange Act, and the “profit” must be
recovered by Sezzle Inc. (the “Company”). It makes no difference how long the shares being sold have been held or, for officers and directors, that you were an
insider for only one of the two matching transactions. The highest priced sale will be matched with the lowest priced purchase within the six-month period.

Sales

If a sale is to be made by an officer, director or 10% stockholder (or any family member living in the same household or certain affiliated entities):

1. Have there been any purchases by the insider (or family members living in the same household or certain affiliated entities) within the past six months?
2. Have there been any option grants or exercises not exempt under Rule 16b-3 within the past six months?

el Are any purchases (or non-exempt option exercises) anticipated or required within the next six months?

4. Has a Form 4 been prepared?

Note: If a sale is to be made by an affiliate of the Company, has a Form 144 been prepared and has the broker been reminded to sell pursuant to Rule 1447

Purchases and Option Exercises
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If a purchase or option exercise for Company stock is to be made:

1. Have there been any sales by the insider (or family members living in the same household or certain affiliated entities) within the past six months?
2. Are any sales anticipated or required within the next six months (such as tax-related or year- end transactions)?

3. Has a Form 4 been prepared?

Before proceeding with a purchase or sale, consider whether you are aware of any Inside Information which could affect the price of the Company stock. All
transactions in the Company’s securities by officers and directors must be pre-cleared by contacting the proper Notification Officer.

Exhibit 21.1
SEZZLE INC.
Subsidiaries of the Registrant
Name of subsidiary Jurisdiction of incorporation or organization
Sezzle Canada Corp. Nova Scotia
Sezzle Funding SPE, LLC Delaware
Sezzle Funding SPE II, LLC Delaware
Sezzle Funding SPE Il Parent, LLC Delaware
Sezzle Holdings |, Inc. Delaware
Sezzle Holdings I, Inc. Delaware
Sezzle Holdings Il B.V. Netherlands
Sezzle Holdings IV, Inc. Delaware
Sezzle Holdings V, LLC Delaware
Sezzle Payments Private Limited India
Sezzle FinTech Private Limited India
Sezzle Germany GmbH Germany
Sezzle Lithuania UAB Lithuania
Sezzle Brasil Ltda. Brazil
Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in the Registration Statement on Form S-8 (File No. 333-257366) of Sezzle Inc. of our report dated February 28,
2023 February 29, 2024, relating to the consolidated financial statements, appearing in the Annual Report on Form 10-K for the year ended December 31,
2022 December 31, 2023.
s/ Baker Tilly US, LLP
Minneapolis, Minnesota
February 28, 2023 29, 2024
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Exhibit 31.1

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

Certifications
I, Charles Youakim, certify that:

I have reviewed this Annual Report on Form 10-K of Sezzle Inc.;
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;

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 and | 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(f)) 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. [paragraph omitted in accordance with Exchange Act Rule 13a-14(a)]

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 and | 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.
Date: February 28, 2023 February 29, 2024
/s/ Charles Youakim

Charles Youakim
Chairman and Principal Executive Officer

Exhibit 31.2
CERTIFICATION OF THE CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
Certifications
I, Karen Hartje, certify that:
REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 122/190

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

| have reviewed this Annual Report on Form 10-K of Sezzle Inc.;
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;

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 and | 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(f)) 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. [paragraph omitted in accordance with Exchange Act Rule 13a-14(a)]

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 and | 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.
Date: February 28, 2023 February 29, 2024

/s/ Karen Hartje
Karen Hartje
Principal Financial Officer

Exhibit 32.1

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER
AS ADOPTED PURSUANT TO 18 U.S.C. SECTION 1350
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of Sezzle Inc., a Delaware corporation (“the Company”), for the year ended December 31, 2022 December 31,
2023, as filed with the Securities and Exchange Commission on the date hereof (“the Report”), the undersigned officer of the Company certifies pursuant to 18 U.S.C.
Section 1350, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the officer's knowledge:

1. the Report fully complies with the requirements of Section 13(a) or 15(d) 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.

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the
Securities and Exchange Commission or its staff upon request.

Date: February 28, 2023 February 29, 2024

/s/ Charles Youakim
Charles Youakim
Chairman and Principal Executive Officer
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Exhibit 32.2

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER
AS ADOPTED PURSUANT TO 18 U.S.C. SECTION 1350
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of Sezzle Inc., a Delaware corporation (“the Company”), for the year ended December 31, 2022 December 31,
2023, as filed with the Securities and Exchange Commission on the date hereof (“the Report”), the undersigned officer of the Company certifies pursuant to 18 U.S.C.
Section 1350, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the officer's knowledge:

1. the Report fully complies with the requirements of Section 13(a) or 15(d) 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.

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the
Securities and Exchange Commission or its staff upon request.

Date: February 28, 2023 February 29, 2024
/s/ Karen Hartje

Karen Hartje
Principal Financial Officer

Exhibit 97.1
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Clawback Policy — Executive Officers
10/12/2023
Exhibit 97.1

1. Introduction

Sezzle Inc. (the “Company”) is a publicly listed company trading on The Nasdaq Stock Market (“Nasdaq”). In accordance with Section 10D of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), Rule 10D-1 promulgated thereunder (“Rule 10D-1"), and Rule 5608 of
the Nasdagq listing standards (the “Nasdaq Rules”), companies listed on Nasdag must adopt and comply with a written policy providing that
such companies will recover reasonably promptly from current and former executive officers the amount of certain erroneously awarded
incentive-based compensation.

To comply with Rule 10D-1 and the Nasdag Rules, the Board of Directors (the “Board”)of the Company has adopted this Policy (the “Policy”) to
provide for the reasonably prompt recovery of Erroneously Awarded Compensation (as defined below) from Executive Officers (as defined
below). The recovery of Erroneously Awarded Compensation from Executive Officers is required on a “no fault” basis, without regard to any
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misconduct occurred or an Executive Officer’s responsibility for the erroneous financial statements. An accounting restatement due to material
noncompliance with any financial reporting requirement of the Company under the securities laws triggers application of this Policy.

2. Definitions

“Accounting Restatement” means an accounting restatement due to the material noncompliance of the Company with any financial reporting
requirement under the securities laws, including any required accounting restatement to correct an error in previously issued financial
statements that is material to the previously issued financial statements of the Company (a “Big R” restatement), or that is not material to
previously issued financial statements but would result in a material misstatement if the error were corrected in the current period or left
uncorrected in the current period (a “little r’ restatement).

“Clawback Eligible Incentive Compensation” means all Incentive-based Compensation Received by an Executive Officer (i) on or after
October 2, 2023, (ii) after beginning service as an Executive Officer, (iii) who served as an Executive Officer at any time during the applicable
performance period relating to any Incentive-based Compensation (whether or not such Executive Officer is serving at the time the Erroneously
Awarded Compensation is required to be repaid to the Company), (iv) while the Company has a class of securities listed on Nasdaq or another
national securities exchange or a national securities association, and (v) during the applicable Clawback Period.

“Clawback Period” means, with respect to any Accounting Restatement, the three completed fiscal years of the Company immediately
preceding the Restatement Date, and if the Company changes its fiscal year, any transition period of less than nine months within or
immediately following those three completed fiscal years.

“Committee” means the Compensation Committee of the Board of the Company or, in the absence of such a committee, a majority of the
independent directors serving on the Board.

“Erroneously Awarded Compensation” means, with respect to each Executive Officer in connection with an Accounting Restatement, the
amount of Clawback Eligible Incentive Compensation that exceeds the amount of Incentive-based Compensation that otherwise would have
been Received had it been determined based on the restated amounts, computed without regard to any taxes paid.
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“Executive Officer” means each person who is currently or was previously designated as an “officer” of the Company as defined in Rule 16a-
1(f) under the Exchange Act or any other senior executive or vice president as designated by the Committee or the Board to be subject to this
Policy. For the avoidance of doubt, the identification of an executive officer for purposes of this Policy shall include the Company’s president,
principal financial officer, principal accounting officer (or if there is no such accounting officer, the controller), any vice-president of the Company
in charge of a principal business unit, division, or function (such as sales, administration, or finance), any other officer of the Company who
performs a policy-making function, or any other person who performs similar policy-making functions for the Company.

“Financial Reporting Measures” means measures that are determined and presented in accordance with the accounting principles used in
preparing the Company’s financial statements, and any measures that are derived wholly or in part from such measures. Stock price and total
shareholder return (and any measures that are derived wholly or in part from stock price or total shareholder return) shall, for purposes of this
Policy, be considered Financial Reporting Measures. For the avoidance of doubt, a Financial Reporting Measure need not be presented in the
Company'’s financial statements or included in a filing with the Securities Exchange Commission (the “SEC”").

“Incentive-based Compensation” means any compensation that is granted, earned, or vested based wholly or in part upon the attainment of a
Financial Reporting Measure.

Incentive-based Compensation is deemed to be “Received” in the Company’s fiscal period during which the Financial Reporting Measure
specified in the Incentive-based Compensation is attained, even if the payment or grant of the Incentive-based Compensation occurs after the
end of that period.
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“Restatement Date” means the earlier to occur of (i) the date the Board, a committee of the Board, or the officers of the Company authorized to
take such action if Board action is not required, concludes, or reasonably should have concluded, that the Company is required to prepare an
Accounting Restatement, or (ii) the date a court, regulator or other legally authorized body directs the Company to prepare an Accounting
Restatement.

3. Calculation and Recovery of Erroneously Awarded Compensation

In event of an Accounting Restatement, the Company will reasonably promptly recover the Erroneously Awarded Compensation Received in
accordance with the Nasdag Rules and Rule 10D-1.

A. If the Erroneously Awarded Compensation Received is subject to mathematical recalculation directly from the information in the applicable
Accounting Restatement, the Committee shall determine the amount of any Erroneously Awarded Compensation Received by each
Executive Officer and shall promptly deliver a written notice to each Executive Officer containing the amount of any Erroneously Awarded
Compensation and a demand for the return or repayment of such compensation, as applicable.

B. If Incentive-based Compensation is based on (or derived from) stock price or total shareholder return, where the amount of Erroneously
Awarded Compensation is not subject to recalculation from the information in the applicable Accounting Restatement, the Committee shall
(i) determine the amount of Erroneously Awarded Compensation based on a reasonable estimate of the effect of the Accounting
Restatement on the stock price or total shareholder return upon which the Incentive-based Compensation was Received; (ii) maintain
documentation of the determination of such estimate and provide such documentation to Nasdaq; and (iii) promptly deliver a written notice
to each Executive Officer containing the amount of Erroneously Awarded Compensation and a demand for the return or repayment of such
compensation, as applicable.

Exhibit 97.1

4. Exemptions to Recovery of Erroneously Awarded Compensation

Notwithstanding anything herein to the contrary, the Company shall not be required to take the actions contemplated by Section 3 if the
Committee determines that recovery would be impracticable andany of the following conditions are met:

A. The Committee has determined that the direct expenses paid to a third party to assist in enforcing the Policy would exceed the amount to be
recovered. Before making this determination, the Company must make a reasonable attempt to recover the Erroneously Awarded
Compensation, document such attempt to recover the Erroneously Awarded Compensation, and send such documentation to Nasdagq.

B. Recovery would violate home country law where that law was adopted prior to November 28, 2022. Before concluding that it would be
impracticable to recover any amount of Erroneously Awarded Compensation based on violation of home country law, the Committee must
obtain an opinion of home country counsel, acceptable to Nasdaq, that recovery would result in such a violation, and must provide such
opinion to Nasdagq.

C. Recovery would likely cause an otherwise tax-qualified retirement plan, under which benefits are broadly available to employees of the
Company, to fail to meet the requirements of Section 401(a)(13) or Section 411(a) of the Internal Revenue Code of 1986, as amended, and
regulations thereunder.

5. Method of Recovery by the Committee

The Committee shall have discretion to determine the appropriate means of recovering Erroneously Awarded Compensation based on the
particular facts and circumstances of each Executive Officer. Any determination made pursuant this Policy and any application and
implementation thereof need not be uniform with respect to each Executive Officer, or payment recovered or forfeited under this Policy. To the
extent permitted by applicable law, the Committee may seek to recoup Erroneously Awarded Compensation Received by all legal means
available, including but not limited to, by requiring any affected Executive Officer to repay such amount to the Company, by set-off, by reducing
future compensation of the affected Executive Officer, or by such other means or combination of means as the Committee, in its sole discretion,
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determines to be appropriate. Notwithstanding the foregoing, except as set forth in Section 4, in no event may the Company accept an amount
that is less than the amount of Erroneously Awarded Compensation in satisfaction of an Executive Officer’s obligations hereunder.

6. Executive Officer Payment; Failure to Pay

A. To the extent that the Executive Officer has already reimbursed the Company for any Erroneously Awarded Compensation Received under
any duplicative recovery obligations established by the Company or applicable law, such reimbursed amount shall be credited to the amount
of the Erroneously Awarded Compensation subject to recovery under this Policy.

B. To the extent that an Executive Officer fails to repay all Erroneously Awarded Compensation to the Company when due, the Company shall
take all actions reasonable and appropriate to recover such Erroneously Awarded Compensation from the applicable Executive Officer. The
applicable Executive Officer shall be required to reimburse the Company for any and all expenses reasonably incurred (including legal fees)
by the Company in recovering such Erroneously Awarded Compensation in accordance with the immediately preceding sentence.

Exhibit 97.1

7. Prohibition of Indemnification and Insurance

The Company shall not be permitted to insure or indemnify any Executive Officer against (i) the loss of any Erroneously Awarded
Compensation that is repaid, returned, or recovered pursuant to the terms of this Policy, or (ii) any claims relating to the Company’'s
enforcement of its rights under this Policy. Further, the Company shall not enter into any agreement that exempts any Incentive-based
Compensation that is granted, paid, or awarded to an Executive Officer from the application of this Policy or that waives the Company’s right to
recovery of any Erroneously Awarded Compensation, and this Policy shall supersede any such agreement (whether entered into before, on or
after the effective date of this Policy).

8. Administration and Interpretation

This Policy shall be administered by the Committee, and any determinations made by the Committee shall be final and binding on all affected
persons. The Committee is authorized to interpret and construe this Policy and to make all determinations necessary or appropriate for the
administration of this Policy and for the Company’s compliance with the Nasdag Rules, Section 10D, Rule 10D-1 and any other applicable law,
regulation, rule or interpretation of the SEC or Nasdag promulgated or issued in connection therewith. For the avoidance of doubt, in the event
of any inconsistency, conflict or ambiguity as to the rights and obligations of affected persons under other compensation policies of the
Company, the terms of this Policy shall control and supersede any such inconsistency, conflict or ambiguity.

9. Amendments

The Committee shall review this Policy on an annual basis and recommend to the Board any proposed amendments to this Policy. The Board
may amend this Policy from time to time, in its discretion, in accordance with securities laws and Nasdag Rules, as applicable, or otherwise.

10. Other Recovery Rights

This Policy shall be binding and enforceable against all Executive Officers and, to the extent required by applicable law or guidance from the
SEC or Nasdag, their beneficiaries, heirs, executors, administrators, or other legal representatives. This Policy will be applied to the fullest
extent required by applicable law. Any employment agreement, equity award agreement, compensatory plan or any other agreement or
arrangement with an Executive Officer shall be deemed to include, as a condition to the grant of any benefit thereunder, an agreement by the
Executive Officer to abide by the terms of this Policy.

Any right of recovery under this Policy is in addition to, and not in lieu of, any other remedies or rights of recovery that may be available to the
Company under applicable law, regulation, or rule or pursuant to the terms of any policy of the Company or any provision in any employment
agreement, equity award agreement, compensatory plan, agreement, or other arrangement.

11. Mandatory Disclosure
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The Company shall file this Policy and, in the event of an Accounting Restatement, will disclose information related to such Accounting
Restatement in accordance with the requirements of the Federal securities laws, including the disclosure required by the applicable SEC filings.

Exhibit 97.1

Clawback Policy Acknowledgment

I, the undersigned, agree and acknowledge that | am fully bound by, and subject to, all of the terms and conditions of the Sezzle Inc. Clawback
Policy (as may be amended, restated, supplemented or otherwise modified from time to time, the “Policy”). In the event of any inconsistency between
the Policy and the terms of any employment agreement to which | am a party, or the terms of any compensation plan, program or agreement under
which any compensation has been granted, awarded, earned or paid, the terms of the Policy shall govern. In the event it is determined by the
Committee that any amounts granted, awarded, earned or paid to me must be forfeited or reimbursed to the Company, | will promptly take any action
necessary to effectuate such forfeiture and/or reimbursement. Any capitalized terms used in this Acknowledgment without definition shall have the

meaning set forth in the Policy.

Date: By:

Name:
Title:

THE DAYTON’S PROJECT

OFFICE LEASE
between
601 MINNESOTA MT LLC,
a Delaware limited liability company,
as Landlord,
and
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SEZZLE INC.,
a Delaware limited liability company,

as Tenant.
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THE DAYTON’S PROJECT
OFFICE LEASE

This Office Lease (the “Lease”), dated as of the Lease Date by and between 601 Minnesota MT LLC, a Delaware limited liability
company (“Landlord”), and the Tenant.

Article 1 ARTICLE 1

BASIC LEASE INFORMATION AND DEFINITIONS

Section 1.1  Definitions. The following terms shall have the meanings set forth below. Other capitalized terms are defined in the
Lease when used or in Exhibit B to this Lease. Terms may be used before they are defined.
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Lease Date:
Tenant:

Building:

Premises:

Commencement Date:

Expiration Date:

Base Rent:
Period Monthly Base Rent
Lease Months 1-12 $12,729.17
Lease Months 13-24 $15,056.25
Lease Months 25-36 $18,517.50
Lease Months 37-48 $24,251.20
Lease Months 49-60 $24,864.43
Lease Months 61-72 $25,487.23

Tenant’s Share:
Permitted Use:

Letter of Credit Amount:
Allowances:

Extension Periods:
Early Termination Date:
First Offer Space:

, 2023
Sezzle Inc., a Delaware limited liability company

The building having an address of 700 Nicollet Mall, Minneapolis,
MN.

Approximately 11,498 RSF of space located on the sixth (6w) floor of
the Building and commonly known as Suite 640, as further set forth
in Exhibit A.

The earlier of (i) the date upon which Tenant first commences to
conduct business in the Premises, and (ii) July 1, 2023.

The last day of the seventy-second (72nd) Lease Month.

Annual Base Rent Annual Base Rent
per RSF
$152,750.00 $23.50
(based on 6,500 RSF)
$180,675.00 $24.09
(Based on 7,500 RSF)
$222,210.00 $24.69
(Based on 9,000 RSF)
$291,014.38 $25.31
$298,373.10 $25.95
$305,846.80 $26.60
0.9634%

General office use consistent with a first-class office building but not
retail use, hotel or residential use or any Prohibited Use.

$62,000.00.

A “Construction Allowance” not to exceed $5.00/RSF.
One (1) period of five (5) years following the Initial Term.
The first (1st) day of the 61st Lease Month.

Any space on the sixth (6w) floor of the Building contiguous to the
Premises.
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Landlord

Notice Address: 601 Minnesota MT LLC
c/o 601 W Companies
601 W. 26t Street, Suite 1275
New York, New York 10001
Attn: Mark Karasick

With copy to:

Transwestern

The Dayton’s Project

700 Nicolet Mall

Minneapolis, Minnesota 55402
Attn: General Manager

and

Gould & Ratner LLP

222 N. LaSalle Street, Suite 300
Chicago, IL 60601

Attn: David M. Arnburg

Tenant

Attention:
(Prior to Lease Commencement Date)

and

Attention:
(After Lease Commencement Date)

Rent Payment Address: At the address designated by Landlord by Notice to Tenant
Initial Broker(s): The Telos Group LLC, Transwestern and Rokos Advisors.
Guarantor: None.

Section 1.2 Appendices, Exhibits, Schedules and Other Attachments. The following Appendices, Schedules, and Exhibits

referenced in this Lease are incorporated in and made a part of this Lease.
Appendix | Additional Definitions

Appendix Il the dayton’s project tenant criteria manual

Appendix Il Rules

Appendix IV HVAC Standards

Appendix V Cleaning Standards

Appendix VI Prohibited Uses

Exhibit A Outline of Premises

Exhibit B Tenant Work Letter

Exhibit C Notice of Lease Term Provisions

Exhibit D Form of Tenant’s Estoppel Certificate

Exhibit E Master Lease Consent, Recognition and Attornment Agreement
Exhibit F Lease Guaranty

Exhibit G Contractor Rules and Regulations
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ARTICLE 2

PREMISES, BUILDING, PROJECT, AND COMMON AREAS

Section 2.1 Demise of Premises. Landlord leases to Tenant and Tenant leases from Landlord the Premises on the terms,
covenants and conditions in this Lease. The Premises does not include the areas necessary for utilities, services, safety and operation of
the Project, including the Building Systems, fire stairways, perimeter walls, space between the finished ceiling of the Premises and the
slab of the floor or roof above (of, if there is no finished ceiling, the space forty-five (45) inches below the plaster layer on the slab above
the Premises) (together with any other space below the slab of the floor or roof above occupied by Building Systems installed as of the
Lease Date, the “Above Ceiling Space”); provided, that Tenant may hang fixtures and equipment in the Above Ceiling Space, including
Tenant HVAC equipment that does not interfere with any Building Systems installed in in the Above Ceiling Space.

Section 2.2  Historic Building. The Building is listed on the National Register of Historic Places and is designated a Minneapolis
Landmark. Alterations to the Building must meet the United States Secretary of Interior's Standards for Rehabilitation (the “Rehabilitation
Standards”) and must be approved by the National Park Service and the Minnesota State Historic Preservation Office (such Service and
Office and any successors thereto, collectively the “Historical Authorities”).

Section 2.3 Common Areas. Tenant shall have the non-exclusive right to use the Common Areas in common with others
subject to compliance with the Rules and the provisions of this Lease. The Building will include a food hall serving tenants and the public.
The Amenities shall be part of the Common Areas.

Section 2.4 Space Measurement. The RSF of the Premises is as set forth in Section 1.1 of the Lease and is not subject to re-
measurement. The rentable square footage of the Premises has been determined in accordance with a modified form of the American
National Standards Institute/Building Owners and Managers Association International (“ANSI/BOMA”) Form Z65.1-2010. Landlord may re-
measure the Building from time to time and, upon Notice to Tenant Landlord’s new measurements shall be binding hereunder provided
Landlord measures according to the same modified ANSI/BOMA standard or a more current modified ANSI/BOMA standard and further
provided any such re-measurement shall not result in an increase in Base Rent or Additional Rent then set forth in this Lease for the
balance of the then Term. As of the Lease Date, Tenant's Share for Taxes and Operating Expenses is ratio of the RSF of the Premises
divided by the 1,193,458, the RSF of the Building excluding any storage areas and roof top areas. For so long as the Project shall contain
non-office uses, Landlord shall have the right (but not the obligation) to determine in accordance with sound accounting and management
principles, Tenant’'s Share of Operating Expenses and Taxes for only the office portion of the

Building and Amenities, in which event, Tenant's Share shall be based on the ratio of the rentable square footage of the Premises to the
rentable square footage of the such office portion of the Building and the Amenities. Tenant’s Share shall change when space is added to
or deleted from the Premises, additional floors or other additions are added to the Building and if Landlord ceases to own a portion of the
Building after a subdivision or vertical separation and Landlord no longer has responsibility for the Operating Expenses and Taxes for the
portion not owned by Landlord.

ARTICLE 3

TERM AND POSSESSION

Section 3.1 Initial Term. The provisions of this Lease shall be effective on the Lease Date. The initial term of this Lease (the
“Initial Term”) shall commence on the Commencement Date and shall terminate on the Expiration Date unless this Lease is sooner
terminated or extended in accordance with this Lease or an amendment to this Lease. The “Term” of this Lease means the Initial Term, as
the same may be extended pursuant to the terms of this Lease or an amendment to this Lease. Within five (5) Business Days after
request from Landlord, Tenant shall execute and deliver to Landlord a Notice in the form set forth in Exhibit C completed by Landlord as a
confirmation only of the information set forth therein for the Premises or any space added to the Premises after the Lease Date. Tenant's
failure to execute such Notice shall be deemed an agreement by Tenant of the information set forth on such Notice.

Section 3.2 Possession. Landlord shall tender vacant possession of the Premises to Tenant (the date of such tender of
possession, the “Possession Date”). Tenant is fully aware of the condition of the Premises and Tenant shall accept possession of the
Premises on the Possession Date in its “as is” condition. Except as provided in the Tenant Work Letter attached as Exhibit B (the “Tenant

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 136/190
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Work Letter”), Landlord has no obligation to perform, or provide funds to perform, any improvements, decorations, alterations, repairs or
other work to prepare the Premises for Tenant’s use. Landlord shall use commercially reasonable efforts to cause the Possession Date to
occur on or before July 1, 2023. Except as expressly provided in this Lease, Landlord shall not be liable for any Losses suffered by Tenant
and this Lease and Tenant's obligations under this Lease shall not be affected or waived because Landlord is unable to tender possession
of the Premises to Tenant or complete any work by any particular date. The Premises, the Building and the Project shall be deemed in
good order, condition and repair at the time Tenant takes possession of the Premises subject to latent defects in the Base Building which
Tenant discovers and notifies Landlord in writing within six (6) months of the Possession Date. Tenant shall perform all Alterations required
for Tenant's use of the Premises in accordance with the Tenant Work Letter.

ARTICLE 4

SPECIAL TENANT OPTIONS AND RIGHTS

Section 4.1 Option to Extend Term. Tenant shall have the option to extend the then Term for all the then Premises only for the
Extension Period on the terms and conditions of this Section 4.1. Tenant may exercise an option under this Section 4.1 only if: (i) Tenant
has notified

Landlord in writing of its exercise of such option no earlier than eighteen (18) months (except as provided in Section 4.4) prior to and no
later than nine (9) months prior to the then current Expiration Date, time being of the essence, (ii) at the time of the exercise of such option
no uncured Event of Default then exists and (iii) the Tenant named herein or its Permitted Transferees shall then be in occupancy of the
entire Premises. Tenant’s Notice of its exercise of the Extension Option shall be deemed irrevocable once delivered to Landlord. At
Landlord’s option, Tenant's exercise of a right to extend the term shall be null and void if an uncured Event of Default exists on the
commencement of the Extension Period.

Each Extension Period shall be on all the then applicable terms, covenants, and conditions of this Lease except that: (i) Monthly
Base Rent shall be as provided below, (ii) except for any Lease Concessions Landlord agrees to provide, Landlord shall have no
obligation to perform any work or make any contribution to work to prepare the Premises for Tenant’s use during the Extension Period, (iii)
the Expiration Date shall be the last day of the Extension Period and (iv) after the Extension Period, Tenant shall have no further right to
extend the Term.

During the thirty (30) day period after Tenant exercises its right to extend the Term for an Extension Period (such period, the
“Negotiation Period”) the parties shall attempt in good faith to agree upon the Market Rent and Lease Concessions for such Extension
Period. If the parties are unable to agree upon the Market Rent and Lease Concessions during the Negotiation Period, then the Market
Rent shall be determined pursuant to Section 4.3 and within five (5) Business Days after said Negotiation Period, Landlord shall give
Notice to Tenant of the Lease Concessions, if any, to be provided by Landlord for the Extension Period. The Monthly Base Rent payable
by Tenant for the Extension Period shall be one-twelfth (1/12) of the product of (i) the RSF of the Premises and (ii) the Market Rent
determined by the parties or pursuant to Section 4.3.

After determination of the Market Rent, Landlord and Tenant shall promptly execute and exchange an appropriate amendment to
this Lease, reasonably satisfactory to the parties and confirming the terms, conditions and provisions applicable to the Premises during the
Extension Period, but neither Landlord’s nor Tenant’s failure to execute such amendment shall relieve Tenant of its obligations under this
Lease during the Extension Period.

Section 4.2 Early Termination of the Lease. Tenant shall have the right to terminate this Lease on the Early Termination Date
on the terms and conditions set forth in this Section 4.2. Tenant may exercise such right only if (i) no uncured Event of Default then exists,
(ii) Tenant gives Landlord Notice of its exercise of such right at least nine (9) months prior to the Early Termination Date, time being of the
essence and (iii) Tenant pays to Landlord with the exercise of such right the termination fee set forth below. Time is of the essence in the
delivery of the Notice of termination and payment of the termination fee. At Landlord’s option, Tenant’s exercise of its termination right
under this Section 4.2 shall be null and void if an Event of Default exists as of the Early Termination Date or if Tenant timely fails to pay
timely the termination fee to Landlord. The early termination of the Lease under this Section 4.2 shall not affect Tenant’s liability for (x)
post-termination adjustments to Additional Rent applicable to the period prior to the Early Termination Date, (y) unperformed obligations
which accrued prior to the Early Termination Effective Date, and (z) obligations which by their terms survive the expiration or earlier
termination of the Term. The termination right in this Section 4.2 shall
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automatically terminate and be null and void if this Lease or Tenant’'s possession of the Premises is terminated.

The termination fee payable by Tenant under this Section 4.2 shall be an amount equal to one (1) times the Additional Rent payable
for the month in which the Notice of termination is given. Landlord shall provide Tenant with the calculation of the termination fee within
thirty (30) days after Tenant’s request for such calculation, provided, such request is delivered no more than twelve (12) months prior to
the Early Termination Date.

Section 4.3 Market Rent Determination. If Market Rent is to be determined pursuant to this Section 4.3, such Market Rent shall
be determined by arbitration in accordance with the then prevailing Expedited Procedures of the American Arbitration Association or its
successor for arbitration of commercial disputes, except that the Expedited Procedures shall be modified as follows:

(@) Within ten (10) Business Days after the expiration of the negotiation period, Landlord and Tenant shall each specify in
a Notice delivered to the other party (the “Arbitration Notice”), the name and address of the person to act as the arbitrator on such
party’s behalf and its determination of the Market Rent. Each arbitrator selected by Landlord and Tenant shall be a real estate
broker with at least ten (10) years full-time commercial brokerage experience who is familiar with the Market Rent of comparable
office space in the City of Minneapolis , Minnesota. If Landlord or Tenant fails to notify the other of the appointment of its arbitrator
or of its determination of the Market Rent within such ten (10) Business Day period, and such failure continues for three (3)
Business Days after a party delivers Notice to the other requesting the name of the other party’s arbitrator and its Market Rent
determination, then the Market Rent determined by the party making such request shall be the Market Rent for the space and term
in question.

(b)  The two (2) arbitrators chosen pursuant to clause (a) above shall meet within ten (10) Business Days after the last
arbitrator is appointed and shall seek to reach agreement on the Market Rent, provided that the Market Rent agreed upon by the
arbitrators shall be no greater than the Market Rent set forth in Landlord’s arbitration Notice or less than the Market Rent set forth in
Tenant's arbitration Notice. The arbitrators shall not determine or change the Lease Concessions to be provided by Landlord and
their determination of the Market Rent shall take into account such Lease Concessions. If within twenty (20) Business Days after
the last arbitrator is appointed the two (2) arbitrators are unable to reach agreement on Market Rent, then the two arbitrators shall
appoint a third arbitrator, who shall be a competent and impartial person with qualifications similar to those required of the first two
arbitrators pursuant to clause (a). If they are unable to agree upon such appointment within five (5) Business Day period, the third
arbitrator shall be selected by the parties themselves. If the parties do not agree on the third arbitrator within five (5) Business Days
after expiration of the first (5) Business Day period, then either party, on behalf of both, may request appointment of such a qualified
person by the then president of the Building Owners and Managers Association of Minneapolis. The third arbitrator shall decide the
dispute, if it has not been previously resolved, by following the procedures set forth in clause (c) below. Each

party shall pay the fees and expenses of its respective arbitrator and both shall share the fees and expenses of the third arbitrator.
Attorneys’ fees and expenses of counsel and of witnesses for the respective parties shall be paid by the respective party engaging
such counsel or calling such witnesses.

(c) Concurrently with the appointment of the third arbitrator, each of the arbitrators selected by the parties shall state, in
writing, his or her determination of the Market Rent supported by the reasons therefor, which determinations as to the arbitrator
appointed by Landlord shall be no greater than the Market Rent set forth in Landlord’s arbitration Notice nor, as to the arbitrator
appointed by Tenant, less than the Market Rent set forth in Tenant’s arbitration Notice. The third arbitrator shall have the right to
consult experts and competent authorities for factual information or evidence pertaining to a determination of Market Rent, but any
such determination shall be made in the presence of both parties with full right on their part to cross-examine. The third arbitrator
shall conduct such hearings and investigations as he or she deems appropriate and shall, within thirty (30) days after being
appointed, select which of the two proposed determinations most closely approximates his or her determination of Market Rent.
The third arbitrator shall have no right to propose a middle ground or any modification of either of the two proposed determinations
or the Lease Concessions to be provided by Landlord. The selection made by the arbitration Rent shall constitute the decision of
the third arbitrator and shall be final. The third arbitrator shall render the decision in writing with counterpart copies to each party.
The third arbitrator shall have no power to add to or modify the provisions of the Lease.
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(d) In the event of a failure, refusal or inability of any arbitrator to act, his or her successor shall be appointed by him or
her, but in the case of the third arbitrator, his or her successor shall be appointed in the same manner as that set forth herein with
respect to the appointment of the original third arbitrator.

Section 4.4 Right of First Offer. Tenant shall have a continuing right to lease the First Offer Space that is or will become
Available on the terms and conditions set forth in this Section 4.4. First Offer Space or any portion thereof shall only be “Available” if, at
the time in question, no party leases or occupies such space, whether pursuant to a lease with Landlord or other agreement with Landlord
and no party holds any unexpired or unexercised option or right to lease or occupy such space, or to renew or extend its lease or right of
occupancy thereof. First Offer Space that is vacant and unleased as of the Lease Date shall not be deemed “Available” until such space
subsequently becomes Available after Landlord first enters into a lease for such space after the Lease Date. Landlord shall be free to
extend the tenancy or occupancy of any portion of the First Offer Space whether or not pursuant to a lease or other agreement, and such
space shall not be deemed to be “Available”. Nothing in this Section 4.4 shall be deemed to limit Landlord’s right to keep First Offer Space
vacant or to utilize such space for Project purposes if Landlord elects, in Landlord’s sole discretion, to do so prior to delivering a First Offer
Notice, and such vacant space shall not be deemed Available. Space is not Available until Landlord intends to market such space for
lease.

Landlord shall not lease any portion of the First Offer Space that is Available until Landlord delivers a Notice to Tenant of the
availability of such space and Tenant does not exercise its right under this Section 4.4 to lease such space. Landlord’s Notice shall include
(i) a description of the portion of the First Offer Space that is Available for lease, (ii) the RSF in such space, (iii) the base rental rate per
RSF for such space, (iv) the anticipated commencement of the lease of such space, (v) any Lease Concessions to be provided by
Landlord, and (vi) any increase in the Letter of Credit Amount as a result of leasing the such space. Tenant may exercise its right to lease
such space only by Notice delivered to Landlord within seven (7) days following the date delivery of Landlord’s Notice for such space, time
being of the essence. Tenant may not elect to lease less than all the First Offer Space included in Landlord’s Notice and Tenant's exercise
of its right to lease the First Offer Space included in Landlord’s Notice shall be irrevocable.

If Landlord has received a letter of intent from a non-Affiliate to lease all or a portion of the First Offer Space and other space in the
Building, Landlord may include such other space in Landlord’s Notice for the First Offer Space and Tenant’s option to lease the First Offer
Space shall apply to all the space described in the First Offer Notice. In such case, if Tenant timely exercises its right to lease all of such
space, then for the remaining purposes of this Lease such other space included in the Notice from Landlord shall be treated as First Offer
Space.

If Tenant fails to deliver timely the Notice exercising its right to lease the First Offer Space included in Landlord’s Notice, Tenant
shall be deemed to have rejected Landlord’s offer to lease such space, Landlord shall be free to lease such space on any terms and
conditions and Tenant shall have no further to lease such space under this Section 4.4 until such space becomes available after Landlord
leases such space. Notwithstanding the foregoing, Landlord shall not lease such space to a third party more than six (6) months after the
end of the time period set forth above for Tenant to exercise its right to lease such space or on basic economic terms (including net rent,
additional charges, tenant improvement allowances and other lease concessions) which, in aggregate, are less than ninety percent (90%)
of the amount of such aggregate basic economic terms set forth in Landlord’s Notice to Tenant (all determined on a net effective rent basis
using a discount rate of eight percent (8%) per annum), without again offering such space to Tenant for lease pursuant to this Section 4.4.

If Tenant timely exercises its right to lease the First Offer Space included in Landlord’s Notice, such space shall be added to the
Premises and the Term shall commence for such space on the date Landlord tenders vacant possession of such space to Tenant. Tenant
shall lease such space on all the terms and conditions of this Lease except (i) the Monthly Base Rent for such space shall be one twelfth
(1/12th), of the product of the base rental rate for such space and the rentable square footage of such space set forth in Landlord’s Notice
(which, absent manifest error, the parties agree shall be the rentable square footage of such space for all purposes of this Lease), (ii)
Tenant's Share shall be adjusted to reflect the additional space added to the Premises, (iii) Tenant shall receive the benefit of any Lease
Concessions set forth in Landlord’s First Offer Notice (iv) Tenant shall lease such space in its then “as is” condition, and, except to the
extent included in Lease Concessions, Landlord shall not be obligated to perform any work with respect thereto or make any contribution
to Tenant to prepare such First Offer Space for Tenant’'s occupancy and (v) the Letter of Credit Amount shall be increased as set forth
Landlord’s Notice and Tenant shall deliver to Landlord an amendment to the Letter of Credit increase the amount thereof to the increased
Letter of Credit Amount. Landlord and Tenant shall promptly execute an amendment evidencing the leasing of each portion of the First
Offer Space and the terms thereof in a form reasonably satisfactory to both parties, (but no such agreement shall be necessary in order to
make the provisions hereof effective.)
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Landlord shall use commercially reasonable efforts to obtain and tender to Tenant vacant possession of the First Offer Space
leased by Tenant on the anticipated commencement date set forth in Landlord’s Notice but Landlord shall not be liable to Tenant and this
Lease shall not be affected if Landlord is unable to tender possession of such space on any particular date.

Tenant's rights under this Section 4.4 shall not apply and Landlord shall not be required to notify Tenant of its right to lease First
Offer Space if any of the following conditions exist on the date Landlord is to deliver a Notice to Tenant or on the date such space is to be
added to the Premises: (i) an Event of Default shall have occurred and then be continuing, (ii) the Lease is not in full force and effect, (iii) a
Transfer of this Lease has occurred other than a Permitted Transfer or a sublease of less than twenty-five percent (25%) of the rentable
area of the Premises to subtenants that are not Permitted Transferees; (iv) less than three (3) years of the Term will remain after the date
such space is to be added to the Premises unless Tenant has an Extension Option and Tenant exercises such Extension Option
simultaneously with the exercise of the right to lease the First Offer Space or (v) Tenant has exercised its right under Section 4.2 to
terminate the Lease or a right under Section Error! Reference source not found. to contract the Premises. At Landlord’s option, Tenant's
exercise of a right to lease First Offer Space shall be null and void if an uncured Event of Default exists on the anticipated commencement
of the Lease for such space.

After the Lease Date, except in connection with an initial leasing of First Offer Space after the Lease Date, Landlord shall not grant
any rights to any tenant or other third party to lease any portion of the First Offer Space unless such rights are subordinate to the rights
granted Tenant hereunder, except to new tenants or occupants of such space after Landlord shall have offered such space to Tenant
pursuant to this Section 4.4 and Tenant shall have declined the right to lease such space.

Landlord and Tenant shall promptly execute an amendment evidencing the leasing of each portion of the First Offer Space and the
terms thereof in a form reasonably satisfactory to both parties, but no such agreement shall be necessary in order to make the provisions
hereof effective.

Section 4.5 Signage. Tenant’'s name will be included in the lobby’s digital directory should Landlord install a directory.

Section 4.6  Rights Personal. The rights granted to Tenant pursuant this Article 4 (other than Section Error! Reference source
not found.) are personal to the original named Tenant under this Lease and shall not be transferrable except to a Permitted Transferee.

ARTICLE 5
BASE RENT

Section 5.1 Base Rent. Tenant shall pay the Monthly Base Rent to Landlord in advance on or before the first day of Lease
Month. The Monthly Base Rent for the first full Lease Month shall be paid with Tenant’s execution and delivery of this Lease. The Monthly

Base Rent for any partial Lease Month shall be prorated based on the number of days in such month.

Section 5.2 Additional Rent. Tenant shall pay to Landlord Tenant’'s Share of Operating Expenses and Tenant's Share of Taxes
for each calendar year beginning or ending in the Term (collectively “Additional Rent”) as follows;

€) Landlord may reasonably estimate in advance the Additional Rent Tenant owes for each calendar year beginning or
ending in the Term. In such event, Tenant shall pay such estimated amounts in installments equal to one-twelfth of the annual
estimate on or before the first day of each Lease Month in such calendar year with Tenant’'s payment of Base Rent. Such estimate
may be reasonably adjusted from time to time by Landlord.

(b)  Within two hundred and seventy (270) days after the end of each such calendar year, or as soon thereafter as
practicable, Landlord shall deliver a statement to Tenant (the “Statement”) showing: (a) the amount of actual Taxes and Operating
Expenses for such calendar year, with a listing of amounts for major categories of Operating Expenses, (b) any amount paid by
Tenant towards Additional Rent for such calendar year on an estimated basis, and (c) any revised estimate of Tenant’s obligations
for Additional Rent for the current calendar year.

(c) If the Statement shows that Tenant’s estimated payments were less than Tenant's actual obligation for Additional Rent
for such year, Tenant shall pay the difference to Landlord. If the Statement shows an increase in Tenant’s estimated payments for
the current calendar year, Tenant shall pay to Landlord the difference between the new and former estimates for the period from
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January 1 of the current calendar year through the month in which the Statement is sent. Tenant shall pay such amounts within
thirty (30) days after Landlord sends the Statement to Tenant.

(d) If the Statement shows that Tenant's estimated payments exceeded Tenant's actual obligation for Additional Rent,
Tenant shall receive a credit for the difference against payments of Rent then or next due and if the Lease has terminated any
excess shall be refunded to Tenant. If the Term shall have expired and no further Rent shall be due, Landlord shall pay to Tenant
the remaining difference within thirty (30) days after Landlord sends the Statement to Tenant.

(e) Provided Tenant's obligations under this Lease are not materially adversely affected, Landlord reserves the right to
reasonably change, from time to time, the manner or timing of the foregoing payments. In lieu of providing one Statement covering
Taxes and Operating Expenses, Landlord may provide separate statements, at the same or different times. No delay by Landlord in
providing the Statement (or separate Statements) shall be deemed a default by Landlord or a waiver of Landlord’s right to require
payment of Tenant’s obligations for actual or estimated Taxes or Operating Expenses or to deliver a corrected Statement for a year.

(0) Upon receipt of a refund of Taxes for a calendar year included in the determination of Additional Rent, Landlord shall
recalculate Tenant's Share of Taxes for

such calendar year and any excess payment by Tenant shall be applied as a credit against Rent and if the Lease has terminated
refund any excess to Tenant. If Taxes for a calendar year are increased after the Statement for such calendar year is delivered to
Tenant, Landlord shall recalculate Tenant’s Share of Taxes for such calendar year and Tenant shall pay to Landlord any
underpayment of Taxes within thirty (30) days after Landlord delivers to Tenant its invoice for such underpayment.

(9) A Statement shall be final unless Tenant objects to any cost or expense included in such Statement within one
hundred twenty (120) days after the delivery of the Statement (such period the “Tenant Audit Period”). Tenant may inspect or audit
Landlord’s records relating to Taxes and Operating Expense for a calendar year (a “Tenant Audit”) during the Tenant Audit Period
for such calendar year; provided no Default then exists and Tenant has paid all Rent then due and payable by Tenant. Each Tenant
Audit shall be conducted during the applicable Tenant Audit Period at the location where Landlord maintains its books and records
(provided that Landlord shall make such books and records available in the Minneapolis metropolitan area), shall not unreasonably
interfere with the conduct of Landlord’s business, and shall be conducted only during business hours reasonably designated by
Landlord. Tenant shall provide Landlord with ten (10) days prior written Notice of its intent to conduct a Tenant Audit and Tenant
shall pay the cost of the Tenant Audit, provided that Landlord shall have thirty (30) days to provide Landlord’s records relating to
Taxes and Operating Expenses for such Tenant Audit. Tenant may not conduct more than one Tenant Audit for a calendar year.
Tenant shall provide Landlord with a copy of any report prepared for a Tenant Audit. If Tenant objects to any cost included in a
Statement within the Audit Period for such Statement Tenant and the parties are unable to resolve such objection within thirty (30)
days after the Tenant Audit Period, then either party may refer the dispute raised to one of the nationally recognized public
accounting firms whose decision shall be conclusively binding upon Landlord and Tenant. Tenant shall pay the fees and expenses
of the accountants described in the preceding sentence, unless such accounting firm determines that Landlord overstated Taxes or
Operating Expenses by more than five percent (5%) for such calendar year, in which case Landlord shall pay such fees and
expenses. If it is finally determined that Taxes or Operating Expenses were misstated on such Statement, then Landlord shall apply
such overpayment of such costs as a credit against Rent and if the Lease has terminated refund any excess amounts to Tenant or
Tenant shall pay to Landlord any underpayment of such costs, as the case may be, within thirty (30) days after notification thereof.
Tenant shall maintain the results of any such audit or inspection confidential (except that Tenant may disclose such information to
Tenant's financial, legal, and tax consultants, or in connection with a legal or dispute resolution proceeding or as otherwise required
by Requirements) and shall not be permitted to use any third party to perform such audit or inspection other than an independent
firm of certified public accounts meeting the following requirements: (1) with at least ten (10) years of experience reviewing office
building expense reconciliations, (2) that is not compensated on a contingency fee basis or in any other manner which is dependent
upon the results of such audit or inspection (and Tenant shall deliver the fee agreement or other similar evidence of such fee
agreement to Landlord upon request), and (3) that agrees with Landlord in writing to maintain the results of such audit or inspection
confidential (subject to disclosure in connection with a legal or
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dispute resolution proceeding or as otherwise required by Requirements). Nothing in this section shall be construed to limit,
suspend, or abate Tenant's obligation to pay Rent when due, including Additional Rent. Time is of the essence in the completion of
the Tenant Audit and objection to any Statement.

(h)  Notwithstanding the foregoing or anything in this Lease to the contrary, during the Term, Tenant's Share of
Controllable Operating Expenses shall not increase in any calendar year by more than five percent (5%) per annum (calculated on
a cumulative and compounded basis) over the Controllable Operating Expenses for calendar year 2023. All “Controllable
Operating Expenses” shall mean all Operating Expenses except for (i) taxes, assessments and other governmental charges, (ii)
the cost for fuel, gas, steam, heat, ventilation, air-conditioning, water, sewer and other utilities, together with any taxes and
surcharges on, and fees paid to third parties in connection with the calculation and billing of such utilities, (iii) the cost of casualty,
liability, fidelity, rent and all other insurance regarding the Building or required under any mortgage and the repair, replacement,
and/or maintenance thereof, (iv) snow and ice removal costs, (v) costs of compliance with newly enacted and/or changes in
Requirements, (vi) increases in labor costs due to legally mandated increases in minimum wage or to increases mandated by
collective bargaining agreements to which Landlord or its service providers are a party, and (vii) increases in costs of labor or
materials as a result of events included in the definition of Force Majeure Delay.

Section 5.3 Payment of Rent. Rent shall be paid in United States dollars at the Rent Payment Address or at such other place as
Landlord may designate. Except as otherwise expressly provided in this Lease, all Rent shall be paid without any prior demand or notice
therefor, and without any deduction, set-off or counterclaim. Landlord may apply payments received from Tenant to any obligations of
Tenant then accrued, without regard to such obligations as may be designated by Tenant. Unless another period is expressly set forth in
this Lease, Tenant shall pay all Rent other than Recurring Rent to Landlord within thirty (30) days after Landlord delivers to Tenant its
invoice for such Rent.

ARTICLE 6

USE OF PREMISES

Tenant shall use the Premises for the Permitted Use only. Tenant shall not use, or permit any Tenant Parties to use the Premises or
the Project for any other purpose without the prior written consent of Landlord, which consent may be withheld in Landlord’s sole
discretion. Tenant shall not use, or permit any Tenant Parties to use, the Premises or Project in violation of the Requirements or the Rules
or in a manner that will damage the reputation of the Project. Tenant and all Tenant Parties shall comply with all Requirements applicable
to the use of the Premises. Tenant shall not interfere with the use of the Project by others and Tenant shall not create or permit a nuisance
in, on or about the Premises. Landlord shall have the right to reasonably amend and supplement the Rules with other reasonable Rules
(not expressly inconsistent with this Lease) relating to the Project, or the promotion of safety, care, cleanliness or good order therein, and
all such amendments or new Rules shall be binding upon Tenant after ten (10) days’ Notice after Landlord notifies Tenant of such
amendment or new Rules, provided such amendment or new Rules shall not materially increase Tenant’s obligations under this Lease. All
Rules shall be applied on a non-discriminatory basis, but nothing herein shall be construed to give Tenant or any other person any claim,
demand or cause of action against Landlord arising out of the violation of such Rules by any other tenant, occupant, or visitor of the
Building, or out of the enforcement or waiver of the Rules by Landlord in any particular instance. . In case of any conflict or inconsistency
between the provisions of the Lease and of any of the Rules as originally or as hereafter adopted, the provisions of this Lease shall
control.

Notwithstanding anything in this Lease, the Premises may not be used for any purposes that is a Prohibited Use listed on Appendix
VI (the “Prohibited Uses”). Landlord may amend or supplement Appendix VI but no such amendment or supplement shall prevent Tenant
from using the Premises for its then business conducted in the Premises or be effective or binding on Tenant until five (5) days after
Landlord notifies Tenant of such amendment or supplement.

ARTICLE 7

SERVICES AND UTILITIES

Section 7.1 Standard Tenant Services. Landlord shall provide the following services (“Basic Services”) during the Term
without additional charge to Tenant except to the extent included in Operating Expenses: (a) heating, ventilating and air conditioning
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(“HVAC”) consistent with the HVAC Standards set forth in Appendix IV on weekdays from 8:00 A.M. to 6:00 P.M. (“Building Hours"), (b)
city water from the regular Building outlets for drinking and pantry kitchens in the Premises and for lavatory and toilet purposes in the Base
Building restrooms, (c) janitorial services on week days at least equal to the Standards set forth in Appendix V, (d) nonexclusive, non-
attended automatic passenger elevator service during the Building Hours and at least one elevator available at all other times, (e) subject
to scheduling and reasonable time limitations, nonexclusive freight elevator service and use of the loading docks from during Building
Hours other than the Building Holidays for uses other than construction and move-in and move-out of the Premises and (f) except in
emergencies or as prohibited by Governmental Authorities and subject to compliance with Landlord’s security procedures, access to the
Premises at all times. Basic Services do not include HVAC, janitorial services and freight elevator service on New Year’s Day,
Independence Day, Labor Day, Memorial Day, Thanksgiving Day and Christmas Day and, at Landlord’s discretion, other locally or
nationally recognized holidays which are observed by other buildings comparable to and in the vicinity of the Building (collectively, the
“Building Holidays”). Landlord’s obligation to provide HVAC is subject to limitations imposed by Requirements.

Section 7.2  Additional Services. If requested by Tenant, Landlord shall provide such additional similar services as are
reasonable and feasible and do not require Alterations to the Base Building (“Additional Services”). Additional Services shall include
HVAC, water, and freight elevator service at times not included in Basic Services, chilled water for Tenant's supplemental cooling
requirements. Tenant shall contract with Landlord’s janitorial contractor for any cleaning services not included in Basic Services. Tenant
shall pay Landlord’s then standard rates for Additional Services except there shall be no charge for HVAC on Saturdays that are not
Building Holidays from 8:00 A.M. to 1:00 P.M. Landlord may discontinue providing Additional Services during the continuance of an Event
of Default. Landlord may install meters

or any other reasonable system for monitoring or estimating Additional Services and other services or utilities used by Tenant in excess of
Basic Services. If such system indicates Tenant is using such excess services or utilities, Tenant shall pay Landlord’s reasonable charges
for installing and operating such meter or system and any excess HVAC or other services being utilized by Tenant. If Tenant's use of the
Premises exceeds the design parameters of the HVAC Specifications, Landlord may require Tenant to install in the Premises
supplementary air-conditioning. Tenant shall only use Landlord’s chilled water provider for supplemental air conditioning units.

Section 7.3  Electricity. At Landlord’s option, Tenant shall pay for electricity used by Tenant in the Premises either to (i) Landlord
by a separate charge or (ii) the applicable utility company pursuant to a separate charge. Electrical Service to the Premises shall be
separately metered. Electrical service to the Premises may be furnished by one or more companies providing electrical generation,
transmission and distribution services, and the cost of electricity may consist of several different components or separate charges for such
services, such as generation, distribution and stranded cost charges. Landlord shall have the exclusive right (i) to choose the company or
companies to provide electrical service to the Project and the Premises, (ii) to aggregate the electrical service for the Project and the
Premises with other buildings or properties, (iii) to purchase electrical service through an agent, broker or buyer’s group, and (iv) to
change the electrical service provider or manner of purchasing electrical service from time to time. Landlord shall be entitled to receive a
reasonable fee (over and above any management fees or other fees) for the services Landlord performs in connection with the selection of
utility companies and the administration and negotiation of contracts for the provision of electrical service. Landlord shall permit Tenant to
receive electrical service for standard office lighting fixtures, equipment and accessories through Landlord’s wires and conduits, to the
extent available and based on the safe and lawful capacity of the existing Base Building electrical circuit(s) and facilities serving the
Premises, provided: (1) the connected electrical load of all of the same does not exceed an average of six (6) watts per usable square foot
of the Premises and (2) the safe and lawful capacity of the existing electrical circuit(s) serving the Premises is not exceeded. Tenant shall
be responsible for the payment of the cost of all modifications to the existing Base Building electrical circuit(s) and facilities serving the
Premises to provide additional electrical service to the Premises and the cost of all electricity used to perform janitorial services,
Alterations and Repairs to the Premises and for supplemental air conditioning, data processing, computer and other special equipment
and machinery installed by Tenant for the Premises.

Section 7.4 Interruption of Services. Landlord shall use reasonable efforts to restore any service it provides that becomes
unavailable but such unavailability shall not render Landlord liable for any damages caused thereby, be a constructive eviction of Tenant,
constitute a breach of any implied warranty, or, except as provided in the next sentence, entitle Tenant to any abatement of Tenant’s
obligations hereunder. If, Tenant is prevented from using the Premises or a substantial portion thereof because of the unavailability of any
service to be provided by Landlord for a period of ten (10) consecutive Business Days following Landlord’s receipt from Tenant of a Notice
regarding such unavailability and such unavailability was not caused by or through Tenant Parties, a governmental directive, Force
Majeure Delays, Casualty or Condemnation, then as Tenant’s exclusive remedy, Recurring Rent shall abate proportionately
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for the unusable portion of the Premises for each day after such ten (10) Business Days that Tenant is so prevented from using such
portion of the Premises.

ARTICLE 8

REPAIRS

During the Term Tenant shall maintain the Premises, Tenant Improvements and Tenant Property in good order and condition
ordinary wear and tear excepted. Tenant shall promptly repair, restore or replace (collectively “Repair”) all damages to the Premises,
Tenant Improvements and Tenant Property at its expense. Landlord shall maintain the Base Building, Building Systems, Common Areas
and Amenities in good order and condition consistent with the operation of Comparable Buildings and in accordance with the
Requirements.. Landlord shall make all Repairs to the Base Building, Building Systems and Common Areas arising from the act of any
Tenant Parties but Tenant shall pay Landlord for the cost of any such Repairs to the extent not paid from Landlord’s insurance proceeds.
All Tenant Repairs shall be performed in accordance with Article 9. Landlord’s and Tenant's Repair obligations arising from a Casualty or
Condemnation are governed by Article 11Article 10 and Article 12 respectively.

ARTICLE 9

ALTERATIONS

Tenant may not make any Alterations to the Premises, Building or Building Systems without the prior written consent of Landlord
and the Historical Authorities. Landlord shall not unreasonably withhold its consent to Alterations to the Premises which (i) will not
adversely affect other Building tenants or occupants, other than to a de minimis extent, (ii) are of a type similar to the quality found in
typical business offices in Comparable Buildings, (iii) are non-structural and do not affect the Base Building and Building Systems, other
than to a de minimis extent, (iv) are not visible from the exterior of the Building, (v) will not violate landmark designation, the Tenant Criteria
Manual or applicable Requirements and are approved by the Historical Authorities, if such approval is required (the provisions of clauses
(i) through (v) collectively the “Plan Approval Standards”). Landlord’s consent shall not be required for Alterations that are decorative in
nature (such as painting, wall coverings and carpeting) (“Minor Alterations”), but Tenant shall nonetheless provide Landlord with prior
Notice of such Minor Alterations. Irrespective of whether Landlord’s consent is required and, if it is required, whether Landlord must be
reasonable, Tenant shall comply with this Lease with respect to all Alterations.

Landlord shall approve all Tenant Contractors performing Alterations or Repairs or providing services to the Premises such approval
not to be reasonably withheld. Tenant shall perform all Alterations and Repairs to the Premises in a good and workerlike manner in
conformance with plans and specifications approved by Landlord and, if applicable, the Historical Authorities, all applicable Requirements
and Rules and a valid building permit issued by the City of Minneapolis, if such permit is required by the Requirements. No such approval
by Landlord shall constitute a representation or warranty of any kind with respect to such company or compliance with law and Landlord
makes not such representation or warranty. Landlord, at Tenant’s expense, shall perform any Alterations to the Base Building or Base
Systems required by Alterations to the Premises made on behalf of Tenant and approved by Landlord and the Historical Authorities
pursuant to this Article 9. Tenant shall perform all Alterations in a manner that does not obstruct access to the Project or any portion
thereof or the business of Landlord or other tenants in the Project. Upon completion of any Alterations or Repairs by Tenant, Tenant shall
deliver to Landlord contractor sworn statements, final lien releases and waivers in accordance with applicable Requirements from alll
Tenant Contractors performing the Alterations or Repairs, a pdf and CAD copy of the “as built” drawings of the Alterations as well as all
permits, approvals and other documents issued by any Governmental Authority for the Alterations.

Tenant shall keep the Project and the Premises free from any liens or encumbrances arising from Alterations, Repairs and services
provided to the Premises by or on behalf of Tenant (“Mechanics Liens”). Within ten (10) Business Days after Notice from Landlord,
Tenant shall either remove any Mechanics Lien by bond or otherwise or provide Landlord with security therefor reasonably satisfactory to
Landlord. Upon prior Notice to Tenant, Landlord may impose other reasonable conditions to its consent to Alterations and Repairs by
Tenant

ARTICLE 10
INSURANCE AND INDEMNITY
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Section 10.1 Tenant’s Insurance. Commencing on the Possession Date and until the Expiration Date, Tenant shall maintain the
following coverages:

€) Commercial General Liability (“CGL”") insurance (written on an occurrence basis) with limits not less than One Million
Dollars ($1,000,000) combined single limit per occurrence, Two Million Dollar ($2,000,000) annual general aggregate (on a per
location basis), Two Million Dollars ($2,000,000) products/completed operations aggregate, One Million Dollars ($1,000,000)
personal and advertising injury liability, Fifty Thousand Dollars ($50,000) fire damage legal liability, and Five Thousand Dollars
(%$5,000) medical payments. CGL insurance shall be written on a current ISO occurrence form (or a substitute form providing
equivalent or broader coverage) and shall cover liability arising from Premises, operations, independent contractors, products-
completed operations, personal injury, advertising injury and liability assumed under an insured contract.

(b)  Workers Compensation insurance as required by the Minnesota laws, and Employers Liability insurance with limits
not less than One Million Dollars ($1,000,000) for each accident, One Million Dollars ($1,000,000) disease policy limit, and One
Million Dollars ($1,000,000) disease each employee.

(c) Commercial Auto Liability insurance (if applicable) covering automobiles owned and non-owned, hired or used by
Tenant or its employees in carrying on its business with limits not less than One Million Dollars ($1,000,000) combined single limit
for each accident.

(d) Umbrella/Excess Insurance coverage on a follow form basis in excess of the CGL, Employers Liability and
Commercial Auto Policy with limits not less than Five Million Dollars ($5,000,000) per occurrence and Five Million Dollars
($5,000,000) annual aggregate.

(e) Special Form Property Insurance covering all Tenant Improvements and Tenant Property and, if applicable, boiler and
machinery insurance.

() Business Interruption and Extra Expenses insurance in amounts typically carried by prudent tenants engaged in
similar operations, but in no event in an amount less than Ninety-Seven Thousand Two Hundred dollars ($97,200). Such insurance
shall reimburse Tenant for direct and indirect loss of earnings and extra expense attributable to all perils insured against.

(9) Builder’s Risk insurance during the course of construction of any major Tenant Improvement by Tenant, with
installation floater where applicable. Such insurance shall be on a form covering Landlord, Landlord’s architects, Landlord’'s
contractor or subcontractors, Tenant and Tenant’s Contractors, as their interest may appear, against loss or damage by fire,
vandalism, and malicious mischief and other such risks as are customarily covered by the so-called “broad form extended coverage
endorsement” upon all Tenant Improvements in place and all materials stored at the Premises, and all materials, equipment,
supplies and temporary structures of all kinds incident to the Tenant Improvements and builder’s machinery, tools and equipment,
all while forming a part of, or on the Premises, or when adjacent thereto, while on drives, sidewalks, streets or alleys, all on a
completed value basis for the full insurable value at all times. The Builder’s Risk Insurance shall contain an express waiver of any
right of subrogation by the insurer against Landlord, its agents, employees and contractors.

Landlord and Landlord’s designees shall be endorsed as additional insureds on the CGL, Umbrella, and Auto policy, and such
coverage shall be primary and noncontributory. Landlord shall be a loss payee on the property and builders’ risk policy covering the Tenant
Improvements. All insurance shall (1) contain an endorsement that such policy shall remain in full force and effect notwithstanding that the
insured may have waived its right of action against any party prior to the occurrence of a loss (Tenant hereby waiving its right of action and
recovery against and releasing Landlord and Landlord’s agents, employees, contractors, invitees, successors and assigns from any and
all liabilities, claims and losses for which they may otherwise be liable to the extent Tenant is covered by insurance carried or required to
be carried under this Lease); (2) provide that the insurer thereunder waives all right of recovery by way of subrogation against Landlord
and Landlord’s representatives in connection with any loss or damage covered by such policy (and Tenant shall provide evidence of such
waiver); and (3) be acceptable in form and content to Landlord. Tenant shall cause its insurance carrier to provide Landlord with thirty (30)
days advance Notice ten (10) days for non-payment of premium) of any cancellation, failure to renew, reduction of amount of insurance or
change in Tenant’s insurance coverage if it is reasonable and customary for an office tenant in the Building’s market to obtain such an
undertaking from its insurance carrier. In the event Tenant's insurance carrier will not agree to provide Landlord advance Notice as
aforesaid, then Tenant shall give Landlord Notice of cancellation, failure to renew, reduction of amount of insurance, or change of Tenant’s
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insurance coverage no later than two (2) Business Days after Tenant learns of such cancellation, failure to renew, reduction of amount of
insurance, or change of coverage. No such policy shall contain any deductible provision except as otherwise approved in writing by
Landlord, which approval shall not be unreasonably withheld. Landlord reserves the right from time to time to reasonably require higher
minimum amounts or different types of insurance. Tenant shall deliver an ACORD 25 certificate or its equivalent with respect to all liability
and personal property insurance and an ACORD 28 certificate or its equivalent with respect to all commercial property insurance and
receipts evidencing payment therefor (and, upon request, copies of all required insurance policies, including endorsements and
declarations) to Landlord on or before the Possession Date and at least annually thereafter.

Section 10.2 Landlord Insurance. Landlord agrees to carry and maintain special form property insurance (with replacement cost
coverage) covering the Base Building and Landlord’s property therein in an amount required by its insurance company to avoid the
application of any coinsurance provision. Landlord hereby waives its right of recovery against Tenant and releases Tenant from any and all
liabilities, claims and losses for which Tenant may otherwise be liable to the extent Landlord receives proceeds from its property insurance
therefor. Landlord shall secure a waiver of subrogation endorsement from its property insurance carrier. Landlord also agrees to carry and
maintain commercial general liability insurance in limits it reasonably deems appropriate (but in no event less than the limits required by
Tenant pursuant to Section 10.3). Landlord may elect to carry such other additional insurance or higher limits as it reasonably deems
appropriate. Tenant acknowledges that Landlord shall not carry insurance on, and shall not be responsible for damage to, Tenant’s
Property or the Tenant Improvements and that Landlord shall not carry insurance against, or be responsible for any loss suffered by
Tenant due to, interruption of Tenant’s business. If Tenant’s conduct or use of the Premises causes any increase in the premium for the
insurance policies maintained by Landlord, then Tenant shall reimburse Landlord for any such increase.

Section 10.3 Indemnification and Waiver. To the extent permitted by Requirements, Tenant assumes all risk of and waives all
claims against Landlord’s Parties for damage to property or the use thereof and injury to persons in, upon or about the Premises from any
cause whatsoever (including, but not limited to, any personal injuries resulting from a slip and fall in, upon or about the Premises). Tenant
shall indemnify, defend, protect, and hold harmless (collectively “Indemnify”) the Landlord’s Parties from any and all Losses incurred in
connection with or arising from (i) any cause in, on or about the Premises including a slip and fall, a Repair, Tenant Improvements,
Mechanics Lien or Tenant's obligations regarding Hazardous Materials, (ii) any acts, omissions or negligence of any Tenant Parties, in, on
or about the Project or (iii) any breach of the terms of this Lease, either prior to, during, or after the expiration of the Lease Term. The
preceding sentences shall not apply to the extent any such Losses arise from the negligence or willful misconduct of Landlord’s Parties.

Landlord and waives all claims against Tenant Parties for damage to Landlord’s property or the use thereof to the extent covered by
Landlord’s insurance or any deductible thereunder, Subject to the provisions of this Lease waiving claims against Landlord or limiting
Landlord’s liability under this Lease, Landlord shall Indemnify the Tenant Parties from any Losses arising from injury to persons and
damage to property occurring in the Common Areas as a result of the gross negligence or willful misconduct of any Landlord’s Parties. If
Landlord be named as a

defendant in any suit brought against Tenant in connection with or arising out of Tenant’s occupancy of the Premises, Tenant shall pay to
Landlord its costs and expenses incurred in such suit, including without limitation, its actual professional fees such as reasonable
appraisers’, accountants’ and attorneys’ fees.

The provisions of this Section 10.3 shall survive the expiration or sooner termination of this Lease for any Losses occurring prior to
such expiration or termination.

Section 10.4 Master Lease. Tenant agrees to provide Master Lessor with a copy of all certificates of insurance provided to
Landlord under this Lease. Landlord shall ensure that any property insurance policy insuring Master Lessor’s interest in the Premises shall
contain an endorsement waiving the insurer’s right of subrogation against Tenant. Any property insurance policy insuring Tenant’'s Property
or improvements in the Premises shall contain an endorsement waiving the insurer’s right of subrogation against Master Lessor.

ARTICLE 11

CASUALTY

Section 11.1 Repair of Damage from Casualty. Tenant shall promptly notify Landlord of any damage to the Premises resulting
from fire or any other casualty (“Casualty”). Landlord shall Repair all damage to the Common Areas and Base Building caused by a
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Casualty, and Tenant shall Repair all damage to the Tenant Improvements and Tenant Property caused by a Casualty subject to the terms
and conditions of this Article 11. All Repairs shall be to substantially the same condition as existed prior to the Casualty, except for
maodifications required by Requirements or in case of Landlord’s Repairs, the Mortgage Holder and other modifications which Landlord or
Tenant desires (subject to the consents required under Article 9). Landlord will have no obligation to Repair any Tenant Property or Tenant
Improvements. All Repairs by Tenant shall be governed by Article 9 of the Lease. Landlord shall not be liable for any inconvenience or
annoyance to Tenant or its visitors, or injury to Tenant’s business resulting in any way from damage caused by Casualty or any Repair of
such damage. Recurring Rent shall abate in proportion to the ratio of the RSF of the Premises which is damaged by Casualty and which is
unfit for occupancy for the purposes permitted under this Lease to the total RSF of the Premises. Tenant's right to rent abatement shall
begin on the date of the Casualty and terminate on the date which is the later of (i) the date Landlord Substantially Completes its Repairs
to the Base Building within or enclosing the Premises or the floor on which any portion of the Premises are located, the Building Systems
serving the Premises and to provide reasonable access to the Premises and (ii) the date reasonably determined by Landlord as the date
Tenant should have Substantially Completed Repairs to the Premises after Landlord releases the Premises for construction of Tenant's
Repairs and assuming Tenant used reasonable due diligence in performing such Repairs.

Landlord may terminate this Lease by Notice delivered to Tenant within sixty (60) days after Landlord discovers any damage
caused by a Casualty. Landlord’s termination Notice shall include a termination date that gives Tenant at least sixty (60) days to vacate the
Premises. Landlord may elect to terminate the Lease only if the Building or Project shall be damaged by Casualty (whether or not the
Premises are damaged), and one or more of the following

conditions is present: (i) in Landlord’s reasonable judgment the time period to Substantially Complete Landlord’s and Tenant's Repairs
(assuming such Repairs are made without the payment of overtime or other premiums) after the date Repair of the damage caused by the
Casualty can be reasonably commenced after receipt of the insurance proceeds and all consents of Governmental Authorities (“Casualty
Repair Period”) exceeds one year; (ii) the Mortgage Holder applies all or a substantial portion of Landlord’s insurance proceeds to pay the
mortgage debt, or terminates the ground lease, (iii) the damage is not fully covered by Landlord’s insurance policies; (iv) Landlord decides
to rebuild the Building or Common Areas so that they will be substantially different structurally or architecturally; (v) the damage occurs
during the last twelve (12) months of the Term; or (vi) any owner of any portion of the Project, other than Landlord, does not intend to
repair the damage to such portion of the Project. If Landlord does not elect to terminate this Lease, Landlord shall notify Tenant of the
portion of the Casualty Repair Period applicable to Repairs to the Tenant Improvements, the Base Building within or enclosing the
Premises or the floor on which any portion of the Premises are located, the Building Systems serving the Premises and required to provide
reasonable access to the Premises (“Premises Repair Period”). Upon receipt of Landlord’s Notice of the Premises Repair Period, Tenant
shall have the right to terminate this Lease by delivery of Notice to Landlord only on the following conditions: (i) the Premises Repair
Period exceeds one year or the Casualty occurs in the last twelve (12) months of the Term; (ii) Tenant notifies Landlord of the termination
within thirty (30) days of delivery of the Premises Repair Notice and Tenant's termination Notice sets forth an termination effective date not
more than sixty (60) days after delivery of the Premises Repair Notice, (iii) the Casualty was not caused by the gross negligence or
intentional act of any Tenant Parties; (iv) no Event of Default then exists under this Lease; (v) as a result of the damage, Tenant cannot
reasonably conduct and does not conduct business from a substantial portion of the Premises. This Article 11 supercedes any
Requirements giving Tenant a right to terminate the Lease following a Casualty

ARTICLE 12

CONDEMNATION

If (@) the whole or a material part of the Premises or Building shall be taken by power of eminent domain or condemned by any
competent authority for any public or quasi-public use or purpose, (b) any adjacent property or street shall be so taken or condemned, or
reconfigured or vacated by such authority in such manner as to require the use, reconstruction or remodeling of any part of the Premises,
Building or Project, or (c) Landlord shall grant a deed or other instrument in lieu of such taking by eminent domain or condemnation
(collectively a “Condemnation”), Landlord may terminate this Lease on ninety (90) days prior Notice to Tenant, provided such Notice is
given within one hundred eighty (180) days of after the date of such Condemnation. Tenant shall have a similar right to terminate this
Lease if all or a substantial portion of the Premises is permanently taken or if access to the Premises is permanently and materially taken.
Landlord shall be entitled to the entire award or payment in a Condemnation, except that Tenant shall have the right to file any separate
claim available to Tenant for any taking of Tenant Property and for moving expenses, provided such claims do not diminish the award
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available to Landlord or Mortgage Holder and such claim is payable separately to Tenant. All Recurring Rent shall be apportioned as of the
date of such termination

or earlier taking. If any part of the Premises shall be taken, and this Lease is not terminated, the Recurring Rent shall be proportionately
abated as of the date of the taking by Condemnation.

ARTICLE 13

ASSIGNMENT AND SUBLETTING

Section 13.1 Permitted Transfers. Tenant may make the following Transfers (each a (“Permitted Transfer”) , without Landlord’'s
consent: (a) the use of or a sublet of all or a part of the Premises for the Permitted Use by or to an Affiliate, and (b) an assignment of this
Lease to an Affiliate or a business entity into or with which Tenant is merged or consolidated or to which all or substantially all of Tenant’s
assets or ownership interests are transferred provided (i) such transfer was made for a legitimate independent business purpose and not
for the purpose of transferring this Lease, (ii) the Transferee has a Tangible Net Worth computed in accordance with generally accepted
accounting principles at least equal to the Tangible Net Worth of Tenant on the Commencement Date or the effective date of the latest
amendment to this Lease (whichever is greater), and (iii) proof satisfactory to Landlord of such Tangible Net Worth is delivered to Landlord
at least ten (10) days prior to the effective date of any such transaction. This Section 13.1 shall not apply if an Event of Default then exists
or if Tenant is not the initial Tenant named in this Lease or a Transferee under a Permitted Transfer.

Section 13.2 Other Transfers. Except for Permitted Transfers, no Transfer shall be made without Landlord’s prior consent in
each instance. Any Transfer in contravention of the provisions of this Article 13 shall be void and shall constitute an incurable Event of
Default. Landlord’s consent to any Transfer shall not relieve Tenant from the obligation to obtain Landlord’s consent to any further Transfer.
In no event shall any Transferee assign or encumber its sublease or further sublet any portion of its sublet space, or otherwise suffer or
permit any portion of the sublet space to be used or occupied by others. The listing of any name other than that of Tenant on the doors of
the Premises, any Building directory or elsewhere shall not vest any right or interest in this Lease or in the Premises, nor be deemed to
constitute Landlord’s consent to any Transfer. Any such listing shall constitute a privilege revocable in Landlord’s discretion by Notice to
Tenant. Each Transfer shall be subject and subordinate to this Lease.

Section 13.3 Consent to Assignment or Subletting. If no Event of Default then exists and if Landlord does not give a Recapture
Notice as provided below, Landlord’s consent to a proposed assignment or sublease shall not be unreasonably withheld and shall be
granted or denied no later than the date (“Transfer Approval Date”) which is thirty (30) days after delivery to Landlord of (i) a true and
complete statement reasonably detailing the identity of the proposed Transferee, the nature of its business and its proposed use of the
Premises, (ii) current financial information with respect to the Transferee, including its most recent financial statements, (iii) a copy of the
fully executed assignment or sublease; and (iv) any other information Landlord may reasonably request. If Tenant requests Landlord’s
consent to (A) a sublease of a portion of the Premises for a sublease term that is eighty percent (80%) or more of the remaining Term, (B)
a sublease of eighty percent (80%) or more of the Premises or (C) an assignment of this Lease Landlord shall have the right to terminate
this Lease (or in case of clause (A) to terminate the Lease for the portion of the Premises to be subleased) by Notice delivered to Tenant
(“Recapture Notice”) on or prior to the Transfer Approval Date. Tenant

shall have five (5) days after receipt of the Recapture Notice to rescind in writing the proposed assignment or sublease, and, upon such
rescission, the Transfer Notice and Recapture Notice shall be null and void. If the Recapture Notice is not rescinded (x) this Lease shall
end and expire for the applicable portion of the Premises on the date such assignment or sublease by Tenant was to commence, or, if
later, sixty (60) days after the date of the Recapture Notice unless Landlord agrees to such earlier date and upon any such termination. At
Landlord’s request, Tenant shall enter into an amendment of this Lease confirming such total or partial termination, and the appropriate
modifications to the terms and provisions hereof to reflect the reduction in the Premises including Base Rent and Tenant’s Share. Landlord
shall not be deemed to have unreasonably withheld its consent if, in the reasonable judgment of Landlord: (i) the Transferee’s character or
business is not consistent with the standards or criteria used by Landlord in leasing the Building; (ii) the Transferee does not have a
sufficient financial condition to perform its obligations under this Lease or the sublease; (iii) the Transferees use of the Premises violates
this Lease or the uses set forth in Appendix VI; or (iv) the Transferee is a tenant of the Building or an entity with which Landlord is actively
negotiating a lease for space in the Building or a governmental entity or agency. Tenant shall pay to Landlord the Consent Fee for any
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Transfer requiring Landlord’s consent whether or not Landlord consents to the Transfer or delivered a Recapture Notice or Tenant
withdraws its request for consent after receipt of a Recapture Notice.

Section 13.4 Conditions of Assignment and Subletting. Each Permitted Transfer and each sublease or assignment approved
by Landlord shall be subject to the following:

(@) The form of the proposed assignment or sublease shall be reasonably satisfactory to Landlord; no sublease shall be
for a term ending later than one day prior to the then Expiration Date; at Landlord’s request Tenant and the Transferee under a
sublease that is not a Permitted Transfer shall execute Landlord’s customary consent form and the Transferee under an assignment
shall assume all of Tenant’s obligations under this Lease in a form and substance reasonably satisfactory to Landlord;

(b) If Tenant is in default under this Lease, Landlord may collect rent from the Transferee and apply the net amount
collected to the Rent herein reserved without waiving any provisions of this Article 13 or consenting to the Transfer.

(c) Tenant has paid Landlord the Landlord Consent Fee for any Transfer other than a Permitted Transfer

(d) For each assignment or sublease that is not a Permitted Transfer Tenant shall pay to Landlord (A) in the case of an
assignment, fifty percent (50%) of all sums and other consideration paid to Tenant by the Transferee for or by reason of such
assignment after first deducting the reasonable third-party brokerage fees, legal fees and architectural fees and improvement
allowances paid or to be paid by Tenant in connection with such Transfer (“Transaction Costs”) and, (B) in the case of a sublease,
fifty percent (50%) of any consideration payable under the sublease to Tenant by the Transferee which exceeds on a per square
foot basis the Base Rent and Additional Rent accruing during the term of the sublease for the sublet space after first deducting the
monthly amortized amount of the Transaction Costs (which costs shall be deemed

amortized on a straight-line basis over the term of the sublease). Tenant shall pay such amounts to Landlord monthly as and when
paid by the Transferee to Tenant.

(e) Notwithstanding any Transfer or any acceptance of rent by Landlord from any Transferee, Tenant shall not be
released from any liability under this Lease. A Transferee’s default under any term, covenant or condition of this Lease shall be a
default by Tenant under this Lease.

Section 13.5 No Money Damages. In no event shall Tenant be entitled to make, nor shall Tenant make, any claim, and Tenant
hereby waives any claims, for money damages (nor shall Tenant claim any money damages by way of set-off counterclaim or defense)
based upon any claim or assertion by Tenant that Landlord has unreasonably withheld or unreasonably delayed its consent or approval to
a proposed assignment or subletting as provided for in this Article. Tenant’s sole remedy shall be an action or proceeding to enforce any
such provision, or for specific performance, injunction or declaratory judgment.

Section 13.6 Holdover by Transferee or User. If any Transferee, or other user of the Premises shall holdover in any portion of
the Premises, any such holdover shall be deemed a holdover by Tenant and shall entitle Landlord to any and all of the holdover rights
afforded to Landlord in this Lease.

ARTICLE 14

SURRENDER OF PREMISES

Upon termination of this Lease or Tenant’s possession of the Premises, Tenant shall surrender possession of the Premises to
Landlord in the condition required by Article 8, deliver to Landlord all keys and key cards, and provide to Landlord the combination of any
locks or vaults remaining in the Premises. Tenant shall also remove from the Premises all debris and rubbish, all Tenant Property and all
Specialty Alterations (“Tenant’s Removal Obligation”). All other Tenant Improvements whether installed by Tenant or Landlord shall be
Landlord’s property and shall remain upon the Premises, all without compensation, allowance or credit to Tenant. Tenant shall Repair all
damage to the Premises and Project resulting from the performance of Tenant's Removal Obligations. At Landlord’s option, any Tenant
Property or Specialty Alterations not removed on the Expiration Date or within ten (10) days of the earlier termination of this Lease or
Tenant's possession of the Premises shall become the property of Landlord without compensation, allowance or credit to Tenant. No
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surrender of the Premises shall occur prior to the Expiration Date without the written consent of Landlord notwithstanding the delivery of
keys or any other act of Landlord’s Parties. At Landlord’s option a surrender of the Premises prior to the Expiration Date shall be an
assignment of the Lease or a sublease of the Premises and shall not be a merger of the estate of Tenant in the Premises with the estate of
Landlord in the Project.

ARTICLE 15

HOLDING OVER

Tenant's failure to surrender timely the Premises in accordance with Article 14 shall constitute a “Holdover” and unless Landlord
expressly agrees otherwise in writing shall constitute a tenancy at sufferance only. Tenant shall pay to Landlord during the period of a
Holdover Monthly Recurring Rent equal to one hundred fifty percent (150%) of the amount of Monthly Recurring Rent for the last month of
the Term for the first sixty (60) days of the Holdover and thereafter two hundred percent (200%) of such Monthly Recurring Rent for the
last month of the Term determined without proration for partial months. In addition, Tenant shall be indemnify Landlord for all Losses
sustained by Landlord as a result of the Holdover. This Article 15 shall not constitute permission for a Holdover or extend the Term or
waive Landlord’s right to re-enter or obtain possession of the Premises as permitted under this Lease but all other provisions of this Lease
shall apply to the Holdover.

ARTICLE 16

SUBORDINATION

This Lease is subject and subordinate to all present and future Mortgages (unless the Mortgage Holder requests otherwise) and to
all other encumbrances against any part of the Project and all matters of record applicable to the Project.

Landlord will provide Tenant with an executed agreement from the Master Landlord in substantially the form attached hereto as
Exhibit E (“Recognition Agreement”). Landlord shall use commercially reasonable efforts to obtain a Subordination, Non-Disturbance
and Attornment Agreement (“SNDA”) from any future Mortgage Holder, on such Mortgage Holder’s form of SNDA, with such reasonable
changes as are agreed upon by the parties. Tenant shall be responsible for any lender or related costs associated with obtaining an
SNDA. If there is any conflict between an executed Recognition Agreement or SNDA and this Article 16, such Recognition Agreement or
SNDA shall control.

If any foreclosure proceedings are brought by a Mortgage Holder or deed in lieu of foreclosure is granted (or if any ground lease is
terminated), Tenant agrees to attorn, and pay Rent to the ground lessor, Mortgage Holder or purchaser which is the successor to Landlord
under this Lease or a purchaser of a foreclosure sale (collectively the “Security Holder”, and to recognize such Security Holder as the
lessor under this Lease, except that such Security Holder shall not be (i) liable for any act or omission of Landlord; (ii) subject to any
defense, claim, counterclaim, set-off or offsets which Tenant may have against Landlord; (iii) bound by any prepayment of Rent to
Landlord made more than one month prior to its due date; (iv) bound by any obligation to make any payment to Tenant which was required
to be made prior to the time such successor landlord succeeded to Landlord’s interest; (v) bound by any modification, amendment or
renewal of this Lease made without the Security Holder’s consent; (vi) liable for the repayment of the Letter of Credit or Security Deposit,
unless the Letter of Credit or Security Deposit actually is transferred to Security Holder; (vii) obligated to perform any improvements to the
Project, Building or Premises, provide monies for improvements to the Premises or to

expend monies in excess of insurance proceeds or condemnation awards to restore the Premises, Building or Project after a casualty or
condemnation or (viii) bound by any termination or surrender of this Lease made without Mortgage Holder’s consent unless effected
unilaterally by Tenant pursuant to the express terms of the Lease. Tenant shall, within ten (10) days of request by Landlord, execute such
further instruments or assurances as Landlord may reasonably deem necessary to evidence or confirm (A) the subordination or superiority
of this Lease to any such Mortgages and (B) the attornment to the Security Holder. As long as any Mortgage is outstanding, Tenant agrees
that Tenant shall not cancel, surrender, terminate, assign, amend or modify, or enter into any agreement to cancel, surrender, terminate,
assign, amend or modify the Lease, without the prior written approval of each Security Holder. In the event of any default on the part of
Landlord, arising out of or accruing under the Lease, whereby the validity or the continued existence of the Lease might be impaired or
terminated by Tenant, or Tenant might have a claim for partial or total eviction, Tenant shall not pursue any of its rights with respect to such
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default or claim, and no notice of termination of the Lease as a result of such default shall be effective, unless and until Tenant has given
Notice of such default or claim to the Security Holder (but not later than the time that Tenant notifies Landlord of such default or claim) and
granted to such Security Holder a reasonable time, which shall not be less than the greater of (i) the period of time granted to Landlord
under the Lease, or (ii) thirty (30) days, after the giving of such Notice by Tenant to such Security Holder, to cure or to undertake the
elimination of the basis for such default or claim, after the time when Landlord shall have become entitled under the Lease to cure the
cause of such default or claim; it being expressly understood that (a) if such default or claim cannot reasonably be cured within such cure
period, such Security Holder shall have such additional period of time to cure same as it reasonably determines is necessary, so long as it
continues to pursue such cure with reasonable diligence, and (b) such Security Holder’s right to cure any such default or claim shall not be
deemed to create any obligation for such Security Holder to cure or to undertake the elimination of any such default or claim. Tenant
waives the provisions of any current or future statute, rule or law which may give or purport to give Tenant any right or election to terminate
or otherwise adversely affect this Lease and the obligations of the Tenant hereunder in the event of any foreclosure proceeding or sale.

ARTICLE 17

RIGHTS RESERVED BY LANDLORD

Except as expressly provided herein, Landlord reserves the right to control the Project including, without limitation, the following
rights:

€) To change the name or street address of the Building; install and maintain signs on the exterior and interior of the
Project or any part thereof; retain at all times, and use in appropriate instances, keys to all doors within and into the Premises; grant
to any Person the right to conduct any business or render any service at the Project, whether or not it is the same or similar to the
use permitted Tenant by this Lease. Tenant shall not use the name of the Project or Building or use pictures or illustrations of the
Project or Building in advertising or other publicity or for any purpose other than as the address of the business to be conducted by
Tenant in the Premises, without the prior written consent of Landlord.

(b)  To effect such other tenancies in the Project as Landlord in the exercise of its sole business judgment shall determine
to best promote the interests of the Building or Project. Tenant does not rely on the fact, nor does Landlord represent, that any
specific tenant or type or number of tenants shall occupy any space in the Building or Project during the Term.

(c) To show the Premises to current and prospective mortgage lenders, ground lessors, insurers, and prospective
purchasers, tenants and brokers.

(d)  To temporarily limit or prevent access to the Project or any part thereof, shut down elevator service, activate elevator
emergency controls, or otherwise take such action or preventive measures deemed necessary by Landlord for the safety of tenants
or other occupants of the Projector the protection of the Project and other property located thereon or therein, in case of fire,
invasion, insurrection, riot, civil disorder, public excitement or other dangerous condition, or threat thereof.

(e) To make Alterations in or to the Project or any part thereof, and to any adjacent building, structure, parking facility,
land, street or alley (including changes and reductions in Common Areas, installation of kiosks, planters, sculptures, displays,
escalators, mezzanines, and other structures, facilities, amenities and features therein, and changes for the purpose of connection
with or entrance into or use of the Project in conjunction with any adjoining or adjacent building or buildings, now existing or
hereafter constructed). Landlord may erect scaffolding and other structures reasonably required for Alterations and Repairs and
during such Alterations and Repairs take into through the Premises, all materials required to make such Repairs and Alterations.
Tenant agrees to pay Landlord for overtime and similar expenses incurred if Tenant requests such work be performed other than
during ordinary business hours.

® To substitute for the Premises other premises (herein referred to as the “Relocation Premises”) at the Building on
the conditions set forth in this clause (f). Landlord shall give Tenant at least one hundred twenty (120) days’ written Notice before
making such substitution. The Relocation Premises shall be similar to the Premises in area. If Tenant has possession of the
Premises: (i) Landlord shall pay the direct, out-of-pocket, reasonable expenses of Tenant in moving from the Premises to the
Relocation Premises, reinstalling the Tenant’s personal property and equipment in the Relocation Premises, replacing one month’s
supply of stationery and business cards rendered unusable by such relocation, and improving the Relocation Premises so that they
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are substantially similar to the Premises (including cabling), and, (ii) such move shall be made during evenings, weekends, or
otherwise so as to incur the least inconvenience to Tenant. Tenant waives any claim for damages, abatement of Rent or loss of
profits due to such substitution. Tenant shall cooperate with Landlord in connection with any relocation, including providing timely
responses to any requests for review and approval of proposed plans for tenant improvements to the Relocation Premises. Upon
the date of such substitution, the Relocation Premises shall become and be deemed the Premises hereunder and all the terms,
covenants and conditions of this Lease shall be applicable to the Relocation Premises. After such substitution, Landlord and
Tenant, within thirty (30)

days after the written request of either Landlord or Tenant, shall execute a written amendment to this Lease confirming the
foregoing relocation.

(g) Toinstall, use and maintain in and through the Premises pipes, conduits, wires, ducts or mechanical installations
serving the Project. Tenant shall not permit any Tenant Parties to construct any partitions or other obstructions which might interfere
with the moving or the servicing of equipment of Landlord to or from the enclosures containing such installations and Tenant further
agrees that no Tenant Parties shall not tamper with, adjust, or otherwise in any manner affect Landlord’s mechanical installations.

(h)  To implement energy conservation measures throughout the Building including, without limitation, reducing the
number of operating elevators during off peak hours, provided at least one (1) elevator is available to serve the Premises.

(i) To take any other action which Landlord deems reasonable in connection with the operation, maintenance, marketing,
or preservation of the Building or the Project.

() To approve the weight, size, and location of safes or other heavy equipment or articles, which articles may be moved
in, about, or out of the Project or the Premises only at such times and in such manner as Landlord shall direct, at Tenant’s sole risk
and responsibility.

(k) To require Tenant to reasonably cooperate with Building special events, such as lighting or shading certain designated
exterior windows throughout the Premises, in connection with holidays, civic and sporting events.

() To inspect the Premises, including, without limitation, for purposes of confirming whether Tenant is in compliance with
this Lease.

(m) To provide any service to the Premises required of Landlord by the terms of this Lease and to perform any Repairs to
the Premises required from Landlord by the terms of this Lease.

(n)  To subdivide all or a portion of the Building, Common Areas or Project and to sell or transfer portions of the Project to
a third party. Tenant shall execute and deliver, upon demand by Landlord and in the form reasonably requested by Landlord, any
additional documents needed to conform this Lease to the circumstances resulting from a subdivision and any all maps in
connection therewith. Notwithstanding anything to the contrary set forth in this Lease, the separate ownership of any buildings
and/or Common Areas by an entity other than Landlord shall not affect the calculation of Additional Rent unless the owner of the
separate portions of the Project pays directly the Operating Expenses and Taxes attributable to the separate portion.

(o) To enter into an agreement with the owner or owners of any other property to provide (i) for reciprocal rights of
access, use and/or enjoyment of the Project and the other property, provided that Landlord shall provide reasonable access to the
Premises

and the Amentities, (ii) for the common management, operation, maintenance, improvement and/or repair of all or any portion of the
Project and all or any portion of the other property, (iii) for the allocation of a portion of the Operating Expenses to the other property
and the allocation of a portion of the operating expenses and taxes for the other property to the Project, (iv) for the use or
improvement of the other property and/or the Project in connection with the improvement, construction, and/or excavation of the
other property and/or the Project, and (v) for any other matter which Landlord deems necessary. Nothing contained herein shall be
deemed or construed to limit or otherwise affect Landlord’s right to sell all or any portion of the Project or any other of Landlord’s
rights described in this Lease.
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Landlord may enter the Premises to exercise any of the foregoing rights provided Landlord shall: (a) provide reasonable advance
written or oral Notice to Tenant’s on-site manager or other appropriate person (except in emergencies, or for routine cleaning or other
routine matters), and (b) take reasonable steps to minimize any interference with Tenant’s business. Landlord’s exercise of any of the
foregoing rights shall not constitute a constructive eviction or entitle Tenant to abatement of Rent, damages or other claims of any kind.

ARTICLE 18

LANDLORD’S REMEDIES

Section 18.1 Events of Default. The occurrence of any of the following shall constitute an Event of Default by Tenant, (a) Tenant
fails to pay when due any Rent unless such failure is cured within five (5) Business Days after Notice from Landlord to Tenant; (b) Tenant
fails to observe or perform any provision, covenant or condition of this Lease to be observed or performed by Tenant not otherwise
described in this Section 18.1 if such failure continues for thirty (30) days after Notice from Landlord to Tenant; (provided that if the nature
of such default is such that it cannot reasonably be cured within a thirty (30) day period, Tenant shall not be deemed to be in default if it
diligently commences such cure within such period and thereafter diligently proceeds to rectify and cure such default within ninety (90)
days); (c) Tenant abandons or vacates all or a substantial portion of the Premises; (d) Tenant fails to observe or perform obligations under
Article 6, Article 16 or Article 28 of this Lease where such failure continues for more than two (2) Business Days after Notice from
Landlord; (e) Intentionally omitted; (f) a Transfer occurs in violation of Article 13 of this Lease, (g) Tenant makes any material
misrepresentation or omission in any financial statements or other materials provided by Tenant or any Guarantor in connection with
negotiating or entering this Lease or in connection with any Transfer under by Tenant; (h) a Bankruptcy Event occurs (i) Tenant defaults
beyond applicable notice and cure period under any other lease with Landlord for space in the Building, or (i) any Guarantor cancels any
guaranty of Tenant’s obligations under this Lease. The notice periods provided herein are in lieu of, and not in addition to, any notice
periods provided by Requirements.

Section 18.2 Landlord Remedies. Upon any Event of Default, Landlord shall have the following remedies in addition to any other
remedies available to Landlord at law or in equity (all of which remedies shall be distinct, separate and cumulative) exercisable without any
notice or demand whatsoever:

€) Terminate this Lease, in which event Tenant shall immediately surrender the Premises to Landlord, and if Tenant fails
to do so, Landlord may, without prejudice to any other remedy which it may have for possession or arrearages in rent, enter upon
and take possession of the Premises and expel or remove Tenant and any other person who may be occupying the Premises or
any part thereof, without being liable for prosecution or any claim or damages therefor; and Landlord may recover from Tenant (i) all
accrued and unpaid rent through the date of termination, (ii) the amount by which the present value of the unpaid rent for the
balance of the Lease Term exceeds the present value of Market Rent for the remaining Term (the present value determined use a
discount rate equal to the annual yield on the United States Treasury bonds, notes or bills maturing nearest to the Expiration Date
as selected by Landlord), (iii) all Losses arising from Tenant's failure to perform its obligations under this Lease or which in the
ordinary course of things would be likely to result therefrom, including Leasing Costs and advertising expenses incurred in reletting
the Premises to a new tenant and any Recurring Rent for the period from the termination of the Lease until the Premises are relet
and (iv) such other amounts in addition to or in lieu of the foregoing as may be permitted from time to time by applicable
Requirements.

(b)  Terminate Tenant's right of possession, without terminating this Lease or releasing Tenant from its obligations
hereunder, and enter upon and take possession of the Premises and expel or remove Tenant and any other person who may be
occupying the Premises or any part thereof, by any lawful means. To the extent required by Requirements, after such entry,
Landlord shall use reasonable measures to mitigate damages recoverable against Tenant and may, but shall not be obligated to,
relet all or any portion of the Premises for the account of Tenant for such time and upon such terms as Landlord shall reasonably
determine except Landlord shall not be required to accept any individual or entity offered by Tenant or to observe any instructions
given by Tenant about such reletting or relet the Premises prior to reletting any other available space in the Building. In any such
case, Landlord may make reasonable Repairs and Alterations to the Premises. All rents received by Landlord from such reletting
shall be applied (i) first, to the payment of the costs of obtaining possession of the Premises including attorneys’ fees and
expenses, the cost of maintaining, preserving, altering and preparing the Premises for reletting, the Leasing Costs for the reletting
and the costs of removing Tenant Property from the Premises, (ii) second, to the payment Rent then due and payable hereunder;
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and (iii) third, to the payment of future Rent as the same may become due and payable hereunder. If the Rents received by
Landlord from such subletting in any month will not pay the costs in clauses (i) and (ii) above for such month, Tenant shall pay such
deficiency to Landlord monthly upon demand. Tenant shall not be entitled to any rents received by Landlord from the relettings in
excess of the Rent under this Lease. Landlord may at any time after reletting any portion of the Premises delivered to Tenant a
Notice terminating this Lease pursuant to (a)Section 18.2(a).

(c) to seek any declaratory, injunctive or other equitable relief, and specifically enforce this Lease, or restrain or enjoin a
violation or breach of any provision hereof.

No act or omission by Landlord shall be construed as an election by Landlord to terminate this Lease or Tenant'’s right to
possession, or accept a surrender of the Premises, nor shall the same operate to release Tenant in whole or in part from any of Tenant's
obligations hereunder, unless Notice of such intention is sent by Landlord or its agent to Tenant. Tenant hereby irrevocably waives any
right otherwise available under any law to redeem or reinstate this Lease.

ARTICLE 19

LANDLORD’S RIGHT TO CURE

If Tenant shall fail to perform any obligation under this Lease, including any Repairs, Tenant Removable Obligations or obligations
regarding insurance, Mechanics Liens or Hazardous Materials, Landlord may, but shall not be obligated to, make any such payment or
perform any such act on Tenant's part without waiving its rights based upon any default of Tenant and without releasing Tenant from any
obligations hereunder, (a) immediately, and without notice, in the case of emergency or if the default (i) materially interferes with the use by
any other tenant of the Building, (ii) materially interferes with the efficient operation of the Building, (iii) results in a violation of any
applicable Requirements, or (iv) results or will result in a cancellation of any insurance policy maintained by Landlord, and (b) in any other
case if such default continues for ten (10) days after the date Landlord gives Notice of Landlord’s intention to perform the defaulted
obligation. Except as may be specifically provided to the contrary in this Lease, Tenant shall pay to Landlord, upon delivery by Landlord to
Tenant of statements therefor: (i) all reasonable costs incurred by Landlord to perform Tenant's obligations pursuant to the provisions of
Article 19 plus Landlord’s Administrative Charge; (ii) all Landlord Losses referred to in Article 10 of this Lease; and (iii) sums equal to all
expenditures made and obligations incurred by Landlord in collecting or attempting to collect the Rent or in enforcing or attempting to
enforce any rights of Landlord under this Lease or pursuant to law, including, without limitation, all reasonable legal fees and other
amounts so expended. Tenant’s obligations under this Article 19 shall survive the expiration or sooner termination of the Term.

ARTICLE 20

LANDLORD’S DEFAULT

If Landlord shall fail to perform any term or provision under this Lease required to be performed by Landlord, Landlord shall not be
deemed to be in default hereunder nor subject to any claims for damages of any kind, unless such failure shall have continued for a period
of thirty (30) days after Notice thereof by Tenant (or, if such failure relates to a monetary obligation of Landlord, then five (5) Business
Days after Notice thereof by Tenant); provided, if the nature of Landlord’s failure is such that more than thirty (30) days are reasonably
required in order to cure, Landlord shall not be in default if Landlord commences to cure such failure within such thirty (30) day period, and
thereafter reasonably seeks to cure such failure to completion. The aforementioned periods of time permitted for Landlord to cure shall be
extended for any period of time during which Landlord is delayed in, or prevented from, curing due to Force Majeure Delays. If Landlord
shall fail to cure within the times permitted for cure herein, Landlord shall be subject to such remedies as may be available to Tenant
(subject to the other provisions of this Lease); provided Tenant shall have no right to terminate this Lease and, in recognition that Landlord
must receive timely payments of Rent and operate the Project, Tenant shall have no right of self-help to perform repairs or any other
obligation of Landlord, and shall have no right to withhold, set-off, or abate Rent.

ARTICLE 21

LANDLORD FEES AND OTHER CHARGES
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Section 21.1 Interest and Late Fees. Tenant shall pay Landlord a service charge equal to five percent (5%) of the amount past
due for bookkeeping and administrative expenses if Rent is not received within ten (10) days after Landlord delivers Notice to Tenant of
Tenant's failure to pay Rent when due. In addition, any Rent paid more than ten (10) days after Landlord delivers Notice to Tenant of
Tenant's failure to pay Rent when due shall accrue interest from the due date until payment is received by Landlord at the Prime Rate plus
five percent (5%) (the “Default Rate”). Such service charge and interest payments shall not be deemed consent by Landlord to late
payments, nor a waiver of Landlord’s right to insist upon timely payments at any time, nor a waiver of any remedies to which Landlord is
entitled as a result of the late payment of Rent. The exercise of any remedy by Landlord shall not be deemed an election of remedies or
preclude Landlord from exercising any other remedies in the future.

Section 21.2 Consent Fees. If Tenant requests Landlord’s consent or approval to any matter, Tenant shall pay Landlord a fee
(collectively, the “Consent Fees”) equal to the out-of-pocket costs payable to third parties and incurred and/or expected to be incurred in
connection with the consent or approval, including reasonable attorneys’, engineers’, accountants’ or architects’ fees plus $500.00 for any
requested consent to any matter other than a consent to Alterations and Tenant Work. The Consent Fee shall be paid whether or not
Landlord grants its consent. Landlord shall have no obligation to consider any request for consent or approval until the Consent Fees (or
Landlord’s estimates thereof) have been paid to Landlord.

Section 21.3 Administrative Charges. Tenant shall pay to Landlord, Landlord’s standard administrative charge (“Administrative
Charge”) for any Alteration performed by Tenant or any Repair, Alteration or other with any action which Tenant requests Landlord to
perform or which Landlord performs pursuant to Article 19. The Administrative Charge for such work performed by Landlord shall not
exceed fifteen percent (15%) (twenty percent (20%) if the actual costs are less than $2,500) of the actual costs incurred by Landlord with
respect to the matter in question. The Administrative Charge for Alterations performed by Tenant shall not exceed three percent (3%) of
the cost of such Alterations. Payment of the Administrative Charge shall not obligate Landlord to undertake any action not specifically
required of Landlord pursuant to the terms of this Lease. Landlord shall have no obligation to commence or complete such action until the
appropriate fees (or Landlord’s estimates thereof) have been paid to Landlord. Tenant’'s payment of the fees hereunder in no way entitles
Tenant to Landlord’s consent or approval nor shall Tenant’s offer to pay the same require Landlord to perform any work not specifically
required of Landlord under this Lease.

ARTICLE 22

NONWAIVER

No provision of this Lease will be deemed waived by either party unless expressly waived in writing signed by the waiving party. No
waiver shall be implied by delay or any other act or omission of either party. No waiver by either party of any provision of this Lease shall
be deemed a waiver of such provision with respect to any subsequent matter relating to such provision, and Landlord’s consent or
approval respecting any action by Tenant shall not constitute a waiver of the requirement for obtaining Landlord’s consent or approval
respecting any subsequent action. Acceptance of Rent by Landlord shall not constitute a waiver of any breach by Tenant of any term or
provision of this Lease. Landlord’s acceptance of an amount less than the Rent set forth in this Lease shall not be deemed a waiver of
Landlord’s right to receive the full amount due, nor shall any endorsement or statement on any check or payment or any letter
accompanying such check or payment be deemed an accord and satisfaction, and Landlord may accept such check or payment without
prejudice to Landlord’s right to recover the full amount due. The acceptance of Rent or of the performance of any other term or provision
from any Person other than Tenant, including any Transferee, shall not constitute a waiver of Landlord’s right to approve any Transfer.

ARTICLE 23

LETTER OF CREDIT

Concurrently with Tenant’s execution of the Lease, Tenant shall deposit with Landlord a letter of credit in the Letter of Credit Amount
meeting the requirements set forth below (the “Letter of Credit”), as security for the faithful performance and observance by Tenant of the
terms, covenants and conditions of this Lease. If an Event of Default occurs or if Tenant fails to pay any Rent as and when due, Landlord
may draw on the Letter of Credit or apply or retain Security Deposit (as defined below), in whole or in part, to the extent required for the
payment of (a) any Rent due from Tenant, (b) any sum which Landlord may expend or may be required to expend by reason of the
Default, and (c) any damages to which Landlord is entitled pursuant to this Lease. Landlord may also draw on the Letter of Credit if any of
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the following shall have occurred or be applicable: (1) the Bank (as defined below) has notified Landlord that the Letter of Credit will not be
renewed or extended beyond its then expiration date if such date occurs prior to the one hundred twentieth (120th) day after the Expiration
Date (“LC Expiration Date”) or (2) a material change in the financial condition of the Bank as reasonably determined by Landlord and
Tenant fails to deliver a new Letter of Credit that complies with the provision of this Article 23 within ten (10) Business Days after Notice
from Landlord, or (3) the Term is extended or renewed and Tenant fails to deliver a new Letter of Credit that complies with the provision of
this Article 23 or an amendment to the existing Letter of Credit extending the latest expiration date of the Letter of Credit to the date one
hundred twenty (120) days after the last day of the extended Term no later than forty-five (45) days prior to the then expiration date of the
Letter of Credit. Tenant shall not assign or encumber the Letter of Credit or any part thereof and neither Landlord not its successors or
assigns will be bound by any such assignment, encumbrance, attempted assignment or attempted encumbrance. If Landlord applies,
retains or draws any part of the Letter of Credit, Tenant, upon demand, shall deposit with Landlord, an

additional Letter of Credit or amendment to the existing Letter of Credit in the amount so applied, retained or drawn so that Landlord shall
have the full amount of the Letter of Credit available at all times during the Term. If Landlord draws on the Letter of Credit in accordance
with this paragraph, the proceeds of the Letter of Credit may be applied by Landlord against any Rent payable by Tenant under this Lease
that is not paid when due and/or to pay for all losses that Landlord has suffered and is entitled to pursuant to this Lease and any unused
proceeds shall constitute a cash security deposit (“Security Deposit”).

The Letter of Credit shall be in the form of an irrevocable standby letter of credit payable in the City of Minneapolis , Minnesota,
running in favor of Landlord and issued by a solvent, nationally recognized bank under the supervision of the Commissioner of Banks and
Real Estate of the State of Minnesota, or a national banking association. The form and terms of the Letter of Credit and the bank issuing
the same shall be acceptable to Landlord, in Landlord’s sole discretion. Tenant agrees not to interfere in any way with payment to Landlord
of the proceeds of the Letter of Credit, either prior to or following a draw by Landlord of any portion of the Letter of Credit, provided
Landlord’s request for payment is made in accordance with this Lease.

Landlord shall return the Letter of Credit or any Security Deposit to Tenant within thirty (30) days after the Expiration Date, the
delivery of possession of the Premises to Landlord in the manner required by this Lease and payment of all Rent due under this Lease.
Landlord shall have the right to transfer the Letter of Credit or Security Deposit to any purchaser of the Project or any Holder at no cost to
Landlord. Tenant shall look solely to such purchaser or Holder for the return of such Letter of Credit or Security Deposit and the provisions
hereof shall apply to every transfer or assignment of the Letter of Credit or Security Deposit.

ARTICLE 24

SAFETY AND SECURITY DEVICES, SERVICES AND PROGRAMS

Landlord and Tenant acknowledge that safety and security devices, services and programs provided by Landlord, if any, while
intended to deter crime and ensure safety, may not in given instances prevent theft or other criminal acts, or ensure safety of persons or
property. Landlord and Tenant also recognize the risk of domestic or international threats or acts of violence, terrorism, and war which may
require additional security measures in the day-to-day operation of the Project. The Tenant Parties assume the risk that any safety or
security device, service, program or measures may not be effective, or may malfunction, or be circumvented by a criminal, terrorist or
others and Tenant Parties shall obtain such insurance coverage as they desire to protect against such criminal or terrorist acts and other
losses. Tenant shall cause the Tenant Parties to cooperate in any reasonable safety or security program developed by Landlord or
required by Requirements including participation in evacuation drills performed by Landlord from time to time. Tenant, on behalf of all
Tenant Parties, consents to the search of all persons entering or leaving the Project. The exercise of security measures by the Landlord
and the resulting interruption of service to, or cessation or diminution of Tenant’s business, if any, shall not be deemed to be an eviction or
disturbance of Tenant’s use and possession of the Premises, or any part thereof, or render Landlord liable to Tenant for any resulting
damages or relieve Tenant from Tenant's obligations under this Lease.

ARTICLE 25

COMMUNICATIONS AND COMPUTER LINES
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Tenant may install communications or computer wires, cables and related electronic signal transmission devices (collectively the
“Lines”) in the Premises, provided such installation complies with the provisions of Article 9 of this Lease and such Lines do not interfere
with the use of any then-existing Lines at the Project. Tenant shall contract with the Building Communications Provider for any Lines it
requires in the Building risers. The Lines for any equipment that may create an electromagnetic field exceeding the normal insulation
ratings of ordinary twisted pair riser cable or cause radiation higher than normal background radiation shall be appropriately insulated to
prevent such excessive electromagnetic fields or radiation. Tenant's rights under this Article 25 shall be subject to the rights of any
regulated telephone company. Tenant shall pay all costs in connection with Tenant’s Lines. Landlord reserves the right to require that
Tenant remove any Lines located in or serving the Premises which are installed in violation of these provisions, or which are at any time in
violation of any Requirements or represent a dangerous or potentially dangerous condition.

Landlord or the Building Communications Provider may (but shall not have the obligation to) install new Lines at the Project, and
reasonably allocate any Lines installed at the Project by Landlord or the Communications Provider. Landlord or the Communications
Provider may charge Tenant for the costs attributable to lines installed for Tenant, or Landlord may include those costs and all other costs
in Operating Expenses (including without limitation, costs for acquiring and installing Lines and risers to accommodate new Lines and
spare Lines, any associated computerized system and software for maintaining records of Line connections, and the fees of any
consulting engineers and other experts) to the extent not an Excluded Expense.

Tenant shall not grant to any third party a security interest or lien in or on the Lines without the prior written consent of Landlord in
each instance and any such security interest or lien granted without Landlord’s written consent shall be null and void. Except to the extent
arising from its gross negligence or willful misconduct a Landlord Party, Landlord shall not be liable of Losses arising from, and Landlord
does not warrant that the Tenant’s use of any Lines will be free from the following line problems: (x) any eavesdropping or wire-tapping by
unauthorized parties, (y) any failure of any Lines to satisfy Tenant’s requirements, or (z) any shortages, failures, variations, interruptions,
disconnections, loss or damage caused by the installation, maintenance, replacement, use or removal of Lines by or for other tenants or
occupants at the Project, by any failure of the environmental conditions or the power supply for the Project to conform to any requirements
for the Lines or any associated equipment, or any other problems associated with any Lines by any other cause. Under no circumstances
shall any such line problems be deemed an actual or constructive eviction of Tenant, render Landlord liable to Tenant for abatement of
Rent, or relieve Tenant from performance of Tenant's obligations under this Lease.

The Building will contain a multi-carrier in-Building distributed antenna system (“DAS”) for the benefit of all tenants. Tenant is
responsible for maintaining the integrity of the DAS in the Premises. The system includes antennas installed below, through, and/or above
the ceiling,

connected by coaxial cable, splitters, and other components which are housed in blue-colored conduit (except in areas with open-ceiling
designs) and junction boxes. Prior to commencement of any Tenant Improvements or demolition Tenant shall submit proposed floor plans
to the operator of the DAS for radio frequency (RF) engineering review. Tenant is responsible for any changes, additions, or repairs
needed to maintain the integrity of the DAS as a result of the demolition or Tenant Improvements. Only the operator of the DAS is
authorized to relocate, add to, remove, or otherwise modify any portion of the DAS. This paragraph applies to any Tenant Improvements.
Tenant shall not contract with another person for the provision of enhanced cellular service within the Premises or the Project.

Landlord has contracted with ExteNet Systems, Inc. (the “Building Communications Provider” to be the exclusive provider of the
communications backbone and DAS for the Project. The Building Communications Provider will install fiber and other cables from the from
the communications points of entry into the Building to a “meet me room” and from the meet me room to the communications closets on
each floor of the Building and other telecommunications equipment to permit communications providers to provide telecommunications
services to the tenants of the Building. Tenant shall not be permitted to install its own fiber and other telecommunications cables in the
Building outside the Premises except for connection to the telecommunications closet on the floor containing the Premises. Tenant shall
contract with the Building Communications Provider for its telecommunications requirements. Landlord may change the identity of the
Building Communications Provider from time to time.

ARTICLE 26

HAZARDOUS MATERIALS
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Tenant shall not transport, use, store, maintain, generate, manufacture, handle, dispose, release or discharge any Hazardous
Material upon or about the Project, or permit Tenant’s Parties to engage in such activities upon or about the Project. However, the
foregoing provisions shall not prohibit the transportation to and from, and use, storage, maintenance and handling within, the Premises of
substances customarily used in offices provided: (a) such substances shall be used and maintained only in such quantities as are
reasonably necessary for such Permitted Use of the Premises, strictly in accordance with applicable Law and the manufacturers’
instructions therefor, (b) such substances shall not be disposed of, released or discharged on the Project, and shall be transported to and
from the Premises in compliance with all applicable Laws, and as Landlord shall reasonably require, (c) if any applicable Requirements or
Landlord’s trash removal contractor requires that any such substances be disposed of separately from ordinary trash, Tenant shall make
arrangements at Tenant’s expense for such disposal directly with a qualified and licensed disposal company at a lawful disposal site
(subject to scheduling and approval by Landlord), and shall ensure that disposal occurs frequently enough to prevent unnecessary storage
of such substances in the Premises, and (d) any remaining such substances shall be completely, properly and lawfully removed from the
Project upon expiration or earlier termination of this Lease.

Tenant shall promptly notify Landlord of: (i) any enforcement, cleanup or other regulatory action taken or threatened by any
governmental or regulatory authority with respect to the presence of any Hazardous Material on the Premises or the migration thereof from
or to other

Project, (ii) any demand or claim made or threatened by any party against Tenant or the Premises relating to any loss or injury resulting
from any Hazardous Material, (iii) any release, discharge or non-routine, improper or unlawful disposal or transportation of any Hazardous
Material on or from the Premises, and (iv) any matter where Tenant is required by Requirements to give a notice to any Governmental
Authority regarding Hazardous Materials on the Premises. Landlord shall have the right (but not the obligation) to join and participate as a
party in any legal proceedings or actions affecting the Premises initiated in connection with any environmental, health or safety Law. At
such times as Landlord may reasonably request, Tenant shall provide Landlord with a written list identifying any Hazardous Material then
used, stored, or maintained upon the Premises, the use and approximate quantity of each such material, a copy of any material safety
data sheet (“MSDS”) issued by the manufacturer therefor, written information concerning the removal, transportation and disposal of the
same, and such other information as Landlord may reasonably require or as may be required by Law.

If any Hazardous Material is released, discharged or disposed of by Tenant or any Tenant Party on or about the Project in violation
of the foregoing provisions, Tenant shall immediately, properly and in compliance with applicable Requirements clean up and remove the
Hazardous Material from the Project and any other affected property and clean or replace any affected personal property (whether or not
owned by Landlord), at Tenant’s expense. Such clean up and removal work shall be subject to Landlord’s prior written approval (except in
emergencies), and shall include, without limitation, any testing, investigation, and the preparation and implementation of any remedial
action plan required by any governmental body having jurisdiction or reasonably required by Landlord.

ARTICLE 27

PERSONAL PROPERTY TAXES, RENT TAXES AND OTHER TAXES

Tenant shall pay prior to delinquency all taxes, charges or other governmental impositions assessed against or levied upon Tenant’s
Property located in the Premises, and any Tenant Improvements that are considered personal property by the applicable Governmental
Authorities. Whenever possible, Tenant shall cause all such items to be assessed and billed separately from the property of Landlord. In
the event any such items shall be assessed and billed with the property of Landlord, Tenant shall pay Landlord its share of such taxes,
charges or other governmental impositions within thirty (30) days after Landlord delivers a statement and a copy of the assessment or
other documentation showing the amount of such impositions applicable to Tenant’s Property. Tenant shall pay any rent tax or sales tax,
service tax, transfer tax or value added tax, or any other applicable tax on Rent or services provided herein or otherwise respecting this
Lease.

ARTICLE 28

ESTOPPEL CERTIFICATES

From time to time within ten (10) Business Days after written request from Landlord Tenant shall execute, acknowledge and deliver
to Landlord an estoppel certificate, substantially in the form of Exhibit D, (or such other form as may be required by any prospective
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Mortgage

Holder, insurance carriers, creditors, rating agencies and purchasers of the Project, or any portion thereof). Any such certificate may be
relied upon by such prospective Mortgage Holder, insurance carriers, creditors, rating agencies and purchasers of all or any portion of the
Project. If Tenant shall fail to timely execute and return an estoppel certificate which has been delivered to Tenant, Tenant shall be deemed
to have agreed with the matters originally set forth in the certificate delivered to Tenant.

ARTICLE 29

MISCELLANEOUS PROVISIONS

Section 29.1 Mortgagee’s Consent. If Mortgage Holder requires a modification of this Lease which will not cause an increased
cost or expense to Tenant or in any other way materially and adversely change the rights and obligations of Tenant hereunder, then Tenant
agrees to execute an amendment and other documents that are reasonably required by Mortgage Holder and to deliver the amendment
and other documents to Landlord within ten (10) Business Days after Landlord’s request for such documents. At the request of Landlord or
Mortgage Holder, Tenant agrees to execute and deliver to Landlord a short form of Lease within ten (10) Business Days after Landlord
delivers the form to Tenant. Except as provided in the preceding sentence, Tenant shall not record or permit any person acting by through,
under or on behalf of Tenant to record this Lease or any memorandum, affidavit or other writing with respect thereto.

Section 29.2 Offer. Landlord’s submission and negotiation of this Lease shall not be deemed an offer to lease the Premises to
Tenant but Tenant’s execution and delivery of this Lease to Landlord will be an offer to lease the Premises on the terms and conditions of
this Lease which offer may not be withdrawn until the date that is fifteen (15) Business Days after Tenant's execution and delivery of this
Lease to Landlord. During such fifteen (15) Business Day period, and in reliance on the foregoing, Landlord may (and shall only if required
by applicable Requirements), deposit any Letter of Credit or Security Deposit and Rent, and proceed with any plans, specifications,
alterations or improvements, and permit Tenant to enter the Premises, but such acts shall not be deemed an acceptance of Tenant's offer
to enter this Lease, and such acceptance shall be evidenced only by Landlord signing and delivering this Lease to Tenant.

Section 29.3 Interpretation. All words used herein including “Landlord” and “Tenant” shall include whenever the circumstances or
context require the plural as well as the singular. The necessary grammatical changes required to make the provisions hereof apply either
to corporations or partnerships or individuals, men or women, as the case may require, shall in all cases be assumed as though in each
case fully expressed. The words “include”, “includes”, or “including” as used herein shall be deemed to be followed by the words “without
limitation” and the words “unreasonably withheld” shall be deemed to be followed by “delayed or conditioned”. This Lease shall be
interpreted and enforced without the aid of any canon, custom or rule of law requiring or suggesting construction against the party drafting
or causing the drafting of the provision in question. The captions of Articles and Sections are for convenience only and shall not be
deemed to limit, construe, affect or alter the meaning of such Articles and Sections. If any term, provision or condition contained in this
Lease shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the application of such term, provision or condition
to persons or circumstances other than those with respect to which it is

invalid or unenforceable, shall not be affected, and each and every other term, provision and condition of this Lease shall be valid and
enforceable to the fullest extent possible permitted by law.

Section 29.4 Tenant Financial Statements. Within fifteen (15) days after Landlord’s request, Tenant will furnish Tenant’s most
recent audited financial statements (including any notes to them) to Landlord, or, if no such audited statements have been prepared, such
other financial statements (and notes to them) as may have been prepared by an independent certified public accountant or, failing those,
Tenant's internally prepared financial statements. If Tenant is a publicly traded corporation, Tenant may satisfy its obligations hereunder by
providing to Landlord Tenant’s most recent annual and quarterly reports. Landlord will not disclose any aspect of Tenant's financial
statements that are not public information and that Tenant designates to Landlord as confidential except (i) to the Mortgage Holder or
prospective mortgagees or purchasers of the Building, (ii) in litigation between Landlord and Tenant, and (iii) if required by law (including
securities laws) or court order. Tenant shall not be required to deliver the financial statements required under this Section 29.4 more than
once in any twelve (12) month period unless an Event of Default exists under this Lease.
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Section 29.5 Binding Effect. Subject to all other provisions of this Lease, each of the covenants, conditions and provisions of this
Lease shall extend to and shall, as the case may require, bind or inure to the benefit not only of Landlord and of Tenant, but also of their
respective heirs, personal representatives, successors or assigns, provided this clause shall not permit any assignment by Tenant contrary
to the provisions of Article 13 of this Lease.

Section 29.6 No Air Rights. This Lease does not grant Tenant any rights to any view or to light or air over any property, whether
belonging to Landlord or any other person. Landlord shall not have any liability to Tenant and Tenant's obligations under this Lease shall
not be affected, if at any time any windows of the Premises are temporarily darkened or the light or view therefrom is obstructed by reason
of any repairs, improvements, maintenance or cleaning in or about the Project.

Section 29.7 Attorneys’ Fees. In the event of any litigation between the parties, the prevailing party shall be entitled to obtain, as
part of the judgment, all reasonable attorneys’ fees, costs and expenses incurred in connection with such litigation, except as may be
limited by applicable Law..

Section 29.8 Quiet Enjoyment. Subject to all other terms, covenants and conditions of this Lease, Tenant shall hold and enjoy
the Premises during the Term, free of lawful claims by any Person acting by or through Landlord if Tenant timely pays the Rent and
performs the terms, covenants and conditions hereunder.

Section 29.9 Transfer of Landlord’s Interest. Landlord shall have the right to transfer all or any portion of its interest in the
Project or Building and in this Lease and upon such transfer, Landlord shall automatically be released from all liability under this Lease to
the extent the transferee assumes the performance of Landlord’s obligations under this Lease and Landlord shall not be responsible for
the return of any Letter of Credit or Security deposit transferred to such Transferee

Section 29.10 Force Majeure. Notwithstanding anything in this Lease, neither party shall be chargeable with, or liable to the other
for any failure to perform or delay caused by any of the following (“Force Majeure Delays”): fire; earthquake; explosion; flood; hurricane;
the elements; act of God or the public enemy; actions, restrictions, limitations or interference of governmental authorities or agents;
enforcement of Requirements; war, terrorist act or acts, invasion; insurrection; rebellion; riots; strikes or lockouts; inability to perform,
control or prevent which is beyond the reasonable control of that party; and any such failure or delay due to said causes or any of them
shall not be deemed a breach of or default in the performance of this Lease by that Party; provided, however, lack of funds shall not be
deemed a Force Majeure Delay nor may Force Majeure Delays be used to excuse payment of Rent when due.

Section 29.11 Landlord’s Title. Landlord’s title is and always shall be paramount to the title of Tenant. This Lease does not give
Tenant the right to encumber the title of Landlord or to subject Landlord’s title to the Project to any liens or encumbrances whether claimed
by operation of law or express or implied contract.

Section 29.12 Relationship of Parties. This Lease does not create and shall not be construed to create the relationship of
principal and agent, partnership, joint venturer or any association or any other relationship between the parties to this Lease other than as
Landlord and Tenant.

Section 29.13 Time of Essence. Time is of the essence with respect to the performance of every provision of this Lease in which
time of performance is a factor.

Section 29.14 No Warranty. Except as expressly provided in this Lease, Tenant has not relied on any statements, representations,
or warranties by Landlord’s Parties including any representation as to the amount of any item comprising Additional Rent, the amount of
the Additional Rent in the aggregate or services provided to other tenants, the condition of the Premises, the Building or the Project or
their suitability for the conduct of Tenant's business.

Section 29.15 Landlord Exculpation. The liability of the Landlord’s Parties to Tenant under this Lease or any amendment,
supplement or modification of this Lease or any document relating to this Lease (collectively “Lease Documents”) shall be limited solely
and exclusively to Landlord’s interest in the Project. No Landlord Party shall have any personal liability under the Lease Documents, and
Tenant hereby expressly waives and releases such personal liability on behalf of all Tenant Parties. This Section 29.15 shall inure to the
benefit of the Landlord’s Parties’ present and future partners, beneficiaries, officers, directors, trustees, shareholders, agents and
employees, and their respective partners, heirs, successors and assigns. Under no circumstances shall any present or future partner of a
Landlord Party (if Landlord Party is a partnership), or trustee or beneficiary (if such Landlord Party or any partner of such Landlord Party is
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a trust), have any liability for the performance of Landlord’s obligations under this Lease. Notwithstanding any provision of this Lease, no
Landlord Party shall be personally liable under any circumstances for injury or damage to, or interference with, Tenant's business, loss of
profits, loss of rents or other revenues, loss of business opportunity, loss of goodwill or loss of use, in each case, however occurring and
no Landlord Party shall be liable for consequential, special or exemplary damages.

Section 29.16 Entire Agreement. It is understood and acknowledged that there are no oral agreements between the parties
hereto affecting this Lease and this Lease constitutes the parties’ entire agreement with respect to the leasing of the Premises and
supersedes and cancels any and all previous negotiations, arrangements, brochures, agreements and understandings, if any, between the
parties hereto or displayed by Landlord to Tenant with respect to the subject matter thereof, and none thereof shall be used to interpret or
construe this Lease. None of the terms, covenants, conditions or provisions of this Lease can be modified, deleted or added to except in
writing signed by the parties hereto.

Section 29.17 Joint and Several. If there is more than one Tenant, the obligations imposed upon Tenant under this Lease shall be
joint and several.

Section 29.18 Authority. Each individual executing this Lease on behalf of Tenant represents and warrants that Tenant is a duly
formed and existing entity qualified to do business in the State of Minnesota and that Tenant has full right and authority to execute and
deliver this Lease and each individual is authorized to execute and deliver the Lease on behalf of Tenant. Within ten (10) days after
execution of this Lease, Tenant shall deliver to Landlord satisfactory evidence of such authority and, upon demand by Landlord,
satisfactory evidence of (i) good standing in Tenant’s state of incorporation and (ii) qualification to do business in the State of Minnesota.
Tenant represents and warrants that neither its execution of nor performance under this Lease shall cause Tenant to be in violation of any
agreement, instrument, contract, law, rule or regulation by which Tenant is bound, and Tenant shall protect, defend, indemnify and hold
Landlord harmless against any claims, demands, losses, damages, liabilities, costs and expenses, including, without limitation, reasonable
attorneys’ fees and costs, arising from Tenant’s breach of this warranty and representation.

Section 29.19 Governing Law; WAIVER OF TRIAL BY JURY. This Lease shall be construed and enforced in accordance with the
Laws of the State of Minnesota. IN ANY ACTION OR PROCEEDING ARISING UNDER THIS LEASE, LANDLORD AND TENANT
HEREBY CONSENT TO (I) THE JURISDICTION OF ANY COMPETENT COURT WITHIN HENNEPIN COUNTY, THE STATE OF
MINNESOTA, (Il) SERVICE OF PROCESS BY ANY MEANS AUTHORIZED BY MINNESOTA LAW, AND (lll) IN THE INTEREST OF
SAVING TIME AND EXPENSE, TRIAL WITHOUT A JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY
EITHER OF THE PARTIES HERETO AGAINST THE OTHER OR THEIR SUCCESSORS IN RESPECT OF ANY MATTER ARISING OUT
OF OR IN CONNECTION WITH THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT, TENANT'S USE OR OCCUPANCY
OF THE PREMISES, AND/OR ANY CLAIM FOR INJURY OR DAMAGE, OR ANY EMERGENCY OR STATUTORY REMEDY. IN THE
EVENT LANDLORD COMMENCES ANY SUMMARY PROCEEDINGS OR ACTION FOR NONPAYMENT OF BASE RENT OR
ADDITIONAL RENT, TENANT SHALL NOT INTERPOSE ANY COUNTERCLAIM OF ANY NATURE OR DESCRIPTION (UNLESS SUCH
COUNTERCLAIM SHALL BE MANDATORY) IN ANY SUCH PROCEEDING OR ACTION, BUT SHALL BE RELEGATED TO AN
INDEPENDENT ACTION AT LAW.

Section 29.20 Brokers. Neither Landlord nor Tenant has dealt with any broker or agent in connection with the negotiation or
execution of this Lease, other than the Initial Brokers

whose commission shall be paid by Landlord pursuant to a separate written agreement. Tenant and Landlord shall each indemnify the
other against all costs, expenses, attorneys’ fees, liens and other liability for commissions or other compensation claimed by any other
broker or agent claiming the same by, thru, or under the indemnifying party.

Section 29.21 Independent Covenants. This Lease shall be construed as though the covenants herein between Landlord and
Tenant are independent and not dependent and Tenant hereby expressly waives the benefit of any statute to the contrary and agrees that
if Landlord fails to perform its obligations set forth herein, Tenant shall not be entitled to make any repairs or perform any acts hereunder at
Landlord’s expense or to any setoff of the Rent or other amounts owing hereunder against Landlord.

Section 29.22 Counterparts. This Lease may be executed in counterparts with the same effect as if both parties hereto had
executed the same document. Both counterparts shall be construed together and shall constitute a single lease.
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Section 29.23 Confidentiality. Tenant acknowledges that the content of this Lease and any related documents are confidential
information. Tenant shall keep such confidential information strictly confidential and shall not disclose such confidential information to any
person or entity other than Tenant's financial, legal, and space planning consultants.

Section 29.24 Notices. Except as otherwise expressly provided in this Lease, all notices, demands, statements, designations,
approvals or other communications (collectively, “Notices”) given or required to be given by either party to the other hereunder or by law
shall be in writing, shall be (A) sent by United States certified or registered mail, postage prepaid, return receipt requested, (B) delivered
by a nationally recognized overnight courier, or (C) delivered personally. Any Notice shall be sent, transmitted, or delivered, as the case
may be, to the appropriate party at the Notice Address, or to such other place as such party may from time to time designate in a Notice
delivered to the other party, or to such place as Landlord designates. Any Notice will be deemed given (i) three (3) days after the date it is
posted if sent by certified or registered Mail, (ii) the date the overnight courier delivery is made, or (iii) the date personal delivery is made.

Section 29.25 No Violation. Tenant hereby warrants and represents that neither its execution of nor performance under this Lease
shall cause Tenant to be in violation of any agreement, instrument, contract, law, rule or regulation by which Tenant is bound, and Tenant
shall protect, defend, indemnify and hold Landlord harmless against any claims, demands, losses, damages, liabilities, costs and
expenses, including, without limitation, reasonable attorneys’ fees and costs, arising from Tenant’s breach of this warranty and
representation.

Section 29.26 OFAC Representation. Tenant warrants, represents and covenants to Landlord that neither Tenant nor any person
or entity holding any legal or beneficial interest whatsoever in Tenant is or will become a person or entity with whom Landlord is restricted
from doing business under regulations of the Office of Foreign Asset Control (“OFAC”) of the Department of the Treasury (including, but
not limited to, those named on OFAC'’s Specially Designated and Blocked Persons list) or under any statute, executive order (including but
not limited to the September 24, 2001, Executive Order Blocking Property and Prohibiting

Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism) or other governmental actions, and Tenant further
represents, warrants and covenants that it shall not engage in any dealings or transactions or be otherwise associated with such persons
or entities. If the foregoing representations or warranties are untrue at any time during the Term or if Tenant breaches the foregoing
covenants at any time during the Term, a Default will deemed to have occurred, without the necessity of notice to Tenant.

[Signatures commence on the following page.]

IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be executed as of the Lease Date.

LANDLORD: TENANT:
601MINNESOTA MT LLC, SEZZLE INC.,
a Delaware limited liability company a Delaware corporation
By: By:
Its: Manager Its:
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APPENDIX |

ADDITIONAL DEFINITIONS

“Affiliate” shall mean for any person, any business entity which controls, is controlled by, or is under common control with such person
with “control” meaning the ownership of not less than fifty percent (50%) of all of the ownership or voting interests of business entity.

“Alterations” shall mean any modification, change, alteration, improvement, replacement, demolition, or addition to the Building and
Project including any Repairs requiring the approval of the Historical Authorities.

“Amenities” shall mean those portions of the Building and adjoining property that Landlord provides for the use of its tenants and agents
and their employees. The conference center shall be available on a first come first served basis. Tenant and others may reserve use of
certain of the Amenities after Building Hours for an additional charge. Landlord may impose reasonable charges for the use of the fithess
center and conference center during Building Hours. Landlord reserves the right to assess usage of the Amenities throughout the Term as
the Building demand shifts and Landlord reserves the right to change the use, size and design of the Amenities to better serve the Building
tenancy. Landlord shall not be in default under this Lease and shall not be liable to Tenant if all or any of the Amenities are not provided
during the Term. Tenant's obligations under this Lease (other than the fee obligations set forth above) shall not be conditioned on the
availability of all or any of the Amenities.

“Bankruptcy Event” shall mean (i) the general assignment for the benefit of creditors by Tenant or any Guarantor, (ii) the filing by or
against Tenant or any Guarantor of a petition to have Tenant or such Guarantor adjudged a bankrupt or a petition for reorganization or
arrangement under any Law relating to bankruptcy (unless, in the case of a petition filed against Tenant or such Guarantor, the same is
dismissed within sixty (60) days), (iii) the appointment of a trustee or receiver to take possession of substantially all of Tenant’s assets
located on the Premises or of Tenant’s interest in this Lease, where possession is not restored to Tenant within thirty (30) days, (iv) the
attachment, execution or other judicial seizure of substantially all of Tenant’s assets located on the Premises or of Tenant'’s interest in this
Lease, (v) the convening of a meeting of Tenant’s or Guarantor’s creditors or any class thereof for the purpose of effecting a moratorium
upon or composition of its debts, or (vi) insolvency or admission of an inability to pay Tenant’s or Guarantor’'s debts as they mature.

“Base Building” shall mean the structural portions of the Building (including exterior walls, roof, structural supports and core of the
Building), the Building Systems, Common Areas, and the public restrooms, elevators, exit stairwells and the Building Systems located in
the internal core of the Building.

“Building Systems” shall mean the mechanical, electrical, plumbing, sanitary, sprinkler, heating, ventilation and air conditioning, security,
life-safety, elevator, chilled water and other service systems or facilities of the Building up to the point of connection to localized distribution
to the premises of tenants (excluding, however, supplemental HVAC systems of tenants, sprinklers and the horizontal distribution systems
within and servicing the Premises and by which mechanical,
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electrical, plumbing, sanitary, heating, ventilating and air conditioning, security, life-safety and other service systems are distributed from
the Base Building risers, feeders, panelboards, etc. for provision of such services to the premises of tenants).

“Business Days” shall mean all days, excluding Saturdays, Sundays and all days observed by the federal government as a legal holiday.

“Common Areas” shall mean those portions of the Project which are provided, from time to time, for use in common by Landlord, Tenant
and others. On multi-tenanted floors, Common Areas include the elevator lobbies, common corridors and building restrooms.
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“Comparable Buildings” shall mean office buildings of comparable age and quality to the Building in the Minneapolis Central Business
District.

“Excluded Expenses” shall mean (i) management fees in excess of three percent (3%) of the gross revenues from the Project, (ii)
depreciation, amortization and capital expenditures including capital expenditures to acquire easements, additional land or development
rights except for amortization of capital expenditures (x) made primarily to reduce Operating Expenses (and in which the projected savings
to Operating Expenses exceeds the costs), (y) made to comply with any changes in Requirements first enacted or applicable to the
Building after the Delivery Date, or (z) for replacements (as opposed to additions or new improvements) of non-structural items located in
the interior Common Areas of the Project required to keep such areas in good condition with such capital expenditures (together with
reasonable financing charges) amortized for purposes of this Lease over the shorter of (A) their useful lives or (B) in the case of clause (x)
above, the period during which the reasonably estimated savings in Operating Expenses equals the expenditures, (iii) interest, principal
payments, fixed rent on Mortgages and other debt and fixed and or percentage rent on ground leases, (iv) bad debt or rent losses or
reserves for such losses, (v) fines, penalties and interest on late payments by Landlord, (vi) Taxes, franchise taxes and income and other
taxes determined based on Landlord’s net income, (vii) costs that are reimbursed from insurance, warranty or condemnation proceeds or
are reimbursed by Tenant, other tenants or occupants of the Project, Governmental Authorities or third parties (other than pursuant to rent
escalation provisions similar to Additional Rent), (viii) costs related to the operation of the entity constituting Landlord as distinguished from
the costs of operation of the Project including annual audit and accounting costs, (ix) legal, accounting, appraisal and other costs related
to disputes with actual or prospective tenants, lenders, buyers or owners and in defending Landlord’s title to the Project and costs of
selling, syndicating, financing, mortgaging or hypothecating Landlord’s interest in the Project; (x) wages and benefits paid to (a) personnel
above the level of general manager of the Project, and (b) employees who do not work full time at the Project unless such wages and
benefits are adjusted to reflect time spent on the Project; (xi) unless limited by other provisions of this Section, costs paid to Landlord or its
Affiliates for services, work or goods in excess of the costs that would be payable in an arms-length or unrelated situation for comparable
services, goods or work, (xii) fines and penalties incurred as a result of a Landlord violation of Requirements, including the cost of any
judgment, settlement, or arbitration award resulting from any liability of Landlord (other than a liability for amounts otherwise includable in
Operating Expenses hereunder) and all expenses incurred in connection therewith, (xiii) costs incurred because Landlord or another
tenant violated the terms of any lease for space in the Building, (xiv) Leasing Costs, (xv) costs associated with the correction of defects
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(patent or latent) in the Building as of the Commencement Date, (xvi) costs incurred to test, survey, cleanup, contain, abate, remove or
otherwise remedy Hazardous Materials or asbestos containing materials in the Building as of the Delivery Date, (xvii) any costs or
expenses incurred in connection with services or other benefits (A) of a type not provided to Tenant (or provided to Tenant at separate or
additional charge) but that are provided to another tenant or occupant of the Building, or (B) provided to other tenants or occupants of the
Building at a level greater than that provided to Tenant without separate or additional charge, in which case such expenses shall be
excluded from Operating Expenses to the extent such expenses exceed the amount which would have been incurred to provide such
services or other benefits to such other tenant or occupant at the same level as such services or other benefits are provided to Tenant,
(xviii) advertising and marketing expenses, (xix) Taxes, and any other taxes or similar charges that are expressly excluded from the
definition of Taxes under this Lease, (xx) except for Amenities, the cost of installing, operating and maintaining any specialty facility, such
as an observatory, lodging, broadcasting facilities, luncheon club, athletic or recreational club, child care facility, auditorium, cafeteria or
dining facility, conference center or similar facilities, including any commercial concessions operated by Landlord, its subsidiaries or
Affiliates, including taxes and compensation paid to attendants or other persons and/or all fees paid to any parking facility operator (on or
off site) and/or incurred in connection with the operation of any parking facility or area in the Building but the foregoing shall not exclude
the cost of services and Repairs provided to such facilities other than parking facilities to the extent such services are provided to Tenant,
(xxi) voluntary political or charitable contribution, and (xxii) to the extent any costs includable in Operating Expenses are incurred with
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respect to both the Building and other properties (including salaries, fringe benefits and other compensation of Landlord’s personnel who
provide services to both the Building and other properties), there shall be excluded from Operating Expenses a fair and reasonable
percentage thereof which is properly allocable to such other properties.

“Governmental Authority” shall mean the United States of America, the Historical Authorities, the City of Minneapolis, County of
Hennepin, or State of Minnesota, or any political subdivision, agency, department, commission, board, bureau or instrumentality of any of
the foregoing, now existing or hereafter created, having jurisdiction over the Project.

“Ground Lease” shall mean the Ground Lease dated June 1, 2005, by and between Landlord, as tenant, and U.S. Bank National
Association, a national banking association, as Trustee under the Last Will and Testament of Hattie L. Knoblauch, deceased, as landlord,
as amended, modified, extended and restated from time to time (the “Ground Lessor”). The Ground Lease shall be considered a ground
lease for purposes of Atrticle 16.

“Hazardous Materials” shall mean any chemical, substance, material or waste or component thereof which is now or hereafter listed,
defined or regulated as a hazardous or toxic chemical, substance, material or waste or component thereof by any federal, state or local
governing or regulatory body having jurisdiction, or which would trigger any employee or community “right-to-know” requirements adopted
by any such body, or for which any such body has adopted any requirements for the preparation or distribution of an MSDS.
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“Landlord’s Parties” shall mean Landlord, and its direct and indirect managers, members, partners, subpartners and their respective
officers, agents, servants, employees, and independent contractors.

“Lease Concessions” shall mean any concessions provided by Landlord in connection with the leasing of space in the Project including
rent abatements and credits, lease assumption or take over expenses, costs to improve space for tenants or prospective tenants,
architectural, engineering and space planning fees and tenant improvement allowances.

“Leasing Costs” shall mean Lease Concessions, leasing commissions or brokerage fees, and legal fees incurred in negotiating and
documenting leases and lease amendments.

“Lease Month” shall mean each calendar month during the Term. If the Commencement Date does not occur on the first day of a
calendar month, the period from the Commencement Date to the first day of the next calendar month shall be included in the first Lease
Month for purposes of determining the duration of the Term and the Monthly Base Rent rate applicable for such partial month.

“Lease Year” shall mean each consecutive period of twelve (12) Lease Months.

“Losses” shall mean any and all losses, liabilities, damages, claims, judgments, fines, suits, demands, costs, interest and expenses of any
kind or nature (including reasonable attorneys’ fees and disbursements) incurred in connection with any claim, proceeding or judgment
and the defense thereof, and including all costs of repairing any damage to the Premises or the Building or the appurtenances of any of
the foregoing to which a particular indemnity and hold harmless agreement applies.

“Market Rent” shall mean the fair market annual rental rate per rentable square foot for the space and term in question determined as of
the applicable date set forth in this Lease, based on comparable spaces and comparable terms in the Building and in Comparable
Buildings, including all of Landlord’s services provided for in this Lease, and with the space in question considered as vacant and in its “as
is” condition existing on the applicable date. Market Rent shall include an annual increase in Base Rent over the term in question. The
determination of Market Rent shall be further adjusted as necessary to take into account all relevant factors, including but not limited to
any Lease Concessions (or the absence thereof) to be provided by Landlord for the space and provided by Landlord under leases of
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comparable spaces in Comparable Buildings and term in question and the manner in which Tenant pays its share of real estate taxes or
operating expenses of the Building. If the Market Rent is to be determined for an Extension Term, then only terms for a comparable
renewal or extension term shall be taken into account.

“Master Lease” shall mean the Master Lease dated as January 23, 2019 between 601W Companies Minnesota LLC, as landlord (“Master
Lessor”) and Landlord, as tenant for the Project, as amended, extended, restated or modified from time to time. The Master Lease shall
be considered a ground lease for purposes of Article 16.
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“Mortgage” shall mean all mortgages, deeds of trust, ground leases and other such encumbrances now or hereafter placed upon the
Project or any part thereof and all renewals, modifications, consolidations, replacements or extensions thereof.

“Mortgage Holder” shall mean the holder of the Mortgage at the time in question, and where such Mortgage is a ground lease, such term
shall refer to the ground lessor.

“Operating Expenses” shall mean all commercially reasonable out-of-pocket expenses, costs and amounts of every kind and nature
which Landlord incurs, pays or accrues during any calendar year for the ownership, management, maintenance, security, repair,
replacement, restoration or operation of the Project, or any portion thereof calculated in accordance with sound and reasonable
accounting principles as generally applied by landlords of Comparable Buildings, which may include generally accepted accounting
principles, consistently applied (‘GAAP”). Operating Expenses include the cost of (i) operating, maintaining and repairing the Common
Areas other than Amenities in the Building, Building Systems and other portions of the Base Building; (ii) licenses, certificates, permits and
inspections and the contesting compliance with Requirements, (iii) all insurance maintained by Landlord in connection with the Property;
(iv) landscaping, relamping, and all supplies, tools, equipment and materials for the Property, (v) operating, maintaining and repairing the
Amenities in the Building including Market Rent for the space used by the Amenities’ (whether or not such rent is actually paid) net of any
gross revenue received from such Amenities, (vi) management fees, consulting fees, legal fees, accounting fees and fees and other
amounts paid to contractors, consultants, and service and utility providers; (vii) Market Rent for up to 5,000 square feet of the Project’s
management office (whether or not such Market Rent is actually paid); (viii) rent for equipment and other personal property at the Project
(ix) compensation, benefits, employment taxes and other costs for employees of Landlord and its agents working on the Project; (x)
replacement of wall and floor coverings, ceiling tiles and fixtures in common areas, maintenance and replacement of curbs, sidewalks, and
other walkways, roof repairs; (xi) cost of any tenant relation programs reasonably established by Landlord, (xii) payments under
Requirements, and (xiii) the leasing or rental costs of any rotating or other art program for the Project. If Landlord is not furnishing any
particular work or service (the cost of which, if performed by Landlord, would be included in Operating Expenses) to a tenant who has
undertaken to perform such work or service in lieu of the performance thereof by Landlord, Operating Expenses shall be deemed to be
increased by an amount equal to the additional Operating Expenses which would reasonably have been incurred during such period by
Landlord if it had at its own expense furnished such work or service to such tenant. If the Project is not at least one hundred percent
(100%) occupied during all or a portion of any calendar year, Landlord shall make an appropriate adjustment to the components of
Operating Expenses that vary with occupancy for such year to determine the amount of Operating Expenses that would have been
incurred had the Project been one hundred percent (100%) occupied; and the amount so determined shall be deemed to have been the
amount of Operating Expenses for such year. Notwithstanding the foregoing, Operating Expenses shall not include Excluded Expenses.

“Prime Rate” shall mean the Prime Rate as published in the Money Rates section of The Wall Street Journal from time to time. In the
event The Wall Street Journal no longer publishes a Prime Rate of interest, Landlord shall select a comparable equivalent.
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“Project” shall mean means the 6-story Victorian Building and 12-story Art Deco Building located at 700 Nicollet Mall, Minneapolis,
Minnesota, commonly known as “The Dayton’s Project,” and all hereditaments and appurtenances.

“Recurring Rent” shall mean Base Rent and Additional Rent.
“Rent” shall mean Recurring Rent and all other amounts payable to Landlord under this Lease.

“Requirements” shall mean all (i) present and future laws, rules, orders, ordinances, regulations, statutes, requirements, codes and
executive orders, extraordinary and ordinary of all Governmental Authorities, including the, the Rehabilitation Standards, the Americans
With Disabilities Act, 42 U.S.C. 812,101 (et seq.), the Environmental Barriers Act, 410 ILLS, 25/1-8 (et seq.) and any law of like import,
and all rules, regulations and government orders with respect thereto (“ADA”), and any of the foregoing relating to Hazardous Materials,
environmental matters, public health and safety matters, (ii) any requirements of applicable fire rating bureau or other body exercising
similar functions, affecting the Project or the maintenance, use or occupation thereof, or any street, avenue or sidewalk comprising a part
of or in front thereof or any vault in or under the same, (iii) all requirements of all insurance bodies affecting the Project including
Landlord’s insurance policies, (iv) all rules, regulations and requirements of utility service providers serving the Project; and (v) the terms
of any recorded easements, covenants, conditions and restrictions now or hereafter affecting the Project,

“RSF” shall mean rentable square footage determine as provided in Section 2.4.

“Rules” shall mean the rules and regulations attached to this Lease as Appendix lll, Landlord’s contractor rules and regulations, the
Tenant Criteria Manual and any amendment or supplement to thereto in accordance with Article 6.

“Specialty Alterations” shall mean Lines, full service kitchens, executive bathrooms, raised computer floors, computer installations, safe
deposit boxes, vaults, libraries or file rooms requiring reinforcement of floors, internal staircases, conveyors, dumbwaiters, and other
Tenant Improvements of a similar character installed in the Project by or on behalf of Tenant.

“Substantial Completion or Substantially Completed” shall mean for work or construction performed by any party, that such work or
construction has been completed, as reasonably determined by Landlord or Landlord’s architect, in accordance with (a) the provisions of
this Lease, (b) the approved plans and specifications for such work, and (c) all applicable Requirements, except for minor details of
construction, decoration and mechanical adjustments, if any, the non-completion of which does not materially interfere with Tenant’s use of
the Premises or which in accordance with good construction practices should be completed after the completion of other work in the
Premises or Building (“Punch List Items”). Work or construction shall be deemed Substantially Complete even though certain other
portions of the Building, which do not interfere with Tenant’s efficient conduct of its business, have not been fully completed, and even
though Tenant’s Property and Lines have not been installed if the purchase and installation of such Tenant Property and Lines are Tenant's
sole responsibility.

“Tangible Net Worth” shall mean the excess of an entity’s total assets over total liabilities, in each case as determined in accordance with
generally accepted accounting principles
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consistently applied, excluding, however, from the determination of total assets all assets which would be classified as intangible assets
under generally accepted accounting principles including goodwill, licenses, patents, trademarks, trade names, copyrights, and franchises.

“Taxes” shall mean all federal, state, county, or local governmental or municipal taxes, fees, charges or other impositions of every kind and
nature, whether general, special, ordinary or extraordinary (including, without limitation, real estate taxes, general and special
assessments, transit taxes, leasehold taxes or taxes based upon the receipt of rent, including gross receipts or sales taxes applicable to
the receipt of rent, unless required to be paid by Tenant, personal property taxes imposed upon the fixtures, machinery, equipment,
apparatus, systems and equipment, appurtenances, furniture and other personal property used in connection with the Project, or any
portion thereof) payable in a calendar year in connection with the ownership, leasing and operation of the Project without regard to the
year for which such Taxes were assessed or imposed. Taxes shall include the cost (including reasonable attorneys’ and consultants’ fees)
incurred in attempting to protest, reduce or minimize Taxes. Notwithstanding the foregoing, there shall be excluded from Taxes all excess
profits taxes, franchise taxes, gift taxes, capital stock taxes, inheritance and succession taxes, estate taxes, federal and state income
taxes, and other taxes to the extent applicable to Landlord’s net income unless such net income taxes are imposed in lieu of Taxes, any
items included as Operating Expenses, and any items paid by Tenant under Article 27 of this Lease.

“Tenant Contractors” shall mean any general contractors, subcontractors at any level, material suppliers and service providers
performing Alterations or Repairs or providing services in the Premises to or on behalf of Tenant or any Tenant Party.

“Tenant Parties” shall mean Tenant and any person claiming by, through or under Tenant and each of their contractors, subcontractors,
agents, servants, employees, invitees, subtenants or licensees.

“Tenant Improvements” shall mean the Tenant Work, any Alteration to the Premises performed by or on behalf of Tenant and any other
Alterations performed by prior tenants of the Premises (but excluding the Base Building).

“Tenant’s Property” shall mean Tenant's movable fixtures and movable partitions, telephone and other equipment, computer systems,
trade fixtures, furniture, furnishings, and other items of personal property which are removable without material damage to the Building.

“Tenant Work” shall mean the work to be performed in the initial Premises by or on behalf of Tenant as further described in the Tenant
Work Letter.

“Transfer” shall mean an assignment, mortgage, pledge, encumbrance, or other transfer of Tenant's interest in this Lease or Premises,
whether by operation of law or otherwise including a sublease of all or part of the Premises and the use or occupancy of all or a part of the
Premises by others (whether for desk space, mailing privileges or otherwise). If Tenant is a legal entity, the transfer (by one or more
transfers), directly or indirectly, by operation of law or otherwise, of a majority of the ownership interests in Tenant shall be deemed a
Transfer unless the ownership interests of Tenant are publicly traded on a nationally recognized stock exchange. A Transfer
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shall be deemed to include (x) the issuance of new ownership interests other than pursuant to a public offering which results in a majority
of the ownership interests in Tenant being held by a person or entity which does not hold a majority of the ownership interests in Tenant on
the Effective Date and (y) the sale or transfer of all or substantially all of the assets of Tenant in one or more transactions or the merger or
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consolidation of Tenant into or with another business entity. Any modification, amendment or extension of a sublease and/or any other
agreement by which an entity agrees to assume the obligations of Tenant under this Lease shall be deemed a Transfer and a sublease.

“Transferee” shall mean the other party in a Transfer including an assignee, sublessee or other occupant of the Premises.
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APPENDIX II

THE DAYTON’S PROJECT TENANT CRITERIA MANUAL
TO BE ATTACHED
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APPENDIX Il

RULES

il On Saturdays. Sundays and Holidays, and on other days between the hours of 6:00 P.M. and 8:00 A.M. the following day, or
such other hours as Landlord shall reasonably determine from time to time, access to the Building or to the passageways, entrances,
exits, shipping areas, halls, corridors, elevators or stairways and other areas in the Project may be restricted and access gained by use of
a key to the outside doors of the Building, or pursuant to such security procedures Landlord may from time to time impose. All such areas,
and all roofs not included in Amenities, are not for use of the general public and Landlord shall in all cases retain the right to control and
prevent access thereto by all persons whose presence in the judgment of Landlord shall be prejudicial to the safety, character, reputation
and interests of the Building and its tenants provided, however, that nothing herein contained shall be construed to prevent such access to
persons with whom Tenant deals in the normal course of Tenant's business unless such persons are engaged in activities which are illegal
or violate these Rules. Tenant and no employee or invitee of Tenant shall enter into areas reserved for the exclusive use of Landlord, its
employees or invitees. Tenant shall keep doors to corridors and lobbies closed except when persons are entering or leaving.

2. Tenant shall not paint, display, inscribe, maintain or affix any sign, placard, picture, advertisement, name, notice, lettering or
direction (collectively (“signs”) on any part of the outside or inside of the Project, or on any part of the inside of the Premises which can be
seen from the outside of the Premises, without the prior consent of Landlord and the Historical Authorities, if applicable, and then only
such name or names or matter and in such color, size, style, character and material as may be first approved by Landlord in writing.
Landlord shall prescribe the suite number and identification sign for the Premises (which shall be prepared and installed by Landlord at
Tenant’s expense). Landlord reserves the right to remove at Tenant’s expense all signs not so installed or approved without notice to
Tenant.
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3. Tenant shall not in any manner use the name of the Building or Project for any purpose other than that of the business
address of the Tenant, or use any picture or likeness of the Building, in any letterheads, envelopes, circulars, notices, advertisements,
containers or wrapping material without Landlord’s express consent in writing.

4, Tenant shall not place anything or allow anything to be placed in the Premises near the glass of any door, partition, wall or
window which may be unsightly from outside the Premises, and Tenant shall not place or permit to be placed any article of any kind on any
window ledge or on exterior walls. Blinds, shades, awnings or other forms of inside or outside window ventilators or similar devices, shall
not be placed in or about the outside windows in the Premises except to the extent, if any, that the character, shape, color, material and
make thereof is first approved by the Landlord.

5. Furniture, freight and other large or heavy articles, and all other deliveries may be brought into the Building only at
reasonable times and in the manner designated by Landlord, and always at the Tenant’s sole responsibility and risk. Landlord may impose
reasonable charges for use of freight elevators after or before normal business hours. All damage done to the Project
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by moving or maintaining such furniture, freight or articles shall be repaired by Landlord at Tenant's expense. Landlord may inspect items
brought into the Building or Premises with respect to weight or dangerous nature. Landlord may require that all furniture, equipment,
cartons and similar articles removed from the Premises or the Building be listed and a removal permit therefor first be obtained from
Landlord. Tenant shall not take or permit to be taken in or out of other entrances or elevators of the Building, any item normally taken, or
which Landlord otherwise reasonably requires to be taken, in or out through service doors or on freight elevators. Tenant shall not allow
anything to remain in or obstruct in any way, any lobby, corridor, sidewalk, passageway, entrance, exit, hall, stairway, shipping area, or
other such area. Tenant shall move all supplies, furniture and equipment as soon as received directly to the Premises, and shall move all
such items and waste (other than waste customarily removed by Building employees) that are at any time being taken from the Premises
directly to the areas designated for disposal. Any hand-carts used at the Building shall have rubber wheels.

6. Tenant shall not overload any floor or part thereof in the Premises, or the Building, including any public corridors or elevators
therein bringing in or removing any large or heavy articles, and Landlord may direct and control the location of safes and all other heavy
articles and require supplementary supports at Tenant’s expense of such material and dimensions as Landlord may deem necessary to
properly distribute the weight.

7. Tenant shall not attach or permit to be attached additional locks or similar devices to any door or window, change existing
locks or the mechanism thereof, or make or permit to be made any keys for any door other than those provided by Landlord. If more than
two keys for one lock are desired, Landlord will provide them upon payment therefor by Tenant. Tenant, upon termination of its tenancy,
shall deliver to the Landlord all keys of offices, rooms and toilet rooms which have been furnished Tenant or which the Tenant shall have
had made, and in the event of loss of any keys so furnished shall pay Landlord therefor.

8. Tenant shall not install in the Premises any equipment which requires more electric current than Landlord is required to
provide under this Lease, without Landlord’s prior approval, and Tenant shall ascertain from Landlord the maximum amount of load or
demand for or use of electrical current which can safely be permitted in the Premises, taking into account the capacity of electric wiring in
the Building and the Premises and the needs of tenants of the Building, and shall not in any event connect a greater load than such safe
capacity.

9. Tenant shall not obtain for use upon the Premises ice, drinking water, towel, janitor and other similar services, except from
persons approved by the Landlord. Any person engaged by Tenant to provide janitor or other services shall be subject to direction by the
manager or security personnel of the Project.
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10.  The toilet rooms, urinals, wash bowls and other such apparatus shall not be used for any purpose other than that for which
they were constructed and no foreign substance of any kind whatsoever shall be thrown therein and the expense of any breakage,
stoppage or damage resulting from the violation of this Rule shall be borne by the tenant who, or whose employees or invitees shall have
caused it.
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11.  The janitorial closets, utility closets, telephone closets, broom closets, electrical closets, storage closets, and other such
closets, rooms and areas shall be used only for the purposes and in the manner designated by Landlord, and may not be used by tenants,
or their contractors, agents, employees, or other parties without Landlord’s prior written consent.

12. Landlord reserves the right to exclude or expel from the Project any person who, in the judgment of Landlord, is intoxicated
or under the influence of liquor or drugs, or who shall in any manner do any act in violation of any of these Rules. Tenant shall not at any
time manufacture, sell, use or give away, any spirituous, fermented, intoxicating or alcoholic liquors on the Premises, nor permit any of the
same to occur (except in connection with occasional social or business events conducted in the Premises which do not violate any Laws
nor bother or annoy any other tenants). Tenant shall not at any time sell, purchase or give away, food in any form by or to any of Tenant's
agents or employees or any other parties on the Premises, nor permit any of the same to occur (other than in lunch rooms or kitchens for
employees as may be permitted or installed by Landlord, which does not violate any Laws or bother or annoy any other tenant).

13.  Tenant shall not make any room-to-room canvass to solicit business or information or to distribute any article or material to
or from other tenants or occupants of the Building and shall not exhibit, sell or offer to sell, use, rent or exchange any products or services
in or from the Premises unless ordinarily embraced within the Tenant’s use of the Premises specified in the Lease.

14.  Tenant shall not waste electricity, water, heat or air conditioning or other utilities or services, and agrees to cooperate fully
with Landlord to assure the most effective and energy efficient operation of the Building and shall not allow the adjustment (except by
Landlord’s authorized Building personnel) of any controls. Tenant shall keep corridor doors closed and shall not open any windows, except
that if the air circulation shall not be in operation, windows which are openable may be opened with Landlord’s consent. As a condition to
claiming any deficiency in the air-conditioning or ventilation services provided by Landlord, Tenant shall close any blinds or drapes in the
Premises to prevent or minimize direct sunlight.

15.  Tenant shall conduct no auction, fire or “going out of business sale” or bankruptcy sale in or from the Premises, and such
prohibition shall apply to Tenant's creditors.

16.  Tenant shall cooperate and comply with any reasonable safety or security programs, including fire drills and air raid drills,
and the appointment of “fire wardens” developed by Landlord for the Building, or required by Law. Before leaving the Premises
unattended, Tenant shall close and securely lock all doors or other means of entry to the Premises and shut off all lights and water faucets
in the Premises (except heat to the extent necessary to prevent the freezing or bursting of pipes).

17.  Tenant shall not carry on any business, activity or service except those ordinarily embraced within the Permitted Use of the
Premises specified in the Lease. Without limiting the generality of the foregoing, Tenant shall not (i) install or operate any internal
combustion engine, boiler, machinery, refrigerating, heating or air conditioning equipment in or about the Premises, (ii) use the Premises
for housing, lodging or sleeping purposes or for the washing of clothes, (iii)
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place any radio or television antennae other than inside of the Premises, (iv) operate or permit to be operated any musical or sound
producing instrument or device which may be heard outside the Premises, (v) use any source of power other than electricity, (vi) operate
any electrical or other device from which may emanate electrical or other waves which may interfere with or impair radio, television,
microwave, or other broadcasting or reception from or in the Building or elsewhere, (vii) bring or permit any bicycle or other vehicle, or dog
(except in the company of a blind person or except where specifically permitted) or other animal or bird in the Building, (viii) make or permit
objectionable noise or odor to emanate from the Premises, (ix) do anything in or about the Premises tending to create or maintain a
nuisance or do any act tending to injure the reputation of the Building, (x) throw or permit to be thrown or dropped any article from any
window or other opening in the Building, (xi) use or permit upon the Premises anything that will invalidate or increase the rate of insurance
on any policies of insurance now or hereafter carried on the Building or violate the certificates of occupancy issued for the premises or the
Building, (xii) use the Premises for any purpose, or permit upon the Premises anything, that may be dangerous to persons or property
(including but not limited to flammable oils, fluids, paints, chemicals, firearms or any explosive articles or materials) or (xiii) do or permit
anything to be done upon the Premises in any way tending to disturb any other tenant at the Building or the occupants of neighboring

property.

18.  Tenant shall not use any draperies or other window coverings instead of or in addition to the Building standard window
coverings designated and approved by Landlord for exclusive use throughout the Project which coverings are the MechoShade roller
shade system with shade fabric SoHo Collection 1600 Series (3% open), Color 1619 Sullivan..

19. Landlord may require that all persons who enter or leave the Building identify themselves to watchmen, by registration or
otherwise. Landlord, however, shall have no responsibility or liability for any theft, robbery or other crime in the Project. Tenant assumes
full responsibility for protecting the Premises, including keeping all doors to the Premises locked after the close of business.

20.  Tenant shall not use the freight or passenger elevators, loading docks or receiving areas of the Building except in
accordance with reasonable regulations for their use established by Landlord.

21. No smoking (including smoking of tobacco, marijuana and e-cigarettes) is allowed at the Project except in designated
locations specified by Landlord.

22. Tenant shall not harass, discriminate against, or retaliate against any employee or other occupant of the Building because of
his or her race, national original, age, sex, religion, disability, marital status, or other category protected by law. In the event of any
complaint made to Landlord or property management with respect thereto, the parties agree to cooperate in the prompt investigation and
resolution of such complaint. If any such person is a threat to another person, the building manager has a right to refuse the offending
person access to the Building.

23. Tenant assumes all responsibility for injury to persons and damage to property from the use of amenities in the Project by
any Tenant Parties including any such injury or
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damage resulting from the use of alcohol in such areas. Tenant shall comply with all posted signs and other rules for the use of the
amenity areas

24. During the Term and for a period of 1 year thereafter, Tenant will not (a) encourage any employee, contractor or consultant of
Landlord or Landlord’s property manager or any of their affiliates to reduce or cease its/his/her relationship with Landlord, Landlord’s
property manager, or their affiliates, (b) solicit any employee, contractor or consultant on behalf of any person or entity other than
Landlord, or (c) hire any employee, contractor or consultant of Landlord, Landlord’s property manager, or their affiliates.

25. During the Term, Tenant shall not (and Tenant shall take such steps as are necessary to ensure that Tenant's employees
and agents do not) make any statement regarding Landlord, Landlord’s property manager, or any of their affiliates, or any of their
employees or agents, whether verbally, in writing, electronically or otherwise, that portrays any of them (or any services provided by any of
them) in a negative light. This rule does not restrict the right to make any statement to Tenant's attorney or to a governmental agency.

All references to Tenant in the above Rules shall also mean any Tenant Party.
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APPENDIX IV

HVAC STANDARDS

The Building System providing HVAC is designed to maintain average temperatures during Building Hours (and after Substantial
Completion of the Tenant Work such other hours as HVAC is required or requested to be provided) of (i) not less than 70° F. dry bulb plus
or minus 2 ° F during the heating season when the outdoor temperature is not less than -14.9° F. dry bulb and (ii) not more than 75° F. dry
bulb plus or minus 2° F. during the cooling season when the outdoor temperatures are 91° F. dry bulb and 73.2° F. wet bulb. The Landlord
shall also provide approximately 1.0 CFM per useable square foot primary temperature air supply.

The Building System providing HVAC is designed based upon (i) electrical usage of 6 watts per usable square foot demand load
(exclusive of electricity for Building Systems) for all purposes (lighting and power); (ii) a population load per floor of not more than one
person per 100 square feet of useable area per floor for all purposes (other than in dining and other special use areas), and (iii) 0.25 CFM
ventilation square foot. Use of the Premises, or any part thereof, in a manner exceeding the foregoing design conditions or arrangement of
partitioning (other than in connection with Tenant Improvements installed by Landlord) which interferes with normal operation of the air-
conditioning service in the Premises may require changes in the air-conditioning system serving the Premises, at Tenant's expense.
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CLEANING STANDARDS

NIGHTLY:

Empty all trash receptacles and wipe clean as necessary. Remove trash from area to designated location within the premises.
Remove recyclables to designated locations per building instructions. Replace liners as necessary (supplied by Manager).

Vacuum main traffic aisles, reception areas, elevator lobbies, freight lobbies and soiled areas. Traffic vacuum all other carpeted
areas. Spat clean carpets to remove spills and stains. Report stains to Manager that are not removable.

Dust mop all hard surface flooring with a treated cloth mop to remove dust and debris. Spot damp all hard surface flooring to
remove spills, stains, heel marks, etc. Sweep all computer room raised flooring.

Using a treated dust cloth, dust partitions, desk, chairs (including arms and legs), cabinets, windowsills, fire extinguishers, pictures
frames, and other low level horizontal surfaces, within reach, but not limited to the above list. Glass table and desktops to be
cleaned to remove fingerprints, coffee stains, etc. Do not touch computer equipment.

Remove debris from elevator saddles, door tracks, etc. Polish as needed.

Dust bookshelves with a treated cloth.

Clean glass areas adjacent to doors to remove spots, smudges, finger marks, etc.
Clean and sanitize telephones using an approved germicidal cleaner.

Clean and sanitize drinking fountains, water coolers, and coffee unit tables, (excluding cups, coffee urns, pots, etc.) using an
approved germicidal cleaner.

Spot clean interior partition glass to remove spots, smudges, etc
Damp wipe and towel dry conference room tables.
Clean glass areas adjacent to doors to remove spots, smudges, finger marks, etc.

Remove fingerprints from tenant entrance glass doors and sidelights.

In employee lounges:

Wet wipe clean all counter tops and table tops.

Sweep or vacuum debris from floors.
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Empty all trash, and wipe down trash receptacles.
Clean and polish sinks and fixtures.

Damp wipe clean outside of coffee makers, microwaves and refrigerators.
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Keep janitor closets free of debris; report any closet problems (sinks, lights, door locks) to Manager daily.
Keep janitor closet doors locked at all times when nightly cleaning is not being performed.

Restock building standard hand towel products (supplied by Manager).

WEEKLY:

Dust all door louvers, baseboards, chair rails, etc. with a treated cloth.

Fully vacuum all carpeted areas. Edge and vacuum under furniture where accessible, moving light furniture, other than desk,
credenzas, file cabinets, etc.

Damp mop hard surface floors and raised computer room flooring.
Spot brush and/or spot vacuum upholstered furniture.
Clean and/or dust all closets and coatrooms.

Clean fire extinguisher and hose cabinets inside and out.

MONTHLY:

Spot clean walls, doors, door casings, light switch plates, push plates, kick plates and handrails.

Spray bulff tile floor areas.

QUARTERLY:

Perform high dusting of air conditioning vents, louvers, registers, pictures, light fixtures, doorways, cabinets, selves, files and
moldings not reached in nightly cleaning.

Strip and refinish all hard surface floors using an approved non-slip floor finish. Remove splash marks from doors, walls, elevator
doors, furniture and baseboards, and table/chair legs.

Vacuum upholstered furniture and all draperies.
Thoroughly dust wipe all blinds with a treated cloth.

Completely wash all partition glass and tenant entrance glass.
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PERIODIC
» Wash exterior windows at least 1 time per year
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APPENDIX VI

PROHIBITED USES

Any use or occupancy of the Premises that in Landlord’s reasonable judgment would: (a) cause damage to the Building, the
Premises or any equipment, facilities or other systems therein; (b) impair the appearance of the Premises; (c) interfere with the efficient
and economical maintenance, operation and repair of the Premises or the Building or the equipment, facilities or systems thereof; or (d)
violate the certificate of occupancy issued for the Premises or the Building; or (e) materially adversely affect the first class image of the
Building.

Prohibited Use also includes the use of any part of the Premises for: (i) a restaurant, tavern or bar; (ii) the preparation,
consumption, storage, manufacture or sale of food, liquor or beverages (except in connection with any type of food service facility installed
solely and exclusively for the use of Tenant Permitted Parties in the Premises and invitees), tobacco or drugs; (iii) the business of
photocopying, multilith or offset printing (except photocopying in connection with Tenant's own business); (iv) a school or classroom, other
than for Tenant’s employees; (v) lodging or sleeping or any residential use; (vi) the operation of retail facilities (meaning a business whose
primary patronage arises from the generalized solicitation of the general public to visit Tenant's offices in person without a prior
appointment); (vii) offices of a foreign government; (viii) a barber, beauty or manicure shop; (ix) an employment agency, executive search
firm or similar enterprise; (x) offices of the City of Minneapolis or the State of Minnesota or of any other Governmental Authority, or a non-
profit, the United Nations, or any agency or department of; (xi) the manufacture, retail sale, storage of merchandise or auction of
merchandise, goods or property of any kind to the general public; (xii) any facility performing abortions; (xiii) any pornographic, indecent or
immoral use or purpose including, without limitation, an establishment selling or exhibiting pornographic materials or drug related
paraphernalia or an adult theatre or live performance theatre exhibiting nude or lewd performers or performances or lascivious behavior;
(xiv) any illegal purposes or any activity constituting a legal nuisance; (xv) a fire sale, bankruptcy or going out of business sale (unless
permitted pursuant to a court order with proper permits issued by the City of Minneapolis); (xvi) a mortuary or funeral home; (xvii) a
carnival or flea market; (xviii) an off-track betting store or parlor; (xix) a pawn shop or currency exchange; (xx) a deep discount store; (xxi)
a bowling alley, disco, nightclub, pool or billiard hall, dance hall or amusement or video arcade; (xxii) a massage parlor; (xxiii) a gun shop
or firing range; (xxiv) a salvage shop; (xxv) a methadone clinic or drug or alcohol dependency clinic or rehabilitation institute; (xxvi) a dry
cleaner or other use which produces odors that emanate beyond the Premises; (xxvii) a retail branch banking facility; or (xxviii) for the
operation or conduct, in whole or in part, as a pharmacy,

The following Prohibited Uses apply to an EY Competitor (i) no space on the fifth (5th) floor of the Building may be leased,
subleased or used by an EY Competitor, (ii) no EY Competitor may install signage on the outside of the Building other than on the plaque
sign near the entrance or, if such EY Competitor occupies less RSF in the Building than Ernst & Young U.S. LLP, any signage in the
Building lobby other than listings in the Building directory, if any and (iii) the Building may not be named after an EY Competitor. For
purposes of this paragraph an EY Competitor means (1) any entity operating as Deloitte, PwC, KPMG, BDO, Grant
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Thornton, Accenture, IBM or McKinsey, or (2) any successor to any of the entities listed in clause (1).

No space on the eighth (8t) floor of the Building may be leased, subleased or used by a Conopco Competitor. For purposes of this
paragraph, a Conopco Competitor means Procter & Gamble, Reckitt Benckiser, Beiersdorf, L'Oreal, Johnson & Johnson, Colgate
Palmolive and Henkel. Conopco may update the Conopco Competitor list to include any successor to any of the then current Conopco
Competitors effective as of January 1 and July 1 of each calendar year (each such date, the “Applicable Effective Date”) by delivering
Notice to Landlord of such change not less than fifteen (15) Business Days prior to the Applicable Effective Date but in no event shall such
list contain more than six (6) names.

No space in the Building may be leased, subleased, or used by a Prudential Competitor leasing less than 75,000 RSF in the
Building. For purposes of this paragraph, Prudential Competitor means MassMutual, Ameriprise Financial and Allianz. Prudential may
revise the list of Prudential Competitors only on January 1 of each calendar year during the term of its lease (each such date, the
“Prudential Applicable Effective Date”) by Notice given to Landlord not less than fifteen (15) Business Days prior to such Prudential
Applicable Effective Date; provided that in no event shall there be more than three (3) names on the Prudential Competitor list at any one
time.
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EXHIBIT A

OUTLINE OF PREMISES
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EXHIBIT B

TENANT WORK LETTER

1. Acceptance of Premises. The provisions of this Tenant Work Letter generally apply to any Tenant Work performed by Tenant.

2. Working Drawings.

(@) Preparation and Delivery. Tenant shall provide to Landlord and the Historical Authorities for their approval, the final
architectural and MEP working drawings of all improvements that Tenant proposes to install in the Premises; such working drawings
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to include the partition layout, ceiling plan, electrical outlets and switches, telephone outlets, drawings for any modifications to the
mechanical and plumbing systems of the Building, and detailed plans and specifications for the construction of the improvements
called for under this Exhibit in accordance with all applicable Requirements. The architect (the “Architect”) and engineer engaged
by Tenant for the Tenant Work shall be acceptable to Landlord in Landlord’s reasonable discretion. In addition, Tenant shall provide
Tenant's proposed life safety plan for the Premises, which shall be subject to the review and approval of Landlord and the Building’s
life safety vendor. Tenant’s life safety plan must be consistent and compatible with the Building Systems.

(b)  Approval Process. Landlord shall notify Tenant whether it approves of the submitted working drawings within ten (10)
Business Days after Tenant's submission thereof. If Landlord disapproves of such working drawings, then Landlord shall notify
Tenant thereof specifying in reasonable detail the reasons for such disapproval, in which case Tenant shall, within three (3)
Business Days after such Notice, revise such working drawings in accordance with Landlord’s objections and submit the revised
working drawings to Landlord for its review and approval. Landlord shall notify Tenant in writing whether it approves of the
resubmitted working drawings within five (5) Business Days after its receipt thereof. This process shall be repeated until the working
drawings have been finally approved by Tenant and Landlord.

(c) Historical Authority Approval. Tenant shall engage Heritage Consulting Group or NewHistory (“Historical Consultant”) as its
consultant for the SHPO/NPS application and approval process and any required approval of the Working Drawings by the
Commission on Minneapolis Landmarks (“Commission”). The fees of the Historical Consultant shall be part of the Total

Construction Costs.

Landlord’s Approval; Performance of Work. If any Tenant Work will affect the Building’s structure or the Building Systems, then
the working drawings pertaining thereto must be approved by the Building’s engineer of record. Landlord’s approval of such working
drawings shall not be unreasonably withheld, provided that (a) they comply with all Requirements, (b) the improvements depicted
thereon do not adversely affect (in the reasonable discretion of Landlord) the Building’s structure or the Building Systems, the
exterior appearance of the Building, or the appearance of the Common Area, (c) such working drawings are sufficiently detailed to
allow construction of the Tenant Work in a
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good and workmanlike manner, and (d) Tenant Work conforms to the rules and regulations promulgated from time to time by
Landlord for the construction of tenant improvements. As used herein, “Working Drawings” shall mean the final working drawings
approved by Landlord and the Historical Authorities, as amended from time to time by any approved changes thereto, and “Tenant
Work”)shall mean all improvements to be constructed in accordance with and as indicated on the Working Drawings, together with
any work required by Governmental Authorities to be made to other areas of the Building as a result of the improvements indicated
by the Working Drawings. Landlord’s approval of the Working Drawings shall not be a representation or warranty of Landlord that
such drawings are adequate for any use or comply with any Law, but shall merely be the consent of Landlord thereto. Tenant shall,
at Landlord’s request, sign the Working Drawings to evidence its review and approval thereof. After the Working Drawings have
been approved by Landlord and the Historical Authorities and Tenant has obtained all necessary permits, Tenant shall cause the
Tenant Work to be performed in accordance with the Working Drawings and applicable Requirements. Tenant may not commence
construction of the Tenant Work until all such approvals and applicable and necessary permits have been obtained.

Contractors; Performance of Work. The Tenant Work shall be performed only by licensed Tenant Contractors approved in writing
by Landlord, which approval shall not be unreasonably withheld. All Tenant contractors shall be required to procure and maintain
insurance required under the contractor rules and regulations. Certificates of such insurance, with paid receipts therefor and other
documentation reasonably requested by Landlord, must be received by Landlord before the Tenant Work is commenced. All
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contracts between Tenant and a Tenant Contractor must explicitly require the contractor to (a) name Landlord and Landlord’s
agents as additional insureds and (b) indemnify and hold harmless Landlord and Landlord’s agents. The Tenant Work shall be
performed in a good and workerlike manner free of defects, shall conform strictly with the Working Drawings, and shall be
performed in such a manner and at such times that do not to interfere with or delay Landlord’s other contractors, the operation of
the Building, and the occupancy thereof by other tenants. All Tenant Contractors shall contact Landlord and schedule time periods
during which they may use Building facilities in connection with the Work (e.g., elevators, excess electricity, etc.). Landlord may
require that, prior to performing any work in the Building, each Tenant Contractor execute a copy of Landlord’s Contractor Rules to
evidence such contractor’s agreement to so comply. All work on the Building’s fire/life safety system and the Building risers must be
performed by Landlord’s designated contractor. Tenant and the Tenant Contractors must adhere to the Building’s Rules and the
Tenant Criteria Manual.

Construction Contracts.

(@) Tenant's General Contractor. Tenant shall enter into a construction contract with a general contractor selected by Tenant
(and reasonably approved by Landlord), which shall comply with the provisions of this Section 6 and provide for, among other
things, (i) a one-year warranty for all defective Work; (ii) a requirement that Tenant's Contractor maintain insurance in accordance
with Landlord’s insurance requirements; (i) a requirement that the contractor perform the Work in substantial accordance with the
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Working Drawings and in a good and workmanlike manner; (iv) a requirement that the contractor is responsible for daily cleanup
work and final clean up (including removal of debris); and (v) those items described in Section 6(b) (collectively, the “Approval
Criteria”). Landlord shall have three (3) Business Days to notify Tenant whether it approves the proposed construction agreements.
If Landlord disapproves of the proposed construction agreements, then it shall specify in reasonable detail the reasons for such
disapproval, in which case Tenant shall revise the proposed construction agreements to comply the objections and resubmit them
to Landlord within two (2) Business Days after Landlord notifies Tenant of its objections thereto, following which Landlord shall have
two (2) Business Days to notify Tenant whether it approves the revised construction agreements.

(b)  All Construction Contracts. Unless otherwise agreed in writing by Landlord and Tenant, each of Tenant’s other construction
contracts shall: (i) provide a schedule and sequence of construction activities and completion reasonably acceptable to Landlord,
(ii) require the Tenant Contractor to name Landlord, Landlord’s property management company, and Tenant as additional insured
on such contractor’s insurance maintained in connection with the construction of the Work, (iii) be assignable following an Event of
Default by Tenant under the Lease to Landlord and Landlord’s Mortgage Holder, and (iv) contain at least a one-year warranty for all
workmanship and materials.

Change Orders. Tenant may initiate changes in the Tenant Work. Each such change must receive the prior written approval of
Landlord and the approval of the Historical Authorities, if required by the Requirements, Landlord’s approval shall not be
unreasonably withheld if such requested change satisfies the Plan Approval Standards. Tenant shall, upon completion of the Tenant
Work, furnish Landlord with an accurate architectural “as-built” plan of the Tenant Work as constructed (in CAD format), which plan
shall be incorporated into this Exhibit B by this reference for all purposes. If Tenant requests any changes to the Tenant Work
described in the Working Drawings, then such increased costs and any additional design costs incurred in connection therewith as
the result of any such change shall be added to the Total Construction Costs.

Walk-Through; Punchlist. When Tenant considers the Tenant’'s Work in the Premises to be Substantially Completed, Tenant will
notify Landlord and within three (3) Business Days thereafter, Landlord’s Representative and Tenant's Representative (each as
identified in Section 12 below) shall conduct a walk-through of the Premises and the Project and identify Punch List Items for the
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10.

Tenant's Work. Neither Landlord’s Representative nor Tenant's Representative shall unreasonably withhold his or her agreement on
such Punch List items. The parties shall use reasonable efforts to cause their respective contractors to complete all Punch List
items for their respective work obligations within thirty (30) days after agreement thereon.

Excess Costs. The entire cost of performing the Tenant Work (including design of the Tenant Work and preparation of the Working
Drawings, costs of construction labor and materials, electrical usage during construction, additional janitorial services, general
tenant signage, related taxes and insurance costs, and the Administrative Fees and Construction Fees set forth in Section 12 of this
Exhibit, all of which costs are herein
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collectively called the “Total Construction Costs”) in excess of the Tenant Improvement Allowance shall be paid by Tenant. Upon
approval of the Working Drawings and selection of a general contractor, Tenant shall promptly execute a work order agreement
which identifies such drawings and itemizes the Total Construction Costs.

Construction Allowance. Landlord shall provide to Tenant an amount not to exceed the Tenant Improvement Allowance to be
applied toward the Total Construction Costs. No advance of the Allowance shall be made by Landlord until Tenant has first paid to
the Tenant Contractors from its own funds (and provided reasonable evidence thereof to Landlord) the excess of the projected Total
Construction Costs over the amount of the Tenant Improvement Allowance, plus the amount of the draw then being requested by
Tenant. Thereafter, Landlord shall pay to Tenant the Tenant Improvement Allowance in multiple disbursements (but not more than
once in any calendar month) following the receipt by Landlord of the following items: (a) a request for payment with sworn
statements of Tenant and the Tenant Contractors, (b) final or partial lien waivers, as the case may be, reasonably acceptable to
Landlord from all Tenant Contractors for the Tenant Work, fully executed, acknowledged and in recordable form, (c) the Architect's
certification that the Tenant Work for which reimbursement has been requested has been finally completed, including (with respect
to the last application for payment only) any punch-list items, on the appropriate AIA form or another form approved by Landlord,
and, with respect to the disbursement of the Retainage, (w) “as built” drawings in both paper and AutoCad format; (x) the
permanent certificate of occupancy issued for the Premises, (y) Tenant’'s occupancy of the Premises, and (z) an estoppel certificate
confirming such factual matters as Landlord or Mortgage Holder may reasonably request (collectively, a “Completed Application
for Payment”). Landlord shall pay the amount requested in the applicable Completed Application for Payment less a ten percent
(10%) retainage (“Retainage”) to Tenant within forty-five (45) days following Tenant’s submission of the Completed Application for
Payment. If, however, the Completed Application for Payment is incomplete or incorrect, Landlord’s payment of such request shall
be deferred until forty-five (45) days following Landlord’s receipt of the Completed Application for Payment. Notwithstanding
anything to the contrary contained in this Exhibit, Landlord shall not be obligated to make any disbursement of the Tenant
Improvement Allowance during the pendency of any of the following: (1) Landlord has received written notice of any unpaid claims
relating to any portion of the Work or materials in connection therewith, other than claims which will be paid in full from such
disbursement, (2) there is an unbonded lien outstanding against the Building or the Premises or Tenant’s interest therein by reason
of work done, or claimed to have been done, or materials supplied or specifically fabricated, claimed to have been supplied or
specifically fabricated, to or for Tenant or the Premises, (3) the conditions to the advance of the Tenant Improvement Allowance are
not satisfied, or (4) an Event of Default exists. The Tenant Improvement Allowance must be used (i.e. work performed and invoices
submitted to Landlord) within six (6) months following the Commencement Date or shall be deemed forfeited with no further
obligation by Landlord with respect thereto.

Reserved.
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11.

12.

13.

14.

15.

Construction Management. Landlord or its Affiliate or agent shall supervise the Tenant Work and coordinate the relationship
between the Tenant Work, the Building, and the Building Systems. In addition, Tenant shall pay separately to Landlord costs of work
orders and building services required in connection with performance of the Work and any Consent Fees.

Construction Representatives. Landlord’s and Tenant's representatives for coordination of construction and approval of change
orders will be as follows, provided that either party may change its representative upon notice to the other:

Landlord’'s Representative: Kristin Longhenry
TRANSWESTERN
The Dayton’s Street Project
700 Nicollet Mall
Minneapolis MN 55402
Direct: 612.315.1819
Kristin.Longhenry@transwestern.com

Tenant's Representative:
Telephone:
Telecopy:

Access. Tenant and its Contractors shall have use of the Building's freight elevators when available for after-hours hoisting and
dock access/space at Tenant’s cost, subject to scheduling and reasonable time limitations. To the extent Base Building construction
is still ongoing on a given floor or in a given area, temporary restroom facilities will be provided during the construction/renovation
process. After Substantial Completion of the Building, Tenant shall be responsible for its own restroom facilities. Landlord will
provide sufficient access to the loading dock and freight elevator at all times during Tenant’s construction of its Premises.

Miscellaneous. To the extent inconsistent with Article 9 and Article 10 of this Lease, this Work Letter shall govern the performance
of the Tenant Work and Tenant’s respective rights and obligations regarding the Tenant Work.

Risers and Building Automation. Tenant shall contract with the Building Telecommunications Provider for use of the
communication backbone in the Building’s risers and related facilities. Furthermore, as part of the Tenant Work, Tenant shall
coordinate with the Building’s vendor for building automation systems for all Tenant's HVAC and other systems with the Building’s
automation systems. To the extent applicable, Tenant shall work under the supervision and direction Landlord’s representative in
order to be consistent and compliant with Building operations. Landlord may select a new vendor(s) to replace the building
automation systems vendor and, in such event, Tenant shall work with the new Building vendor as provided herein.
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EXHIBIT C

NOTICE OF LEASE TERM PROVISIONS

To:
Re: Office Lease dated , 2020 between 601 Minnesota MT LLC a Delaware limited liability company and
, a concerning space on floor(s) of the office building
located at The Dayton’s Project, Minneapolis MN. All capitalized terms not defined herein shall have the meaning set forth in
the Lease described in the preceding sentence.
Gentlemen:

In accordance with the Office Lease, we wish to advise you and/or confirm as follows:

il

The Lease Term shall commence on or has commenced on for a term of ending on

Rent commenced to accrue on , in the amount of

If the Lease Commencement Date is other than the first day of the month, the first billing will contain a pro rata adjustment.
Each billing thereafter, with the exception of the final billing, shall be for the full amount of the monthly installment as
provided for in the Lease.

Your rent checks should be made payable to at
The exact number of rentable/usable square feet within the Premises is square feet.
Tenant's Share as adjusted based upon the exact number of usable square feet within the Premises is %.

Agreed to and Accepted as

of , 2023.
“Tenant”:
“Landlord”:

a 601 Minnesota MT LLC, a Delaware limited liability company
By: By:

Its: Its:
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EXHIBIT D

FORM OF TENANT’S ESTOPPEL CERTIFICATE

The undersigned as Tenant under that certain Office Lease (the “Lease”) made and entered into as of , 2020 by and
between 601 Minnesota MT LLC a Delaware limited liability company as landlord, and the undersigned as Tenant, for Premises on the
floor(s) of the office building located at The Dayton’s Project, Minneapolis MN, certifies as follows:

il Attached hereto as Exhibit A is a true and correct copy of the Lease and all amendments and modifications thereto. The
documents contained in Exhibit A represent the entire agreement between the parties as to the Premises.

2. The undersigned currently occupies the Premises described in the Lease, the Term commenced on , and the
Term expires on , and the undersigned has no option to terminate or cancel the Lease or to purchase all or any part of the
Premises, the Building and/or the Project except as expressly provided in the Lease.

3. Base Rent became payable on

4, The Lease is in full force and effect and has not been modified, supplemented or amended in any way except as provided in
Exhibit A.

5. Tenant has not transferred, assigned, or sublet any portion of the Premises nor entered into any license or concession

agreements with respect thereto except as follows:
6. Tenant shall not modify the Lease without the prior written consent of the Mortgage Holder.

7 All Monthly Base Rent, and Additional Rent (including estimated Additional Rent) have been paid when due through
. The current Monthly Base Rent is $

8. All conditions of the Lease to be performed by Landlord necessary to the enforceability of the Lease have been satisfied and
Landlord is not in default thereunder. In addition, the undersigned has not delivered any notice to Landlord regarding a default by Landlord
thereunder. The Lease does not require Landlord to provide any rental concessions or to pay any leasing brokerage commissions except
as expressly provided in the Lease.

9. No Rent has been paid more than thirty (30) days in advance and no security has been deposited with Landlord except as
provided in the Lease. Neither Landlord, nor its successors or assigns, shall in any event be liable or responsible for, or with respect to,
the retention, application and/or return to Tenant of any security deposit or Letter of Credit paid or provided to any prior landlord of the
Premises, whether or not still held by any such prior landlord, unless and until the party from whom the security deposit or Letter of Credit
is being sought, whether it be a lender, or any of its successors or assigns, has actually received for its own account, as landlord, the full
amount of such security deposit or the Letter of Credit.
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10. As of the date hereof, there are no existing defenses or offsets, or, to the undersigned’s knowledge, claims or any basis for a
claim, that the undersigned has against Landlord.

11. If Tenant is a corporation or partnership, each individual executing this Estoppel Certificate on behalf of Tenant hereby
represents and warrants that Tenant is a duly formed and existing entity qualified to do business in Minnesota and that Tenant has full right
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and authority to execute and deliver this Estoppel Certificate and that each person signing on behalf of Tenant is authorized to do so.
12. No Bankruptcy Event has occurred.

13.  Tenantis in full compliance with all Requirements, state and local Laws, ordinances, affecting its use of the Premises,
including, but not limited to, those Requirements regarding Hazardous Materials and the Rehabilitation Guidelines. Tenant has never
permitted or suffered, nor does Tenant have any knowledge of, the generation, manufacture, treatment, use, storage, disposal or
discharge of any Hazardous Material in, on, under or about the Project or the Premises or any adjacent premises or property in violation of
any Requirements.

14.  To the undersigned’s knowledge, all tenant improvement work to be performed by Landlord under the Lease has been
completed in accordance with the Lease and has been accepted by the undersigned and all reimbursements and allowances including
Tenant Improvement Allowances due to the undersigned under the Lease in connection with any tenant improvement work have been paid
in full. All work (if any) in the Project required by the Lease to be completed by Landlord has been completed and all parking spaces
required by the Lease have been furnished.

Capitalized terms not defined herein shall have the meaning set forth in the Lease. The undersigned acknowledges that this
Estoppel Certificate may be delivered to Landlord or any Mortgage Holder or to a prospective mortgagee, ground lessor or prospective
purchaser, and acknowledges that Landlord, the Mortgage Holder and the prospective mortgagee, ground lessor or prospective purchaser
will be relying upon the statements contained herein in making the loan or acquiring the property of which the Premises are a part or
approving other actions and that receipt by it of this certificate is a condition of making such loan or acquiring such property or approving
such other actions.

Executed at on the day of , 20

“Tenant”:

By:
Its:

By:
Its:
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EXHIBIT E

MASTER LEASE CONSENT, RECOGNITION AND ATTORNMENT AGREEMENT
TO BE ATTACHED
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N/A

EXHIBIT F

LEASE GUARANTY
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EXHIBIT G

CONTRACTOR RULES AND REGULATIONS

CONTRACTOR PROCEDURES

OPERATIONS DETAIL

These guidelines consist of standard operating procedures with a main emphasis on communication.

Failure by any Contractor and its employees to comply with these rules and regulations could jeopardize the Contractor’s rights to
work within the project.

I. Landlord’s Representatives:

It is imperative that the Tenant Contractor maintain open and clear communication with all of the Landlord’s representatives while
the space is under construction. We do not like surprises. When in doubt, talk to us!

Dayton Project Operations

Property Management  Main Office Line, Transwestern

General Manager , Transwestern
Operations Manager , Transwestern
Construction Coordinator , Transwestern

Security Lead

Chief Engineer-HVAC

Dock
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Il. Before Construction Begins:

A. The Tenant Contractor should arrange to meet with the appropriate Building Management team member(s) to discuss the
details of the project and review plans at least three (3) days prior to the start of construction.

B. All contractors providing building materials for Tenant and Building Improvements within Dayton’s Project must provide
documentation that all products are free of content, or contain no more than 1 percent asbestos. Typical product would include all:

e Floor coverings and floor mastic
e Drywall and joint compounds

Exhibit G - 1

e Doors and millwork

» Sealants and caulking

* Ceiling tiles

e Insulation and insulating products

* Adhesives

¢ Roofing felts, coating, and insulation materials

C. The Contractor shall supply Building Management with the following:

1. A Certificate of Insurance for the General Contractor and each Sub Contractor with liability policies naming Owner as certificate
holder and additional insured as follows:

2. The names and contact information (including business and emergency numbers) of all Contractors and Subcontractors
involved in the project.

3. A copy of the Building Permit.
IIl.  Activity Authorization:

Daily/weekly construction activity must be approved at least 48 hours in advance of work via submittal of Daytons Project
Construction Activity Authorization Request forms (available by request from Management Office).

IV. Signage:

The Contractor is not allowed to post any sign aside sighage as required by OSHA, city and or state codes, etc. for public safety or
general warning.

V. Restrooms/Elevators
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A. All construction personnel are to use the restrooms located in the lower level near the Operations Center. Do not used the
Tenant restrooms.

B. Please use your best effort to use the construction elevator when traveling between floors. Never use the general passenger
elevators for transporting materials or tools.

C. Large deliveries require freight elevator reservation in advance of the delivery/move. This shall be scheduled with Dayton’s
Project Operations.

VI. Electricity

Exhibit G - 2

All temporary wiring needed to work in the space should be off the Tenant space electricity, not off common area outlets.
VII.  Security:

General Security: The building provides security 24 hours a day and operates a centralized communications/operations center
located on the lower level of the Dayton’s Project.

A. Space and Equipment Security: The building is not responsible for Contractor’s tools and/or equipment. The Tenant space
should be locked when unoccupied by a representative of the Contractor of Tenant.

B. Space Access: Access to the Tenant space, mechanical rooms, janitor closets or electrical/telephone rooms is available
through Dayton’s Project security personnel or by signing out a key(s) at the Operations Center on the lower level of the building.

C. After-hours Access: Should the Contractor desire access to the building after hours, the Contractor should coordinate security
and entrance access with the Building Manager.

D. Special: Should the Contractor need to work in an adjacent, upper level or lower level Tenant’s space, it is Contractor’s
responsibility to coordinate access in advance with the Operations Manager.

VIIl.  Welding/Dust

A. The Building has an extensive smoke detection system which is easily activated by the smoke from welding, paint fumes and
dust.

B. Itis the responsibility of the Contractor to contact Building Management for a welding permit prior to the start of any welding,
painting or any task that could create dust or odor.

C. To avoid setting off the building fire alarm system, please notify Building Management prior to the start of construction or clean-
up work producing dust such as sheet rock sanding and sweeping.

IX. Noise

A. Working hours whereby the Contractor may perform ‘noisy construction’ are defined as prior to 7:00 AM and after 6:00 PM.
This would be work such as jackhammering, hammer drilling, saw cutting, core drilling, etc. Notify Building Management prior to the start
of any project.
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B. The Building Management or their representative reserves the right to order an immediate halt to any excessively noisy work
being done that is disruptive to normal operation of the adjacent Tenant’s and or building.

X. Protection of Property
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A. Adjacent Tenants: The Contractor is responsible to replace and/or repair anything damaged in an adjacent Tenant’s space.
Such damage may include ceiling tiles, wall coverings, glass or mirrors, merchandise, etc.

B. Existing Building: Contractor shall replace and/or repair anything damaged to the existing building and/or repair anything
damaged to the existing building and/or facilities and place in building stock existing materials or improvements not being used in new
construction (i.e. doors, frames, millwork and cabinetry).

XI. Barricades for Retail Space

A. Any retail storefront with an open-air gate must be covered with a clean, single piece of material to obstruct the flow of dust
and debris into the common area.

B. If atemporary barricade is present, the Contractor shall be responsible for maintaining the system in a secure and presentable
manner at all times.

XIl. Deliveries

A. All delivery of materials for construction, fixturing, or merchandising must be made through the Loading Dock, not the public
entrances off the streets. Larger deliveries must be scheduled with Dayton’s Project Operations — loading dock MUST be reserved in
advance.

B. Deliveries MAY NOT take place during normal business hours, which are Monday through Friday, 7:00 AM until 6:00 PM. Any
exception to this rule requires prior approval from Building Management. Please schedule all deliveries with Building Management at least
three (3) days in advance.

C. Each of the four office buildings are served by their own service elevator. The Skyway retail area is served by the Investors
Building freight elevator. All Contractors materials and laborers must use only the service elevators. Contact Dayton’s Project Operations
for Skyway access.

XIll.  Storage

A. All materials shall be stored within the Tenants area being remodeled. No materials or debris may be place in the common
areas, service areas, or other Tenant spaces without prior written approval of Building Management.

B. All spaces must be maintained
XIV. Trash

A. Dumpsters: Trash dumpsters may be placed in the loading dock for limited periods of time during construction. The placement
of these dumpsters must be arranged in advance with Building Management.
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B. Removal: The trash may be accumulated for one day only and must be removed before 6:00 AM the following day. The
Contractor will be responsible for cleaning up any mess in the common area caused by trash removal.

C. NO CONSTRUCTION TRASH OR MERCHANDISE BOXES ARE TO BE PUT IN THE BUILDING COMPACTORS.
D. Cardboard recycling is encouraged. Contact Building management to bale all cardboard.
CONTRACTOR PROCEDURES
CONTRACTOR ACKNOWLEDGEMENT
| have read and understand the Dayton’s Project Contractor Procedures Manual:

Company Name:

Printed Name:

Signature:

Date:
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DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV CORPORATE DISCLOSURES DELTA REPORT™ IS A COMPARISON OF
TWO FINANCIALS PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR INACCURACIES IN THE
REPORT INCLUDING THE TEXT AND THE COMPARISON DATA AND TABLES. IN NO WAY DOES REFINITIV OR THE
APPLICABLE COMPANY ASSUME ANY RESPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED
UPON THE INFORMATION PROVIDED IN THIS REPORT. USERS ARE ADVISED TO REVIEW THE APPLICABLE COMPANY’'S
ACTUAL SEC FILINGS BEFORE MAKING ANY INVESTMENT OR OTHER DECISIONS.

©2024, Refinitiv. All rights reserved. Patents Pending.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 190/190
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.



https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

