GreenSk?\*'

To Our Stakeholders:

As discussed last year in our inaugural Annual
Report, GreenSky’s mission remains simple: “Help
businesses grow and delight their customers.” How we
accomplish our mission, however, especially in light
of the COVID-19 pandemic sweeping the globe today,
is anything but simple.

Powering Commerce at the Point of Sale®

In 2019 alone, our nearly 1,200 full-time GreenSky
associates banded together to enable over 17,000
merchants and elective healthcare providers to
facilitate nearly $6 billion of promotional financing

for their consumer customers at the point of sale,
instantaneously transacting on our GreenSky
proprietary technology platform. Generating a
transaction volume five year compound annual growth
rate of 30%, GreenSky has enabled over $22 billion of
financing for over 3 million U.S. consumers to date.
Between 2015 and 2019 GreenSky tripled its annual
revenues, recognizing $530 million of revenue for the
fiscal year ended December 31, 2019, while maintaining
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David Zalik
Chairman and CEQ, GreenSky, Inc.

a credit dollar weighted average consumer FICO score
of 770 for all loans originated on the GreenSky platform
in 2019. Moreover, as of December 31, 2019, 37% of all
borrowers on the GreenSky platform had FICO scores
over 780 and 85% of such borrowers had FICO scores
over 700.

Target Markets

GreenSky continues to focus on two key vertical
markets: home improvement and elective healthcare.
Moreover, when evaluating the elective healthcare
market, we have made the strategic decision to focus on
five subsectors therein, including (i) Dentistry, (ii) Vision
Correction, (iii) Veterinary Medicine, (iv) Dermatology &
Non-Invasive Cosmetics, and (v) Reproductive Health.
Both the domestic home improvement and elective
healthcare markets are immense, estimated at in
excess of $400 billion and $300 billion per annum,
respectively. Having grown loan originations on the
GreenSky proprietary technology platform by nearly

$1 billion in 2019 to $6 billion, we are competing in very
large markets. Of note, we have achieved and continue
to maintain what we believe to be the number one
domestic market position in home Improvement point
of sale finance, and we achieved what we believe to be
the number three domestic market position in elective
healthcare point of sale finance, after only four years
from launch.

For more information about GreenSky, visit greensky.com or contact investors@greensky.com. 1



Widening the GreenSky Technology Moat

Our mobile-first proprietary technology platform,
designed to remove friction at the point of sale, has
historically allowed GreenSky to enjoy a significant
technological moat relative to its competitors.
Continuing to innovate, we launched the industry’s
first digital Universal Loan Application in 2019,
allowing a consumer to obtain a second-look financing
proposal without requiring completion of a second
loan application. Merchant reviews to date have been
uniformly positive. We followed this innovation with
the launch of GreenSky's proprietary consumer direct
marketing protocols, leveraging customary credit
bureau data in an innovative fashion to assist our
merchants in evaluating and prioritizing their own
consumer leads. These direct marketing protocols

are proving to be uniquely beneficial to our merchants,
with merchant marketing dollar paybacks exceeding
10:1 in many instances.

Investing in our Future

In 2019, GreenSky invested heavily in risk management
talent, systems, policies and procedures aimed at
improving the quality of the Company’s overall credit
performance. Beginning mid-year and continuing into
the second half of 2019, we began seeing tangible
returns on these investments, culminating in a three-
year fourth quarter record low 30-day delinquency
rate of 1.38%. With a loan servicing portfolio exceeding
$9.1 billion at year-end, these investments are likely

to be even more critical as we navigate through
unprecedented economic turbulence likely to extend
well into the current year.

Review of Strategic Alternatives

In August 2019, the GreenSky Board of Directors,

in consultation with GreenSky's legal and financial
advisors, commenced a comprehensive review of
strategic alternatives designed to maximize shareholder
value. While the Board has not concluded its review

as of the date of this writing, we anticipate that such
review will be concluded prior to June 30, 2020. Should
GreenSky continue as a free-standing public company,
to the extent that the economic outlook allows for
reasonable forecasting, we would expect to resume
providing guidance.

Final Thoughts

Notwithstanding the challenges of the past year and the
unknown duration, severity, and possible recurrence

of the COVID-19 pandemic, | continue to have strong
conviction regarding the Company’s prospects for
long-term success. | appreciate the patience of our
stockholders, bank partners, and employees as our
Board works through its review of strategic alternatives,
believing that we have both the human and capital
resources in place to continue to enjoy profitable
growth for years to come, delivering enduring value

to all members of the GreenSky ecosystem.

On a final note, | am incredibly proud of all of our
GreenSky associates and am deeply grateful for

how the GreenSky leadership team has responded

so professionally to the many unprecedented
COVID-19 related challenges, including seamlessly
migrating to a work-at-home program, allowing our
associates to continue safely delivering uninterrupted
best-in class service to our banks, merchants and
consumer borrowers.

Sincerely,
David Zalik

Chairman and Chief Executive Officer




Financial and Operational Highlights

Year Ended December 31,

2019 2018 2017
Transaction volume (in millions) $ 5,954 $ 5,030 $ 3,767
percentage increase 18% 34%
Loan servicing portfolio (in millions, at end of period) $ 9,150 $ 7,341 $ 5,390
percentage increase 25% 36%
Active merchants 17,216 14,907 10,891
percentage increase 15% 37%
Cumulative consumer accounts (in millions, at end of period) 3.03 2.24 1.57
percentage increase 35% 43%
(Dollars in thousands, except per share data)
Revenue $ 529,646 $ 414,673 $ 325,887
Net income 95,973 127,980 138,668
Adjusted Pro Forma Net Income* 101,569 109,125 87,014
Adjusted EBITDA* 164,145 170,023 157,052
GAAP Diluted EPS 0.49 0.41 N/A
Free Cash Flow* $ 42,974 $ 223,960 $ 69,906
Weighted average shares outstanding - diluted 179,448,045 188,904,941 N/A

* Adjusted Pro Forma Net Income, Adjusted EBITDA, and Free Cash Flow are non-GAAP measures. See tables below for reconciliations to GAAP. For additional information, see Part I, Item 7.
Management's Discussion and Analysis of Financial Condition and Results of Operations - Non-GAAP Financial Measures, beginning on page 48 of the attached Form 10-K.

NON-GAAP RECONCILIATIONS

Reconciliation of Adjusted Pro Forma Net Income Year Ended

(Dollars in thousands) 2019 2018 2017
Net income $ 95,973 $ 127,980 $ 138,668
Change in financial guarantee liability™ 16,215 — —
Transaction expenses®? 11,345 2,393 2,612
Non-recurring expenses® 2,804 — —
Incremental pro forma tax expense® (24,768) (21,248) (54,266)
Adjusted Pro Forma Net Income $ 101,569 $ 109,125 $ 87,014
Reconciliation of Adjusted EBITDA Year Ended

(Dollars in thousands) 2019 2018 2017
Netincome $ 95,973 $ 127,980 $ 138,668
Interest expense 23,860 23,584 7,536
Tax expense (benefit) (7125) 5,534 —
Depreciation and amortization 7,304 4,478 3,983
Equity-based compensation expense® 13,769 6,054 4,253
Change in financial guarantee liability™ 16,215 — —
Transaction expenses®? 11,345 2,393 2,612
Non-recurring expenses® 2,804 — —
Adjusted EBITDA $ 164,145 $ 170,023 $ 157,052
Reconciliation of Free Cash Flow Year Ended

(Dollars in thousands) 2019 2018 2017
Net cash provided by operating activities $ 153,327 $ 256,426 $ 160,394
Purchases of property, equipment and software (15,381) (6,581) (4,135)
Change in restricted cash (94,972) (25,885) (86,353)
Free Cash Flow $ 42,974 $ 223,960 $ 69,906

(1) Includes losses recorded in the fourth quarter of 2019 associated with the financial guarantee arrangement for a Bank Partner that did not renew its loan origination agreement when it
expired in November 2019.

(2) For the year ended December 31, 2019, includes loss on remeasurement of our tax receivable agreement liability of $9.8 million and professional fees associated with our strategic
alternatives review process of $1.5 million. For the year ended December 31, 2018, includes certain costs associated with our IPO, which were not deferrable against the proceeds of the
IPO. Further, includes certain costs, such as legal and debt arrangement costs, related to our March 2018 term loan upsizing. For the year ended December 31, 2017, includes one-time
fees paid to an affiliate of one of the members of the board of managers in conjunction with the August 2017 term loan transaction.

(3) For the year ended December 31, 2019, includes (i) legal fees associated with IPO related litigation of $2.0 million, (ii) one-time tax compliance fees related to filing the final tax return for
the Former Corporate Investors associated with the Reorganization Transactions of $0.2 million, and (iii) lien filing expenses related to certain Bank Partner solar loans of $0.6 million.

(4) Represents the incremental tax effect on net income, adjusted for the items noted above, assuming that all consolidated net income was subject to corporate taxation for the periods
presented. For the years ended December 31,2019, 2018 and 2017, we assumed effective tax rates of 14.8%, 19.7% and 38.4%, respectively.

(5) Includes equity-based compensation to employees and directors, as well as equity-based payments to non-employees.

For more information about GreenSky, visit greensky.com or contact investors@greensky.com. 3



Board of Directors

David Zalik
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Stock Transfer Agent

Continental Stock Transfer
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1 State Street, 30th Floor
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Other Information

The Company's press releases, annual
reports, and other information can

be accessed through the Company’s
website at www.greensky.com.

Annual Meeting

GreenSky's 2020 Annual Meeting
will be virtual only and held on:
June 4, 2020 at 10:00 am EDT

Form 10-K

The Company's 2019 Annual Report on
Form 10-K as filed with the Securities
and Exchange Commission, is being
delivered with this Letter to Our
Stakeholders. Copies of the Annual
Report on Form 10-K are also available

without charge upon written request to:

GreenSky, Inc.

5565 Glenridge Connector
Suite 700

Atlanta, GA 30342

Attn: Investor Relations
http://investors.greensky.com

Forward-Looking Statements

This document contains forward-
looking statements within the meaning
of the Private Securities Litigation
Reform Act of 1995.

These may include statements
regarding our business strategies,
goals, and plans; operations and
financial performance; and demand for
our products.

Actual results may differ materially
from those indicated by these
statements as a result of various
important factors, including those
discussed in Part |, Item 1A. Risk
Factors, beginning on page 10 of the
attached Annual Report on Form 10-K
and our other reports filed with the
Securities and Exchange Commission.

The forward-looking statements speak
only as of the date on which they

are made, and, except to the extent
required by federal securities laws, we
disclaim any obligation to update any
forward-looking statement to reflect
events or circumstances after the date
on which the statement is made or to
reflect the occurrence of unanticipated
events. In light of these risks and
uncertainties, there is no assurance
that the events or results suggested

by the forward-looking statements

will in fact occur, and you should not
place undue reliance on these forward-
looking statements.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report contains forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). In addition, our senior management makes forward-looking statements to analysts, investors, the
media and others. These forward-looking statements reflect our current views with respect to, among other things,
the outcome of our exploration of strategic alternatives, including the terms, structure and timing of any resulting
transactions; our operations; our financial performance; bank partner commitments and other funding initiatives;
and the launch and performance of new products. You generally can identify these statements by the use of words
such as “outlook,” “potential,” “continue,” “may,” “seek,” “approximately,” “predict,” “believe,” “expect,” “plan,”
“intend,” “estimate” or “anticipate” and similar expressions or the negative versions of these words or comparable
words, as well as future or conditional verbs such as “will,” “should,” “would,” “likely”” and “could.” These
statements may be found under Part II, Item 7 “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and elsewhere, and are subject to certain risks and uncertainties that could cause actual
results to differ materially from those included in the forward-looking statements. These risks and uncertainties
include, but are not limited to, those risks described under Part I, Item 1A “Risk Factors” of this Form 10-K. The
forward-looking statements speak only as of the date on which they are made, and, except to the extent required by
federal securities laws, we disclaim any obligation to update any forward-looking statement to reflect events or
circumstances after the date on which the statement is made or to reflect the occurrence of unanticipated events. In
light of these risks and uncertainties, there is no assurance that the events or results suggested by the forward-
looking statements will in fact occur, and you should not place undue reliance on these forward-looking statements.
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PART 1

ITEM 1. BUSINESS

Organization

GreenSky, Inc. was formed as a Delaware corporation on July 12, 2017. The Company was formed for the
purpose of completing an initial public offering ("IPO") of its Class A common stock and certain Reorganization
Transactions in order to carry on the business of GreenSky Holdings, LLC (“GS Holdings”) and its consolidated
subsidiaries. GS Holdings, a holding company with no operating assets or operations, was organized in
August 2017. On August 24, 2017, GS Holdings acquired a controlling interest in GreenSky, LLC ("GSLLC"), a
Georgia limited liability company, which is an operating entity. See Note 1 to the Notes to Consolidated Financial
Statements in Part II, Item 8 for a detailed discussion of the Reorganization Transactions, as defined in that
footnote, and the IPO.

Unless the context requires otherwise, "we,"
us," "our," "GreenSky" and "the Company" refer to GreenSky, Inc.
GreenSky, Inc. and its subsidiaries. "Bank Partners" (Nasdag: GSKY)
are defined as federally insured banks that originate :
loans under the consumer financing and payments GreenSK?
program that we administer for use by merchants on
behalf of such banks in connection with which we
provide point-of-sale financing and payments
technology and related marketing, servicing,

collection and other services (the "GreenSky
program" or "program").

n nn

Owns 26.9% of the
economic interest as of
December 31, 2019

Company Overview

GreenSky is a leading U.S.-based technology GreenSky Holdings, LLC
company enabling frictionless promotional financing %
at the point of sale for a growing ecosystem of
merchants, consumers and Bank Partners. Our
Company was founded on the idea that payment,
credit and commerce could be enhanced using

Owns 100% of the

technology delivered via an elegant user experience. economic interest as of
We believe payment and credit can be an asset that December 31, 2019
empowers and enables commerce, not a distraction or ‘
impediment. Our mission is to help businesses grow

and delight their customers. For specific key
developments and results during the year ended GreenSky, LLC
December 31, 2019, see "Executive Summary—2019 (operating entity)
Developments” and "Executive Summary—2019
Results" in Part II, Item 7.

The way in which we conduct our business is guided by our core values:

e e e

Be fair, sincere, honorable Saitisfy and anticipate T T Streamline for
Sdtls E: d e | _
and transparent i 2 P 8y effectiveness but not at

. TR customer needs sitive n
in all dealings B the cost of quality

Do the right thing by
each constituency

Be willing to listen,
learn, admit mistakes,
adapt and change

Continue to seek
to create value for
each constituency

Act as a proponent Encourage responsibility,
for the needs of the trust, respect and
community understanding

Honor speed but not
at the cost of quality




Our business model, built upon repeat and growing usage by merchants, allows us to generate recurring
revenues with limited customer acquisition and marketing costs, resulting in attractive unit economics and strong
margins. We derive most of our revenue and profitability from upfront transaction fees that merchants pay us every
time they facilitate a transaction using our platform. Thus, our profitability is strongly correlated with merchant
transaction volume. The transaction fee rate depends on the terms of financing underlying the consumer loans. In
addition, we collect servicing fees on the loan portfolios we service for our Bank Partners and share, indirectly, in
the excess profitability, if any, of the loan portfolios we facilitate for our Bank Partners.

We developed and have been advancing and refining our proprietary, purpose-built platform to provide
significant benefits to our growing ecosystem of merchants, consumers and Bank Partners. Our platform enables
each of these constituents to benefit from enhanced access to each other and to our technology, resulting in a
virtuous cycle of increasing engagement and value creation. We believe our ecosystem grows stronger with scale.

Merchants

. Powering %
,/  Commerceatthe
2 Point of Sale”

Bank A O O Consumers

Partners L __________________ @

Merchants. Merchants using our platform presently range from small, owner-operated home improvement
contractors and healthcare providers to large national home improvement brands and retailers and healthcare service
organizations. The value proposition to merchants leveraging our scalable, proprietary technology platform
includes:

» Increased sales volume. By facilitating low or deferred interest promotional point-of-sale financing and
payments solutions for their customers, merchants enhance their sales volume potential through higher
conversion from bid to contract, and increased ticket size.

*  Seamless integration. Our platform is designed to provide a seamless experience for our merchants with a
mobile-native design that is intuitive, easy to use and integrates effortlessly with merchants’ existing
payments systems. We settle payments through a national credit card payment network or through the
Automated Clearing House (“ACH”) network, meaning merchants that already accept these types of
payments require no systems integration to adopt our platform. This frictionless onboarding makes
consumer point-of-sale financing available for merchants of all sizes.

*  Accelerated funding. Our merchants typically receive a sizable portion of their funding faster than they
would if they were paid in installments in a more traditional 30-day billing cycle.

*  Agility. We work creatively and collaboratively to design, configure and manage promotional financing
offers that fulfill the evolving and competitive needs of our merchants while continuing to improve our
solutions to appeal to their customers.

Consumers. Consumers who transact on our platform typically have super-prime or prime credit scores and
find financing with promotional terms to be an attractive alternative to other forms of payment, particularly in the
case of larger purchases. We provide a completely paperless, mobile-enabled experience that typically permits a
consumer to apply and be approved for financing in less than 60 seconds at the point of sale. The value proposition
to consumers includes:



Superior experience. Because we are able to process an application and approve financing at the point of
sale with limited burden on the consumer, our platform enables consumers to “apply and buy” in most cases
in less than 60 seconds, utilizing an intuitive mobile interface and paperless loan agreement.

Promotional interest rates and terms. The majority of the loans facilitated by our platform carry
promotional financing with deferred interest or reduced-rate terms, an attractive alternative relative to
typical financing rates on credit card accounts.

Enables larger purchases. By allowing merchants to market to their customers by focusing on the monthly
cost of their purchases rather than the one-time upfront cash outlays, consumers are able to better budget for
larger purchases.

Preserves revolving credit availability. Rather than utilizing revolving credit for large purchases, which
results in available credit lines being reduced, the loans we facilitate preserve credit card availability for
everyday purchases.

Bank Partners. Bank Partners in our ecosystem have access to our proprietary technology solution and

merchant network, enabling them to build a diversified nationwide portfolio of high-quality consumer loans with
attractive risk-adjusted yields. Our platform delivers significant loan volume, while requiring minimal upfront
investment by our Bank Partners. Furthermore, our program is designed to adhere to the regulatory and compliance
standards of our Bank Partners, which has helped us to gain their confidence, allowing them to outsource both loan
facilitation and servicing functions to us. The value proposition to our Bank Partners includes:

Consumer credit exposure at attractive risk-adjusted yields. We believe loans originated on our platform
offer strong net interest margin, credit performance and duration characteristics relative to financing
institutions' other unsecured consumer lending opportunities.

Nationally diversified, small-balance loans. While many of our Bank Partners may traditionally focus on
lending opportunities within their geographic footprints, our platform enables them to originate loans in all
50 states, with an average loan size of approximately $9,000 during the year ended December 31, 2019,
thus creating an efficient mechanism to aggregate a granular, diversified national portfolio.

Access to our proprietary technology and merchant network. Over the past decade, we built and refined our
technology platform to deliver significant value to merchants and consumers. We also cultivated strong
relationships with "Sponsors" and merchants. "Sponsors" refers to manufacturers, their captive and
franchised showroom operations, and trade associations with which we partner to onboard merchants. We
believe our Bank Partners would require significant time and investment to build such a technology solution
and merchant network themselves.

No customer acquisition cost and limited operating expenses. Our platform alleviates the need for our Bank
Partners to bear any marketing, software development or technology infrastructure costs to originate loans.

Robust compliance framework. We continuously refine and upgrade our platform, risk management and
servicing capabilities to meet the compliance, documentation and vendor management requirements of our
Bank Partners and their regulators.



Our Platform

Our platform is powered by a proprietary, patent-pending technology infrastructure that delivers stability,

speed, scalability and security. It supports the full transaction lifecycle, including credit application, underwriting,
real-time loan allocation to our Bank Partners, document distribution, funding, settlement and servicing, and it can
be expanded to additional industry verticals and origination channels as we scale our business.

Designed for a Superior User Experience

ﬁ) Fast and Easy Point-of-Sale Experience — Less Than a Minute

GroonSKy
Inatant Algorithmic Paporioss Loan
_____ Ducksioniag e e - 1234 5678 9012 2458
Jang Dos
Paperless Application Decisioning & Loan Agreement Auth hom %

Payment Collection

We believe our technology platform creates meaningful barriers to entry for other providers attempting to

reach the same scale with merchants, consumers and funding partners. These attributes include:

Intuitive user interface. We designed our digital platform to be simple and easy to use.

Paperless application and documentation environment. Our platform populates applications using a mobile
device’s location data and a scan of the consumer’s driver license, eliminating unnecessary effort. Once the
application is approved, a digital loan agreement is delivered in real time, generally back to the same mobile
device. The consumer accepts the terms of the agreement through electronic signature, eliminating the need
for a physical signature.

Capacity to support a wide range of promotional financing solutions. Our technology enables merchants of
all sizes and their sales associates to select among several promotional financing solutions based on
customer preferences.

Significant flexibility and processing capabilities. Our technology stack includes an “Application

Tier” (multiple user-facing applications) and a dynamic “Database Tier” (real-time algorithmic
underwriting and processing functionality, data archiving, lookup and reporting). Together, this results in a
comprehensive technology solution that supports the full transaction lifecycle.

Real-time credit decisions and placement with a Bank Partner. We developed an algorithm that underwrites
potential loans against the specified credit criteria of each of our Bank Partners. Once loan applications are
underwritten and matched against the Bank Partners’ credit criteria, a proprietary digital “round-robin”
system allocates each unique approved loan to a Bank Partner.

Automated regulatory compliance. During the underwriting process, our systems instantly check applicants
against national databases designed to identify potential fraud, money laundering and other “red flags.”

Integration into payments network. We settle and fund transactions on a national credit card network or via
the ACH system, allowing merchants to adopt our digital platform without any capital expenditure or back-
end payment systems integration.

System of record and loan servicing. Our technology maintains the system of record for the portfolio of
each of our Bank Partners, whereby details of all loans initiated, funded and serviced are maintained in a
secure, online, user-accessible environment.

Scalable digital platform. Because each feature of our platform is digitally-enabled, we can efficiently adapt
to the changing preferences of our constituents and achieve greater scale.



Enterprise Risk Management

GreenSky operates in a highly regulated industry. In addition, our relationships with our merchants and
third-party vendors subject us to a variety of regulatory, financial and reputational risks. The Company developed
and implemented a comprehensive Compliance Management System to maintain compliance with statutory and
regulatory requirements applicable to the GreenSky program and designed to adapt to our evolving business
strategy and operations. In addition, we have developed a proprietary complaints management system to identify,
document and remediate customer complaints promptly and efficiently.

*  Merchant Management. Prior to enrollment for participation in the GreenSky program, merchants undergo
rigorous vetting and underwriting. Thereafter, merchants are subject to continued review through our
Merchant Risk Management, Compliance Management and Complaints Management programs. Each of
these programs is designed to prevent, detect and mitigate financial and reputational risks brought to the
GreenSky program by merchants.

*  Customer Satisfaction. We routinely place outbound customer satisfaction calls and emails to sample
populations of borrowers as part of our ongoing merchant reevaluation and review process. This process
includes dedicated outbound call campaigns to vulnerable populations, including seniors. We have a team
of GreenSky Customer Advocates who work to resolve any borrower dissatisfaction with merchants. We
make use of multiple communication channels to ensure borrower awareness of account activity, including
welcome emails, account alerts and outbound calls.

*  Bank Partners. We engage with bank partners that seek attractive risk-adjusted yields and portfolio
diversification through exposure to high quality consumer credit. For the GreenSky program, each of our
Bank Partners has directed a proprietary credit policy, which is grounded in proven, established credit
performance attributes and is designed to incorporate the credit performance of a full economic cycle. Our
proprietary technology platform instantly adjudicates on each application using transparent and verifiable
credit criteria and allocates each loan based on the credit guidelines of our Bank Partners.

Intellectual Property, Patents and Trademarks

We rely on a combination of trademarks, service marks, copyrights, trade secrets, domain names and
agreements with employees and third parties to protect our proprietary rights. We also rely on contractual
restrictions to protect our proprietary rights when offering or procuring products and services. We routinely enter
into confidentiality agreements with our employees and contractors and other parties with whom we conduct
business to control use and access to, and limit disclosure of, our proprietary information. In 2014, we submitted a
patent application relating to our mobile application process and credit decisioning model, which application is
currently pending. There is no assurance that our patent application will be granted. We have trademark and service
mark registrations and pending applications for additional registrations in the United States. We also own the
domain name rights for "greensky.com", as well as other words and phrases important to our business.

For additional information regarding some of the risks relating to our intellectual property, see Item 1A
"Risk Factors."

Competition

The consumer credit and payments market is highly fragmented, rapidly evolving, subject to regulatory
scrutiny and oversight and highly competitive. We face competition from a diverse landscape of consumer lenders,
including traditional banks, credit unions and credit card issuers, as well as alternative technology-enabled lenders.
Many of our credit and payment competitors are (or are affiliated with) financial institutions with the capacity to
hold loans on their balance sheets, increasing the potential profitability of individual consumer relationships. Some
of these competitors offer a broader suite of products and services than we do, including retail banking solutions,
credit and debit cards and loyalty programs.

We compete for merchants based on a number of key product features, including price, duration, simplicity
of loan terms, promotional terms, ease of applying, merchant fees, user experience and time-to-funding. Our
existing core unsecured term loan products face competition primarily from home equity lines of credit and general-
purpose revolving credit cards. Consumers can access these alternatives through a range of traditional and



technology-enabled sources. We expect competition to continue to increase as many traditional, large-scale
consumer lenders are investing in technology to streamline loan application and funding processes. We also expect
to face additional competition from current competitors or others who embrace new technologies to significantly
change the consumer credit and payment industry.

Seasonality

Our business is generally subject to seasonality in consumer spending and payment patterns. Given that our
home improvement vertical is a significant contributor to our overall revenue, our revenue generally is higher
during the second and third quarters of the year as the weather improves, the residential real estate market becomes
more active and consumers begin home improvement projects. During these periods, we tend to experience
increased loan applications and, in turn, transaction volume. Conversely, our revenue generally slows during the
first and fourth quarters of the year, as consumer spending on home improvement projects tends to slow leading up
to the holiday season and through the winter months. As a result, the volume of loan applications and transactions
also tends to slow during these periods. The elective healthcare vertical is susceptible to seasonality during the
fourth quarter of the year, as the licensed healthcare providers take more vacation time around the holiday season.
During this period, the volume of elective healthcare procedures and our resulting revenue tend to slow relative to
other periods throughout the year. Our seasonality trends may vary in the future as we introduce our program to new
industry verticals and become less concentrated in the home improvement industry.

The origination related and finance charge reversal components of our cost of revenue (further discussed in
Part II, Item 7 "Management's Discussion and Analysis of Financial Condition and Results of Operations" and in
Note 3 to the Consolidated Financial Statements in Part II, Item 8) also are subject to these same seasonal factors,
while the servicing related component of cost of revenue, in particular customer service staffing, printing and
postage costs, is not as closely correlated to seasonal volume patterns. As transaction volume increases, the
transaction volume related personnel costs, as well as costs related to credit and identity verification, among other
activities, increase as well. Further, finance charge reversal settlements are positively correlated with transaction
volume in the same period of the prior year. As prepayments on deferred interest loans, which trigger finance charge
reversals, typically are highest towards the end of the promotional period, and promotional periods are most
commonly 12, 18 or 24 months, finance charge reversal settlements follow a similar seasonal pattern as transaction
volumes over the course of a calendar year.

Lastly, we have observed seasonal patterns in consumer credit, driven to an extent by income tax refunds,
which results in lower charge-offs during the second and third quarters of the year. Credit improvement during these
periods has a positive impact on the incentive payments we receive from our Bank Partners. Conversely, during the
first and fourth quarters of the year, when credit performance is comparably lower, our incentive payment receipts
are negatively impacted, which in turn has a negative impact on our cost of revenue.

Significant Customers

Our top ten merchants (including certain groups of affiliated merchants) accounted for an aggregate of 22%
of our total revenue during the year ended December 31, 2019. The Home Depot is our most significant single
merchant and represented approximately 4% of total revenue during the year ended December 31, 2019. In addition,
affiliates of Renewal by Andersen, our largest Sponsor, such affiliates including both Andersen Corporation-owned
licensed dealers and approximately 80 independently owned and operated Renewal by Andersen licensed dealers,
represented together approximately 16% of total revenue during the year ended December 31, 2019. We expect to
have significant concentration in our largest merchant relationships for the foreseeable future. In the event that (i)
The Home Depot or one or more of our other significant merchants, or groups of merchants, or (ii) Renewal by
Andersen or one or more of our other significant Sponsors, and their dealers, terminate their relationships with us,
or elect to utilize an alternative source for financing, the number of loans originated through the GreenSky program
likely would decline, which would materially adversely affect our business and, in turn, our revenue.



Employees

As of December 31, 2019, GreenSky had 1,174 full-time employees, with substantially all employees
located in metropolitan Atlanta, Georgia and Crescent Hills, Kentucky. We also engage temporary employees and
consultants as needed to support our operations. None of our employees are represented by a labor union, and we
consider our relationships with our employees to be good.

Available Information

Our internet website is www.greensky.com. We make available on the Investor Relations section of our
website, free of charge, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form
8-K, Proxy Statements, and Forms 3, 4 and 5, and amendments to those reports as soon as reasonably practicable
after filing such documents with, or furnishing such documents to, the Securities and Exchange Commission
("SEC").

On the Investor Relations section of our website, we webcast our earnings calls and certain events we
participate in or host with members of the investment community. Additionally, we provide notifications of news or
announcements regarding our financial performance, including SEC filings, investor events, press and earnings
releases. Further corporate governance information, including our board committee charters, code of business
conduct and ethics and corporate governance guidelines, is also available on our Investor Relations website under
the heading "Corporate Governance."

Our internet website is included herein as an inactive textual reference only. The information contained on
our website is not incorporated by reference herein and should not be considered part of this report.

ITEM 1A. RISK FACTORS

Our business involves significant risks, some of which are described below. You should carefully review
and consider the following risk factors and the other information included in this Annual Report on Form 10-K,
including the Consolidated Financial Statements and Notes to Consolidated Financial Statements included in Part
11, Item 8. The occurrence of one or more of the events or circumstances described in these risk factors, alone or in
combination with other events or circumstances, may have a material adverse effect on our business, reputation,
revenue, financial condition, results of operations and future prospects, in which event the market price of our
Class A common stock could decline, and you could lose part or all of your investment. In addition, our business,
reputation, revenue, financial condition, results of operations and future prospects also could be harmed by risks
and uncertainties not currently known to us or that we currently do not believe are material.

Risks Related to Our Business and the Consumer Financial Services Industry

Our agreements with our Bank Partners are non-exclusive, short-term in duration and subject to termination by
our Bank Partners upon the occurrence of certain events, including our failure to comply with applicable
regulatory requirements. If such agreements expire or are terminated, and we are unable to replace the
commitments of the expiring or terminating Bank Partners, our business would be adversely affected.

We rely on our Bank Partners to originate all of the loans made through the GreenSky program. Our four
largest ongoing Bank Partners — BMO Harris Bank, Fifth Third Bank, Truist Bank and Synovus Bank — provided
approximately 83% of the commitments to originate loans as of December 31, 2019. We have entered into separate
loan origination agreements and servicing agreements with each of our Bank Partners, each generally containing
customary termination provisions and, in certain instances, entitling the Bank Partner to terminate its agreements for
convenience. Bank Partners could decide to terminate or not to renew their agreements for any number of reasons,
including, for example, perceived or actual erosion in the credit quality or performance of loans, the geographic or
other (such as home improvement loans) concentration of loans, the type of loan products offered (such as deferred
payment loans), strategic decisions to make fewer consumer loans or loans originated through channels such as
ours, alternative investment opportunities that are expected to be more favorable, increases in required loan loss
reserves (such as ones that might result from upcoming accounting changes) and required margins, dissatisfaction
with our performance as administrator of our program or as servicer, reduced availability of funds for originating
new loans, regulatory concerns regarding any of the foregoing factors or others, or general economic conditions,

10



including those that are expected to impact consumer spending, consumer credit or default rates. If any of our
largest Bank Partners were to terminate its relationship with us, it could have a material adverse effect on our
business. See Part 11, Item 7 "Management's Discussion and Analysis of Financial Condition and Results of
Operations—Factors Affecting our Performance—Bank Partner Relationships; Other Funding" for more information
regarding our Bank Partner relationships.

Our agreements with our Bank Partners generally have automatically renewable one-year terms. These
agreements are non-exclusive and do not prohibit our Bank Partners from working with our competitors or from
offering competing products, except that certain Bank Partners have agreed not to provide customer financing
outside of the GreenSky program to our merchants and Sponsors during the term of their agreements with us and
generally for one year after termination or expiration. As a result of the foregoing, any of our Bank Partners could
with minimal notice decide that working with us is not in its interest, could offer us less favorable or unfavorable
economic or other terms or could decide to enter into exclusive or more favorable relationships with one of our
competitors. We also could have future disagreements or disputes with our Bank Partners, which could negatively
affect or threaten our relationships with them.

Our Bank Partners also may terminate their agreements with us if we fail to comply with regulatory
requirements applicable to them. We are a service provider to our Bank Partners, and, as a result, we are subject to
audit by our Bank Partners in accordance with customary practice and applicable regulatory guidance related to
management by banks of third-party vendors. We also are subject to the examination and enforcement authority of
the federal banking agencies, including the Federal Reserve, the Federal Deposit Insurance Corporation and the
Office of the Comptroller of the Currency, as a bank service company, and are subject to the examination and
enforcement authority of the Consumer Financial Protection Bureau (“CFPB”) as a service provider to a covered
person under the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”). It is
imperative that our Bank Partners continue to have confidence in our compliance efforts. Any substantial failure, or
alleged or perceived failure, by us to comply with applicable regulatory requirements could cause them to be
unwilling to originate loans through our program or could cause them to terminate their agreements with us. See “-
Risks Related to Our Regulatory Environment.”

If we are unsuccessful in maintaining our relationships with our Bank Partners for any of the foregoing or
other reasons, or if we are unable to develop relationships with new Bank Partners, it could have a material adverse
effect on our business and our ability to grow.

Our results of operations and continued growth depend on our ability to retain existing, and attract new,
merchants and Bank Partners.

A substantial majority of our total revenue is generated from the transaction fees that we receive from our
merchants and, to a lesser extent, servicing and other fees that we receive from our Bank Partners in connection
with loans made by our Bank Partners to the customers of our merchants. Approximately 77% of our total revenue
for the year ended December 31, 2019 was generated from transaction fees paid to us by our merchants. To attract
and retain merchants, we market our program to them on the basis of a number of factors, including financing terms,
the flexibility of promotional offerings, approval rates, speed and simplicity of loan origination, service levels,
products and services, technological capabilities and integration, customer service, brand and reputation.

There is significant competition for our existing merchants. If we fail to retain any of our larger merchants
or a substantial number of our smaller merchants, and we do not acquire new merchants of similar size and
profitability, it would have a material adverse effect on our business and future growth. We have experienced some
turnover in our merchants, as well as varying activation rates and volatility in usage of the GreenSky program by
our merchants, and this may continue or even increase in the future. Program agreements generally are terminable
by merchants at any time. Also, we generally do not have exclusive arrangements with our merchants, and they are
free to use our competitors’ programs at any time and without notice to us. If a significant number of our existing
merchants were to use other competing programs, thereby reducing their use of our program, it would have a
material adverse effect on our business and results of operations.

Competition for new merchants also is significant, especially in industry verticals in which we do not have
an established reputation, such as elective healthcare. As a result, our continued success and growth depend on our
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ability to attract new merchants, including in new verticals, and our failure to do so would limit our growth and our
ability to continue generating revenue at current levels.

Our failure to retain existing, and attract and retain new, Bank Partners also could materially adversely
affect our business and our ability to grow. We market our program to banks on the basis of the risk-adjusted yields
available to them and geographic diversity of the loans that they are able to originate through the GreenSky
program, as well as the absence of significant upfront and ongoing costs and the general attractiveness of the
consumers that use the GreenSky program. Bank Partners have alternative sources for attractive, if not similar,
loans, including internal loan generation, and they could elect to originate loans through those alternatives rather
than through the GreenSky program.

Based upon current commitment levels, our four largest ongoing Bank Partners are BMO Harris Bank, Fifth
Third Bank, Truist Bank and Synovus Bank. As of December 31, 2019, they provided approximately 83% of the
overall commitments to originate loans through our program. If any of our larger Bank Partners, or a substantial
number of our smaller Bank Partners, were to suspend, limit or otherwise terminate their relationships with us, it
could have a material adverse effect on our business. If we need to enter into arrangements with a different bank to
replace one of our Bank Partners, we may not be able to negotiate a comparable alternative arrangement. See Part I,
Item 7 "Management's Discussion and Analysis of Financial Condition and Results of Operations—Factors Affecting
our Performance—Bank Partner Relationships; Other Funding" for more information regarding our Bank Partner
relationships.

A large percentage of our revenue is concentrated with our top ten merchants, and the loss of a significant
merchant could have a negative impact on our operating results.

Our top ten merchants (including certain groups of affiliated merchants) accounted for an aggregate of 22%
of our total revenue during the year ended December 31, 2019. The Home Depot is our most significant single
merchant and represented approximately 4% of total revenue during the year ended December 31, 2019. In addition,
affiliates of Renewal by Andersen, our largest Sponsor, represented together approximately 16% of total revenue
during the year ended December 31, 2019. Our agreement with Renewal by Andersen provides that Renewal by
Andersen will promote the GreenSky program through notifying its dealers of the availability of the GreenSky
program and providing them ancillary materials. Both parties have the right to terminate the agreement generally
upon 90-days notice. If Renewal by Andersen terminates the agreement, Renewal by Andersen dealers would not be
obligated to terminate their participation in the GreenSky program, although they could choose to do so. We expect
to have significant concentration in our largest merchant relationships for the foreseeable future. In the event that (i)
The Home Depot or one or more of our other significant merchants, or groups of merchants, or (ii) Renewal by
Andersen or one or more of our other significant Sponsors, and their dealers, terminate their relationships with us,
or elect to utilize an alternative source for financing, the number of loans originated through the GreenSky program
could decline, which would materially adversely affect our business and, in turn, our revenue.

Our results depend, to a significant extent, on the active and effective promotion and support of the GreenSky
program by our Sponsors and merchants.

Our success depends on the active and effective promotion of the GreenSky program by our Sponsors to
their network of merchants and by our merchants to their customers. We rely on our Sponsors, including large
franchisors within different home improvement industry sub-verticals, to promote the GreenSky program within
their networks of merchants. A majority of our active merchants are affiliated with Sponsors. Although our
Sponsors generally are under no obligation to promote the GreenSky program, many do so through direct mail,
email campaigns and trade shows. The failure by our Sponsors to effectively promote and support the GreenSky
program would have a material adverse effect on the rate at which we acquire new merchants and the cost thereof.

We also depend on our merchants, which generally accept most major credit cards and other forms of
payment, to promote the GreenSky program, to integrate our platform and the GreenSky program into their
business, and to educate their sales associates about the benefits of the GreenSky program so that their sales
associates encourage customers to apply for and use our services. Our relationship with our merchants, however,
generally is non-exclusive, and we do not have, or utilize, any recourse against merchants when they do not promote
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the GreenSky program. The failure by our merchants to effectively promote and support the GreenSky program
would have a material adverse effect on our business.

If our merchants fail to fulfill their obligations to consumers or comply with applicable law, we may incur
remediation 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, or a consumer might allege that they did not. This, in turn,
can result in claims against our Bank Partners and us or in loans being uncollectible. In those cases, we may decide
that it is beneficial to remediate the situation, either through assisting the consumers to get a refund, working with
our Bank Partners to modify the terms of the loan or reducing the amount due, making a payment to the consumer
or otherwise. Historically, the cost of remediation has not been material to our business, but we make no assurance
that it will not be in the future.

We have experienced rapid growth, which may be difficult to sustain and which may place significant demands
on our operational, administrative and financial resources.

Our rapid growth has caused significant demands on our operational, marketing, compliance and accounting
infrastructure, and has resulted in increased expenses, which we expect to continue as we grow. In addition, we are
required to continuously develop and adapt our systems and infrastructure in response to the increasing
sophistication of the consumer finance market and regulatory developments relating to our existing and projected
business activities and those of our Bank Partners. Our future growth will depend, among other things, on our
ability to maintain an operating platform and management system sufficient to address our growth and will require
us to incur significant additional expenses and to commit additional senior management and operational resources.

As a result of our growth, we face significant challenges in:

* securing commitments from our existing and new Bank Partners to provide loans to customers of our
merchants;

* maintaining existing and developing new relationships with merchants and Sponsors;
* maintaining adequate financial, business and risk controls;
+ implementing new or updated information and financial and risk controls and procedures;

* training, managing and appropriately sizing our workforce and other components of our business on a
timely and cost-effective basis;

* navigating complex and evolving regulatory and competitive environments;

* securing funding (including credit facilities and/or equity capital) to maintain our operations and future
growth;

* increasing the number of borrowers in, and the volume of loans facilitated through, the GreenSky
program;

» expanding within existing markets;

* entering into new markets and introducing new solutions;

* continuing to revise our proprietary credit decisioning and scoring models;
* continuing to develop, maintain and scale our platform;

+ effectively using limited personnel and technology resources;

* maintaining the security of our platform and the confidentiality of the information (including personally
identifiable information) provided and utilized across our platform; and

* attracting, integrating and retaining an appropriate number of qualified employees.
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We may not be able to manage our expanding operations effectively, and any failure to do so could
adversely affect our ability to generate revenue and control our expenses.

If we experience negative publicity, we may lose the confidence of our Bank Partners, merchants and consumers
who use the GreenSky program and our business may suffer.

Reputational risk, or the risk to us from negative publicity or public opinion, is inherent to our business.
Recently, consumer financial services companies have been experiencing increased reputational harm as consumers
and regulators take issue with certain of their practices and judgments, including, for example, fair lending, credit
reporting accuracy, lending to members of the military, state licensing (for lenders, servicers and money
transmitters) and debt collection. Maintaining a positive reputation is critical to our ability to attract and retain Bank
Partners, merchants, consumers, investors and employees. Negative public opinion can arise from many sources,
including actual or alleged misconduct, errors or improper business practices by employees, Bank Partners,
merchants, outsourced service providers or other counterparties; litigation or regulatory actions; failure by us, our
Bank Partners, or merchants to meet minimum standards of service and quality; inadequate protection of consumer
information; failure of merchants to adhere to the terms of their GreenSky program agreements or other contractual
arrangements or standards; compliance failures; and media coverage, whether accurate or not. Negative public
opinion can diminish the value of our brand and adversely affect our ability to attract and retain Bank Partners,
merchants and consumers, as a result of which our results of operations may be materially harmed and we could be
exposed to litigation and regulatory action.

We may be unable to successfully develop and commercialize new or enhanced products and services.

The consumer financial services industry is subject to rapid and significant changes in technologies,
products and services. Our business is dependent upon technological advancement, such as our ability to process
applications instantly, accept electronic signatures and provide other conveniences expected by borrowers and
counterparties. We must ensure that our technology facilitates a consumer experience that is quick and easy and
equals or exceeds the consumer experience provided by our competitors. Therefore, a key part of our financial
success depends on our ability to develop and commercialize new products and services and enhancements to
existing products and services, including with respect to mobile and point-of-sale technologies.

Realizing the benefit of such products and services is uncertain, and we may not assign the appropriate level
of resources, priority or expertise to the development and commercialization of these new products, services or
enhancements. Our ability to develop, acquire and commercialize competitive technologies, products and services
on acceptable terms, or at all, may be limited by intellectual property rights that third parties, including competitors
and potential competitors, may assert. In addition, our success is dependent on factors such as merchant and
customer acceptance, adoption and usage, competition, the effectiveness of marketing programs, the availability of
appropriate technologies and business processes and regulatory approvals. Success of a new product, service or
enhancement also may depend upon our ability to deliver it on a large scale, which may require a significant
investment,

We also could utilize and invest in technologies, products and services that ultimately do not achieve
widespread adoption and, therefore, are not as attractive or useful to our merchants and their customers as we
anticipate. Our merchants also may not recognize the value of new products and services or believe they justify any
potential costs or disruptions associated with implementing them. Because our solution is typically marketed
through our merchants, if our merchants are unwilling or unable to effectively implement or market new
technologies, products, services or enhancements, we may be unable to grow our business. Competitors also may
develop or adopt technologies or introduce innovations that change the markets they operate in and make our
solution less competitive and attractive to our merchants and their customers. Moreover, we may not realize the
benefit of new technologies, products, services or enhancements for many years, and competitors may introduce
more compelling products, services or enhancements in the meantime.

Changes in market interest rates could have an adverse effect on our business.

The fixed interest rates charged on the loans that our Bank Partners originate are calculated based upon a
margin above a market benchmark at the time of origination. Increases in the market benchmark would result in
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increases in the interest rates on new loans. Increased interest rates may adversely impact the spending levels of
consumers and their ability and willingness to borrow money. Higher interest rates often lead to higher payment
obligations, which may reduce the ability of customers to remain current on their obligations to our Bank Partners
and, therefore, lead to increased delinquencies, defaults, customer bankruptcies and charge-offs, and decreasing
recoveries, all of which could have an adverse effect on our business. See Part II, [tem 7A “Quantitative and
Qualitative Disclosures about Market Risk.”

Increases in loan delinquencies and default rates in the GreenSky program could cause us to lose amounts we
place in escrow and may require us to deploy resources to enhance our collections and default servicing
capabilities, which could adversely affect our ability to maintain loan volumes.

Loans funded by our Bank Partners generally are not secured by collateral, are not guaranteed or insured by
any third party and are not backed by any governmental authority in any way, which limits the ability of our Bank
Partners to collect on loans if a borrower is unwilling or unable to repay. A borrower’s ability to repay can be
negatively impacted by increases in the borrower’s payment obligations to other lenders under home, credit card
and other loans; loss of employment or other sources of income; adverse health conditions; or for other reasons.
Changes in a borrower’s ability to repay loans made by our Bank Partners also could result from increases in base
lending rates or structured increases in payment obligations. While consumers using our platform to date have had
high average credit scores, we may enter into new industry verticals in which consumers have lower average credit
scores, leading to potentially higher rates of defaults.

Should delinquencies and default rates increase, we will need to expand our collections and default
servicing capabilities, which will require skills and resources that we currently may not have. This will result in
higher costs due to the time and effort required to collect payments from delinquent borrowers.

While we are not generally responsible for defaults by customers, we have agreed with each of our Bank
Partners to fund an escrow in order to provide the Bank Partners limited protection against credit losses. If credit
losses increase, we could lose a portion, or all, of these escrowed funds, which would have an adverse effect on our
business.

Because the agreements we have with our Bank Partners are of short duration and because our Bank
Partners generally may terminate their agreements or reduce their commitments to provide loans if credit losses
increase, the overall volume of GreenSky program loans may decrease in the event of higher default rates. In
addition, in certain limited circumstances, our Bank Partners may terminate the agreements under which we service
their loan portfolios, in which case we will suffer a decrease in our revenues from loan servicing.

We own receivables for certain loans, and the non-performance, or even significant underperformance, of those
receivables would adversely affect our business.

We hold some of the receivables underlying the loans originated by our Bank Partners, which we refer to as
“R&D Receivables” and which are designated as loan receivables held for sale on our Consolidated Balance Sheets.
As of December 31, 2019, we had $51.9 million in loan receivables held for sale, net. Generally, we hold R&D
Receivables that we purchase from an originating Bank Partner with the intent to hold the loan receivables only for
a short period of time before we can transfer the loan receivables to a Bank Partner following its determination to
purchase the loan receivables, which a Bank Partner might do in connection with an expansion of its credit policy.
Our objective is to hold these receivables only until we have enough experience with the particular products or
industry verticals for our Bank Partners to purchase the receivables. However, there is no assurance that our Bank
Partners will purchase the receivables underlying these loans and, during the period that we own the receivables, we
bear the entire credit risk in the event that the borrowers default. In addition, we are obligated to purchase from our
Bank Partners the receivables underlying any loans that were approved in error or otherwise involved customer or
merchant fraud. Our ownership of receivables also requires us to commit or obtain corresponding funding. In
addition, non-performance, or even significant underperformance, of the loan receivables held for sale that we own
could have a materially adverse effect on our business.
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We are subject to certain additional risks in connection with promotional financing offered through the
GreenSky program.

Many of the loans originated by our Bank Partners provide promotional financing in the form of low or
deferred interest. When a deferred interest loan is paid in full prior to the end of the promotional period (typically
six to 24 months), any interest that has been billed on the loan by our Bank Partner to the consumer is reversed,
which triggers an obligation on our part to make a payment to the Bank Partner that made the loan in order to fully
offset the reversal (each event, a finance charge reversal or "FCR"). We record a FCR liability on our balance sheet
for interest billed during the promotional period that is expected to be reversed prior to the end of such period. As of
December 31, 2019, this liability was $206.0 million. See Note 3 to the Notes to Consolidated Financial Statements
in Part II, Item 8 for further information. If the rate at which deferred interest loans are paid in full prior to the end
of the promotional period increases, resulting in increased payments by us to our Bank Partners, it would adversely
affect our business.

Further, deferred interest loans are subject to enhanced regulatory scrutiny as a result of abusive marketing
practices by some lenders, and the CFPB has initiated enforcement actions against both lenders and servicers
alleging that they have engaged in unfair, deceptive or abusive acts or practices because of lack of clarity in
disclosures with respect to such loans. Such scrutiny could reduce the attractiveness to consumers of deferred
interest loans or result in a general unwillingness on the part of our Bank Partners to make deferred interest loans. A
reduction in the dollar volume of deferred interest loans offered through the GreenSky program would adversely
affect our business.

The loss of the services of our senior management could adversely affect our business.

The experience of our senior management, including, in particular, David Zalik, our Chief Executive
Officer, is a valuable asset to us. Our management team has significant experience in the consumer loan business
and would be difficult to replace. Competition for senior executives in our industry is intense, and we may not be
able to attract and retain qualified personnel to replace or succeed members of our senior management team or other
key personnel. Failure to retain talented senior leadership could have a material adverse effect on our business. We
do not maintain key life insurance policies relating to our senior management.

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.

We have significant vendors that, among other things, provide us with financial, technology and other
services to support our loan servicing and other activities, including, for example, credit ratings and reporting,
cloud-based data storage and other IT solutions, and payment processing. The CFPB has issued guidance stating
that institutions under its supervision may be held responsible for the actions of the companies with which they
contract. Accordingly, 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.

In some cases, third-party vendors are the sole source, or one of a limited number of sources, of the services
they provide to us. Most of our vendor agreements are terminable on little or no notice, and if our current vendors
were to 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 third-party 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 and electronic security systems, or suffers a cyber-attack or
other security breach, we could be subject to CFPB, FTC and other regulatory enforcement actions and suffer
economic and reputational harm that could have a material adverse effect on our business. Further, we may incur
significant costs to resolve any such disruptions in service, which could adversely affect our business.
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Litigation, regulatory actions and compliance issues could subject us to significant fines, penalties, judgments,
remediation costs and/or requirements resulting in increased expenses.

Our business is subject to increased risks of litigation and regulatory actions as a result of a number of
factors and from various sources, including as a result of the highly regulated nature of the financial services
industry and the focus of state and federal enforcement agencies on the financial services industry.

In the ordinary course of business, we have been named as a defendant in various legal actions, including
arbitrations, class actions and other litigation. Generally, this litigation arises from the dissatisfaction of a consumer
with the products or services of a merchant; some of this litigation, however, has arisen from other matters,
including claims of discrimination, credit reporting and collection practices. Certain of those actions include claims
for substantial compensatory and/or punitive damages or claims for indeterminate amounts of damages. From time
to time, we also are 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 and the CFPB,
regarding our business activities and our qualifications to conduct our business in certain jurisdictions, which could
subject us to significant 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
significant harm to our reputation and divert management attention from the operation of our business, even if the
matters are ultimately determined in our favor. We have in the past chosen to settle (and may in the future choose to
settle) certain matters in order to avoid the time and expense of contesting them. Although none of the settlements
has been material to our business, there is no assurance that, in the future, such settlements will not have a material
adverse effect on our business. 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 activities.

In addition, a number of participants in the consumer finance industry have been 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 unfair, deceptive or abusive acts or practices; violations of
state licensing and lending laws, including state usury laws; 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. 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 a 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 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 substantially in excess of the amounts we earned from the
underlying activities.

We contest our liability and the amount of damages, as appropriate, in each pending matter. The outcome of
pending and future matters could be material to our results of operations, financial condition and cash flows, and
could materially adversely affect our business.

In addition, from time to time, through our operational and compliance controls, we identify compliance
issues that require us to make operational changes and, depending on the nature of the issue, result in financial
remediation to impacted customers. These self-identified issues and voluntary remediation payments could be
significant, depending on the issue and the number of customers impacted, and also could generate litigation or
regulatory investigations that subject us to additional risk. See “-Risks Related to Our Regulatory Environment.”

Regulatory agencies and consumer advocacy groups are becoming more aggressive in asserting “disparate
impact” claims.

Antidiscrimination statutes, such as the Equal Credit Opportunity Act (the “ECOA”), prohibit creditors
from discriminating against loan applicants and borrowers based on certain characteristics, such as race, religion
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and national origin. Various federal regulatory agencies and departments, including the U.S. Department of Justice
(“DOJ”) and CFPB, take the position that these laws prohibit not only intentional discrimination, but also neutral
practices that have a “disparate impact” on a group and that are not justified by a business necessity.

These regulatory agencies, as well as consumer advocacy groups and plaintiffs’ attorneys, are focusing
greater attention on “disparate impact” claims. To the extent that the “disparate impact” theory continues to apply,
we may face significant administrative burdens in attempting to identify and eliminate neutral practices that do have
“disparate impact.” The ability to identify and eliminate neutral practices that have “disparate impact” is
complicated by the fact that often it is our merchants, over which we have limited control, that implement our
practices. In addition, we face the risk that one or more of the variables included in the GreenSky program’s loan
decisioning model may be invalidated under the disparate impact test, which would require us to revise the loan
decisioning model in a manner that might generate lower approval rates or higher credit losses.

In addition to reputational harm, violations of the ECOA can result in actual damages, punitive damages,
injunctive or equitable relief, attorneys’ fees and civil money penalties.

Fraudulent activity could negatively impact our business and could cause our Bank Partners to be less willing to
originate loans as part of the GreenSky program.

Fraud is prevalent in the financial services industry and is likely to increase as perpetrators become more
sophisticated. We are subject to the risk of fraudulent activity associated with our merchants, their customers and
third parties handling customer information. Our resources, technologies and fraud prevention tools may be
insufficient to accurately detect and prevent fraud. The level of our fraud charge-offs could increase and our results
of operations could be materially adversely affected if fraudulent activity were to significantly increase. High profile
fraudulent activity also could negatively impact our brand and reputation, which could negatively impact the use of
our services and products. In addition, significant increases in fraudulent activity could lead to regulatory
intervention, which could increase our costs and also negatively impact our business.

Misconduct and errors by our employees and third-party service providers could harm our business and
reputation.

We are exposed to many types of operational risks, including the risk of misconduct and errors by our
employees and other third-party service providers. Our business depends on our employees and third-party service
providers to facilitate the operation of our business, and if any of our employees or third-party service providers
provide unsatisfactory service or take, convert or misuse funds, documents or data or fail to follow protocol when
interacting with Bank Partners, Sponsors and merchants, the number of loans originated through the GreenSky
program could decline, we could be liable for damages and we could be subject to complaints, regulatory actions
and penalties.

While we have internal procedures and oversight functions to protect us against this risk, we also could 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.

Any of these occurrences could result in our diminished ability to operate our business, potential liability,
inability to attract future Bank Partners, Sponsors, merchants and consumers, reputational damage, regulatory
intervention and financial harm, which could negatively impact our business, financial condition and results of
operations.

Cyber-attacks and other security breaches could have an adverse effect on our business.

In the normal course of our business, we collect, process and retain sensitive and confidential information
regarding our Bank Partners, our merchants and consumers. We also have arrangements in place with certain of our
third-party service providers that require us to share consumer information. Although we devote significant
resources and management focus to ensuring the integrity of our systems through information security and business
continuity programs, our facilities and systems, and those of our Bank Partners, merchants and third-party service
providers, are vulnerable to external or internal security breaches, acts of vandalism, computer viruses, misplaced or
lost data, programming or human errors, and other similar events. We, our Bank Partners, our merchants and our
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third-party service providers have experienced all of these events in the past and expect to continue to experience
them in the future. We also face security threats from malicious third parties that could obtain unauthorized access
to our systems and networks, which threats we anticipate will continue to grow in scope and complexity over time.
These events could interrupt our business or operations, result in significant legal and financial exposure,
supervisory liability, damage to our reputation and a loss of confidence in the security of our systems, products and
services. Although the impact to date from these events has not had a material adverse effect on us, no assurance is
given that this will be the case in the future.

Information security risks in the financial services industry have increased recently, in part because of new
technologies, the use of the internet and telecommunications technologies (including mobile devices) to conduct
financial and other business transactions and the increased sophistication and activities of organized criminals,
perpetrators of fraud, hackers, terrorists and others. In addition to cyber-attacks and other security breaches
involving the theft of sensitive and confidential information, hackers recently have engaged in attacks that are
designed to disrupt key business services, such as consumer-facing websites. We may not be able to anticipate or
implement effective preventive measures against all security breaches of these types, especially because the
techniques used change frequently and because attacks can originate from a wide variety of sources. We employ
detection and response mechanisms designed to contain and mitigate security incidents. Nonetheless, early detection
efforts may be thwarted by sophisticated attacks and malware designed to avoid detection. We also may fail to
detect the existence of a security breach related to the information of our Bank Partners, merchants and consumers
that we retain as part of our business and may be unable to prevent unauthorized access to that information.

We also face risks related to cyber-attacks and other security breaches that typically involve the
transmission of sensitive information regarding borrowers through various third parties, including our Bank
Partners, our merchants and data processors. Some of these parties have in the past been the target of security
breaches and cyber-attacks. Because we do not control these third parties or oversee the security of their systems,
future security breaches or cyber-attacks affecting any of these third parties could impact us through no fault of our
own, and in some cases we may have exposure and suffer losses for breaches or attacks relating to them. While we
regularly conduct security assessments of significant third-party service providers, no assurance is given that our
third-party information security protocols are sufficient to withstand a cyber-attack or other security breach.

The access by unauthorized persons to, or the improper disclosure by us of, confidential information
regarding GreenSky program customers or our own proprietary information, software, methodologies and business
secrets could interrupt our business or operations, result in significant legal and financial exposure, supervisory
liability, damage to our reputation or a loss of confidence in the security of our systems, products and services, all of
which could have a material adverse impact on our business. In addition, there recently have been a number of well-
publicized attacks or breaches affecting companies in the financial services industry that have heightened concern
by consumers, which could also intensify regulatory focus, cause users to lose trust in the security of the industry in
general and result in reduced use of our services and increased costs, all of which could also have a material adverse
effect on our business.

Disruptions in the operation of our computer systems and third-party data centers could have an adverse effect
on our business.

Our ability to deliver products and services to our Bank Partners and merchants, service loans made by our
Bank Partners and otherwise operate our business and comply with applicable laws depends on the efficient and
uninterrupted operation of our computer systems and third-party data centers, as well as those of our Bank Partners,
merchants and third-party service providers.

These computer systems and third-party data centers may encounter service interruptions at any time due to
system or software failure, natural disasters, severe weather conditions, health pandemics, terrorist attacks, cyber-
attacks or other events. Any of such catastrophes could have a negative effect on our business and technology
infrastructure (including our computer network systems), on our Bank Partners and merchants and on consumers.
Catastrophic events also could prevent or make it more difficult for customers to travel to our merchants’ locations
to shop, thereby negatively impacting consumer spending in the affected regions (or in severe cases, nationally), and
could interrupt or disable local or national communications networks, including the payment systems network,
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which could prevent customers from making purchases or payments (temporarily or over an extended period).
These events also could impair the ability of third parties to provide critical services to us. All of these adverse
effects of catastrophic events could result in a decrease in the use of our solution and payments to us, which could
have a material adverse effect on our business.

In addition, the implementation of technology changes and upgrades to maintain current and integrate new
systems may cause service interruptions, transaction processing errors or system conversion delays and may cause
us to fail to comply with applicable laws, all of which could have a material adverse effect on our business. We
expect that new technologies and business processes applicable to the consumer financial services industry will
continue to emerge and that these new technologies and business processes may be better than those we currently
use. There is no assurance that we will be able to successfully adopt new technology as critical systems and
applications become obsolete and better ones become available. A failure to maintain and/or improve current
technology and business processes could cause disruptions in our operations or cause our solution to be less
competitive, all of which could have a material adverse effect on our business.

If the credit decisioning, pricing, loss forecasting and credit scoring models we use contain errors do not
adequately assess risk or are otherwise ineffective, our reputation and relationships with our Bank Partners, our
merchants and consumers could be harmed.

Our ability to attract consumers to the GreenSky program, and to build trust in the consumer loan products
offered through the GreenSky program, is significantly dependent on our ability to effectively evaluate a
consumer’s credit profile and likelihood of default in accordance with our Bank Partners’ underwriting policies. To
conduct this evaluation, we use proprietary credit decisioning, pricing, loss forecasting and credit scoring models. If
any of the credit decisioning, pricing, loss forecasting and credit scoring models we use contains programming or
other errors, is ineffective or the data provided by consumers or third parties is incorrect or stale, or if we are unable
to obtain accurate data from consumers or third parties (such as credit reporting agencies), our loan pricing and
approval process could be negatively affected, resulting in mispriced or misclassified loans or incorrect approvals or
denials of loans and possibly our having to repurchase the loan. This could damage our reputation and relationships
with consumers, our Bank Partners and our merchants, which could have a material adverse effect on our business.

We depend on the accuracy and completeness of information about customers of our merchants, and any
misrepresented information could adversely affect our business.

In evaluating loan applicants, we rely on information furnished to us by or on behalf of customers of our
merchants, including credit, identification, employment and other relevant information. Some of the information
regarding customers provided to us is used in our proprietary credit decisioning and scoring models, which we use
to determine whether an application meets the applicable underwriting criteria. We rely on the accuracy and
completeness of that information.

Not all customer information is independently verified. As a result, we rely on the accuracy and
completeness of the information we are provided by consumers. If any of the information that is considered in the
loan review process is inaccurate, whether intentional or not, and such inaccuracy is not detected prior to loan
funding, the loan may have a greater risk of default than expected. Additionally, there is a risk that, following the
date of the credit report that we obtain and review, a customer may have defaulted on, or become delinquent in the
payment of, a pre-existing debt obligation, taken on additional debt, lost his or her job or other sources of income, or
experienced other adverse financial events. Where an inaccuracy constitutes fraud or otherwise causes us to
incorrectly conclude that a loan meets the applicable underwriting criteria, we generally bear the risk of loss
associated with the inaccuracy. Any significant increase in inaccuracies or resulting increases in losses would
adversely affect our business.

We rely extensively on models in managing many aspects of our business. Any inaccuracies or errors in our
models could have an adverse effect on our business.

In assisting our Bank Partners and merchants with the design of the products that are offered on our
platform, we make assumptions about various matters, including repayment timing and default rates, and then
utilize our proprietary modeling to analyze and forecast the performance and profitability of the products. Our
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assumptions may be inaccurate and our models may not be as predictive as expected for many reasons, including
that they often involve matters that are inherently difficult to predict and beyond our control (e.g., macroeconomic
conditions) and that they often involve complex interactions between a number of dependent and independent
variables and factors. Any significant inaccuracies or errors in our assumptions could negatively impact the
profitability of the products that are offered on our platform, as well as the profitability of our business, and could
result in our underestimating potential FCRs.

If assumptions or estimates we use in preparing our financial statements are incorrect or are required to change,
our reported results of operations and financial condition may be adversely affected.

We are required to make various assumptions and estimates in preparing our financial statements under
GAAP, including for purposes of determining share-based compensation, asset impairment, reserves related to
litigation and other legal matters and contingencies, and other regulatory exposures and the amounts recorded for
certain contractual payments to be paid to, or received from, our merchants and others under contractual
arrangements. In addition, significant assumptions and estimates are involved in determining certain disclosures
required under GAAP, including those involving fair value measurements of derivative instruments and servicing
assets and liabilities. If the assumptions or estimates underlying our financial statements are incorrect, the actual
amounts realized on transactions and balances subject to those estimates will be different, which could have a
material adverse effect on our business.

The consumer finance and payments industry is highly competitive and is likely to become more competitive, and
our inability to compete successfully or maintain or improve our market share and margins could adversely
affect our business.

Our success depends on our ability to generate usage of the GreenSky program. The consumer financial
services industry is highly competitive and increasingly dynamic as emerging technologies continue to enter the
marketplace. Technological advances and heightened e-commerce activities have increased consumers’ accessibility
to products and services, which has intensified the desirability of offering loans to consumers through digital-based
solutions. In addition, because many of our competitors are large financial institutions that own the loans that they
originate, they have certain revenue opportunities not available to us. We face competition in areas such as
compliance capabilities, financing terms, promotional offerings, fees, approval rates, speed and simplicity of loan
origination, ease-of-use, marketing expertise, service levels, products and services, technological capabilities and
integration, customer service, brand and reputation. Many of our competitors are substantially larger than we are,
which may give those competitors advantages we do not have, such as a more diversified product and customer
base, the ability to reach more customers and potential customers, operational efficiencies, more versatile
technology platforms, broad-based local distribution capabilities, and lower-cost funding. Commercial banks and
savings institutions also may have significantly greater access to consumers given their deposit-taking and other
services. In addition, because many of our competitors are large financial institutions that own the loans that they
originate, they also have certain revenue opportunities not available to us.

Our existing and potential competitors may decide to modify their pricing and business models to compete
more directly with our model. Any reduction in usage of the GreenSky program, or a reduction in the lifetime
profitability of loans under the GreenSky program in an effort to attract or retain business, could reduce our
revenues and earnings. If we are unable to compete effectively for merchants and customer usage, our business
could be materially adversely affected.

Our revenue is impacted, to a significant extent, by the general economy and the financial performance of our
merchants.

Our business, the consumer financial services industry and our merchants’ businesses are sensitive to
macroeconomic conditions. Economic factors such as interest rates, changes in monetary and related policies,
market volatility, consumer confidence and unemployment rates are among the most significant factors that impact
consumer spending behavior. Weak economic conditions or a significant deterioration in economic conditions
reduce the amount of disposable income consumers have, which in turn reduces consumer spending and the
willingness of qualified borrowers to take out loans. Such conditions are also likely to affect the ability and
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willingness of borrowers to pay amounts owed to our Bank Partners, each of which would have a material adverse
effect on our business.

The generation of new loans through the GreenSky program, and the transaction fees and other fee income
to us associated with such loans, is dependent upon sales of products and services by our merchants. Our merchants’
sales may decrease or fail to increase as a result of factors outside of their control, such as the macroeconomic
conditions referenced above, or business conditions affecting a particular merchant, industry vertical or region.
Weak economic conditions also could extend the length of our merchants’ sales cycle and cause customers to delay
making (or not make) purchases of our merchants’ products and services. The decline of sales by our merchants for
any reason will generally result in lower credit sales and, therefore, lower loan volume and associated fee income
for us. This risk is particularly acute with respect to our largest merchants that account for a significant amount of
our platform revenue.

In addition, if a merchant closes some or all of its locations or becomes subject to a voluntary or involuntary
bankruptcy proceeding (or if there is a perception that it may become subject to a bankruptcy proceeding),
GreenSky program borrowers may have less incentive to pay their outstanding balances to our Bank Partners, which
could result in higher charge-off rates than anticipated. Moreover, if the financial condition of a merchant
deteriorates significantly or a merchant becomes subject to a bankruptcy proceeding, we may not be able to recover
amounts due to us from the merchant.

Because our business is heavily concentrated on consumer lending and payments in the U.S. home improvement
industry, our results are more susceptible to fluctuations in that market than the results of a more diversified
company would be.

Even though we recently expanded into the elective healthcare industry vertical and may continue
expanding our services into other industry verticals, our business currently is heavily concentrated on consumer
lending in the home improvement industry. As a result, we are more susceptible to fluctuations and risks particular
to U.S. consumer credit, real estate and home improvements than a more diversified company would be as well as to
factors that may drive the demand for home improvements, such as sales levels of existing homes and the aging of
housing stock. We also are more susceptible to the risks of increased regulations and legal and other regulatory
actions that are targeted at consumer credit, the specific consumer credit products that our Bank Partners offer
(including promotional financing), real estate and home improvements. Our business concentration could have an
adverse effect on our business.

Epidemics, including the recent outbreak of coronavirus, and other crises could negatively impact our business.

Our results of operations could be harmed if the fear of a communicable and rapidly spreading disease, such
as the novel strain of coronavirus, or other crises such as natural disasters cause people to avoid gatherings or
interaction with other people. Since our platform facilitates merchant sales, a decline in such sales as a result of the
coronavirus could have a material adverse effect on our business.

We are, and intend in the future to continue, expanding into new industry verticals, including elective
healthcare, and our failure to comply with applicable regulations, or accurately predict demand or growth, in
those new industries could have an adverse effect on our business.

Within the last several years, we expanded into the elective healthcare industry vertical, which involves
consumer financing for elective medical procedures and products. Elective healthcare providers include doctors’
and dentists’ offices, outpatient surgery centers and clinics providing orthodontics, cosmetic and aesthetic dentistry,
vision correction, bariatric surgery, cosmetic surgery, hair replacement, reproductive medicine, veterinary medicine
and hearing aid devices. We make no assurance that we will achieve similar levels of success, if any, in this industry
vertical, or that we will not face unanticipated challenges in our ability to offer our program in this industry vertical.
In addition, the elective healthcare industry vertical is highly regulated and we, our merchants and our Bank
Partners, as applicable, will be subject to significant additional regulatory requirements, including various
healthcare and privacy laws. We have limited experience in managing these risks and the compliance requirements
attendant to these additional regulatory requirements. See “-Risks Related to Our Regulatory Environment-The
increased scrutiny of third-party medical financing by governmental agencies may lead to increased regulatory
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burdens and adversely affect our consolidated revenue or results of operations.” The costs of compliance and any
failure by us, our merchants or our Bank Partners, as applicable, to comply with such regulatory requirements could
have a material adverse effect on our business.

We may in the future further expand into other industry verticals. There is no assurance that we will be able
to successfully develop consumer financing products and services for these new industries. Our investment of
resources to develop consumer financing products and services for the new industries we enter may either be
insufficient or result in expenses that are excessive in light of loans actually originated by our Bank Partners in
those industries. Additionally, industry participants, including our merchants, their customers and our Bank
Partners, may not be receptive to our solution in these new industries. The borrower profile of consumers in new
verticals may not be as attractive, in terms of average FICO scores or other attributes, as in our current verticals,
which may lead to higher levels of delinquencies or defaults than we have historically experienced. Industries
change rapidly, and we make no assurance that we will be able to accurately forecast demand (or the lack thereof)
for our solution or that those industries will grow. Failure to predict demand or growth accurately in new industries
could have a material adverse impact on our business.

Our business would suffer if we fail to attract and retain highly skilled employees.

Our future success will depend on our ability to identify, hire, develop, motivate and retain highly qualified
personnel for all areas of our organization, particularly information technology and sales. Trained and experienced
personnel are in high demand and may be in short supply. Many of the companies with which we compete for
experienced employees have greater resources than we do and may be able to offer more attractive terms of
employment. In addition, we invest significant time and expense in training our employees, which increases their
value to competitors that may seek to recruit them. We may not be able to attract, develop and maintain the skilled
workforce necessary to operate our business, and labor expenses may increase as a result of a shortage in the supply
of qualified personnel.

The Amended Credit Agreement that governs our term loan and revolving loan facility contains various
covenants that could limit our ability to engage in activities that may be in our best long-term interests.

We have a term loan and revolving loan facility that we may draw on to finance our operations and for other
corporate purposes. The Amended Credit Agreement contains operating covenants, including customary limitations
on the incurrence of certain indebtedness and liens, restrictions on certain intercompany transactions and limitations
on dividends and stock repurchases. Our ability to comply with these covenants may be affected by events beyond
our control, and breaches of these covenants could result in a default under the Amended Credit Agreement and any
future financial agreements into which we may enter. If we default on our credit obligations, our lenders may
require repayment of any outstanding debt and terminate the Amended Credit Agreement.

If any of these events occurs, our ability to fund our operations could be seriously harmed. If not waived,
defaults could cause any outstanding indebtedness under our Amended Credit Agreement and any future financing
agreements that we may enter into to become immediately due and payable.

For more information on our term loan and revolving loan facility, see Part II, [tem 7 “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—
Borrowings” and Note 7 to the Notes to Consolidated Financial Statements included in Part II, Item 8.

We may incur losses on interest rate swap and hedging arrangements.

We may periodically enter into agreements to reduce the risks associated with increases in interest rates,
such as our June 2019 interest rate swap agreement. Although these agreements may partially protect against rising
interest rates, they also may reduce the benefits to us if interest rates decline. Also, nonperformance by the other
party to the arrangement may subject us to increased credit risks. For additional information regarding our June
2019 interest rate swap agreement, see Note 3 to the Notes to Consolidated Financial Statements included in Part II,
Item 8.
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We may be unable to sufficiently protect our proprietary rights and may encounter disputes from time to time
relating to our use of the intellectual property of third parties.

We rely on a combination of trademarks, service marks, copyrights, trade secrets, domain names and
agreements with employees and third parties to protect our proprietary rights. In 2014, we submitted a patent
application relating to our mobile application process and credit decisioning model, which application is currently
pending. There is no assurance that our patent application will be granted. We have trademark and service mark
registrations and pending applications for additional registrations in the United States. We also own the domain
name rights for greensky.com, as well as other words and phrases important to our business. Nonetheless, third
parties may challenge, invalidate or circumvent our intellectual property, and our intellectual property may not be
sufficient to provide us with a competitive advantage.

Despite our efforts to protect these rights, unauthorized third parties may attempt to duplicate or copy the
proprietary aspects of our technology and processes. Our competitors and other third parties independently may
design around or develop similar technology or otherwise duplicate our services or products such that we could not
assert our intellectual property rights against them. In addition, our contractual arrangements may not effectively
prevent disclosure of our intellectual property and confidential and proprietary information or provide an adequate
remedy in the event of an unauthorized disclosure. Measures in place may not prevent misappropriation or
infringement of our intellectual property or proprietary information and the resulting loss of competitive advantage,
and we may be required to litigate to protect our intellectual property and proprietary information from
misappropriation or infringement by others, which is expensive, could cause a diversion of resources and may not
be successful.

We also may encounter disputes from time to time concerning intellectual property rights of others, and we
may not prevail in these disputes. Third parties may raise claims against us alleging that we, or consultants or other
third parties retained or indemnified by us, infringe on their intellectual property rights. Some third-party
intellectual property rights may be extremely broad, and it may not be possible for us to conduct our operations in
such a way as to avoid all alleged violations of such intellectual property rights. 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, an assertion of an infringement claim against us may cause us
to spend significant amounts to defend 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, or incur significant license,
royalty or technology development expenses.

Moreover, it has become common in recent years for individuals and groups to purchase intellectual
property assets for the sole purpose of making claims of infringement and attempting to extract settlements from
companies such as ours. Even in instances where we believe that claims and allegations of intellectual property
infringement against us are without merit, defending against such claims is time consuming and expensive and
could result in the diversion of time and attention of our management and employees. In addition, although in some
cases a third party may have agreed to indemnify us for such costs, such indemnifying party may refuse or be
unable to uphold its contractual obligations. In other cases, 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.

Our risk management processes and procedures may not be effective.

Our risk management processes and procedures seek to appropriately balance risk and return and mitigate
our risks. We have established processes and procedures intended to identify, measure, monitor and control the
types of risk to which we and our Bank Partners are subject, including credit risk, market risk, liquidity risk,
strategic risk and operational risk. Credit risk is the risk of loss that arises when an obligor fails to meet the terms of
an obligation. While our exposure to the direct economic cost of consumer credit risk is limited because, with the
exception of R&D Receivables and other loans for which we purchase the receivables, we do not hold the loans or
the receivables underlying the loans that our Bank Partners originate, we are exposed to consumer credit risk in the
form of both our FCR liability and our limited escrow requirement, as well as our ability to maintain relationships
with our existing Bank Partners and recruit new bank partners. Market risk is the risk of loss due to changes in
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external market factors such as interest rates. Liquidity risk is the risk that financial condition or overall safety and
soundness are adversely affected by an inability, or perceived inability, to meet obligations and support business
growth. Strategic risk is the risk from changes in the business environment, improper implementation of decisions
or inadequate responsiveness to changes in the business environment. Operational risk is the risk of loss arising
from inadequate or failed processes, people or systems, external events (e.g., natural disasters), compliance,
reputational or legal matters and includes those risks as they relate directly to us as well as to third parties with
whom we contract or otherwise do business.

Management of our risks depends, in part, upon the use of analytical and forecasting models. If these
models are ineffective at predicting future losses or are otherwise inadequate, we may incur unexpected losses or
otherwise be adversely affected. In addition, the information we use in managing our credit and other risks may be
inaccurate or incomplete as a result of error or fraud, both of which may be difficult to detect and avoid. There also
may be risks that exist, or that develop in the future, that we have not appropriately anticipated, identified or
mitigated, including when processes are changed or new products and services are introduced. If our risk
management framework does not effectively identify and control our risks, we could suffer unexpected losses or be
adversely affected, which could have a material adverse effect on our business.

Some aspects of our platform include open source software, and any failure to comply with the terms of one or
more of these open source licenses could negatively affect our business.

Aspects of our platform include software covered by open source licenses. The terms of various open
source licenses have not been interpreted by United States courts, and there is a risk that such licenses could be
construed in a manner that imposes unanticipated conditions or restrictions on our platform. If portions of our
proprietary software are determined to be subject to an open source license, we could be required to publicly release
the affected portions of our source code, re-engineer all or a portion of our technologies 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. 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
controls on 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.

To the extent that we seek to grow through future acquisitions, or other strategic investments or alliances, we
may not be able to do so effectively.

We may in the future seek to grow our business by exploring potential acquisitions or other strategic
investments or alliances. We may not be successful in identifying businesses or opportunities that meet our
acquisition or expansion criteria. In addition, even if a potential acquisition target or other strategic investment is
identified, we may not be successful in completing such acquisition or integrating such new business or other
investment. We may face significant competition for acquisition and other strategic investment opportunities from
other well-capitalized companies, many of which have greater financial resources and greater access to debt and
equity capital to secure and complete acquisitions or other strategic investments, than we do. As a result of such
competition, we may be unable to acquire certain assets or businesses, or take advantage of other strategic
investment opportunities that we deem attractive; the purchase price for a given strategic opportunity may be
significantly elevated; or certain other terms or circumstances may be substantially more onerous. Any delay or
failure on our part to identify, negotiate, finance on favorable terms, consummate and integrate any such acquisition,
or other strategic investment, opportunity could impede our growth.

We may not be able to manage our expanding operations effectively or continue to grow, and any failure to
do so could adversely affect our ability to generate revenue and control our expenses. Furthermore, we may be
responsible for any legacy liabilities of businesses we acquire or be subject to additional liability in connection with
other strategic investments. The existence or amount of these liabilities may not be known at the time of acquisition,
or other strategic investment, and may have a material adverse effect on our business.
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Future changes in financial accounting standards may significantly change our reported results of operations.

GAAP is subject to standard setting or interpretation by the FASB, the Public Company Accounting
Oversight Board (the "PCAOB"), the SEC and various bodies formed to promulgate and interpret appropriate
accounting principles. A change in these principles or interpretations could have a significant effect on our reported
financial results and could affect the reporting of transactions completed before the announcement of a change.

Additionally, our assumptions, estimates and judgments related to complex accounting matters could
significantly affect our financial results. GAAP and related accounting pronouncements, implementation guidelines
and interpretations with regard to a wide range of matters that are relevant to our business, including revenue
recognition, FCRs, and share-based compensation are highly complex and involve subjective assumptions,
estimates and judgments by us. Changes in these rules or their interpretation or changes in underlying assumptions,
estimates or judgments by us (i) could require us to make changes to our accounting systems that could increase our
operating costs and (ii) could significantly change our reported or expected financial performance.

Risks Related to Our Regulatory Environment

We are subject to federal and state consumer protection laws.

In connection with our administration of the GreenSky program, we must comply with various regulatory
regimes, including those applicable to consumer credit transactions, various aspects of which are untested as applied
to our business model. The laws to which we are or may be subject include:

+ state laws and regulations that impose requirements related to loan disclosures and terms, credit
discrimination, credit reporting, money transmission, debt servicing and collection and unfair or
deceptive business practices;

» the Truth-in-Lending Act and Regulation Z promulgated thereunder, and similar state laws, which
require certain disclosures to borrowers regarding the terms and conditions of their loans and credit
transactions;

*  Section 5 of the Federal Trade Commission Act, which prohibits unfair and deceptive acts or practices
in or affecting commerce, and Section 1031 of the Dodd-Frank Act, which prohibits unfair, deceptive or
abusive acts or practices (“UDAAP”) in connection with any consumer financial product or service;

* the ECOA 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
any applicable state law;

» the Fair Credit Reporting Act (the “FCRA”), as amended by the Fair and Accurate Credit Transactions
Act, which promotes the accuracy, fairness and privacy of information in the files of consumer
reporting agencies;

» the Fair Debt Collection Practices Act, the Telephone Consumer Protection Act, as well as state debt
collection laws, all of which provide guidelines and limitations concerning the conduct of third-party
debt collectors in connection with the collection of consumer debts;

* the Gramm-Leach-Bliley Act (the “GLBA”), which includes limitations on disclosure of nonpublic
personal information by financial institutions about a consumer to nonaffiliated third parties, in certain
circumstances requires financial institutions to limit the use and further disclosure of nonpublic personal
information by nonaffiliated third parties to whom they disclose such information and requires financial
institutions to disclose certain privacy policies and practices with respect to information sharing with
affiliated and nonaffiliated entities as well as to safeguard personal customer information, and other
privacy laws and regulations;
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» the Bankruptcy Code, which limits the extent to which creditors may seek to enforce debts against
parties who have filed for bankruptcy protection;

» the Servicemembers Civil Relief Act (the “SCRA”), which allows active duty military members to
suspend or postpone certain civil obligations so that the military member can devote his or her full
attention to military duties;

» the Electronic Fund Transfer Act and Regulation E promulgated thereunder, which provide 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, particularly the
Uniform Electronic Transactions Act, which authorize the creation of legally binding and enforceable
agreements utilizing electronic records and signatures; and

» the Bank Secrecy Act, which relates to compliance with anti-money laundering, customer due diligence
and record-keeping policies and procedures.

While we have developed policies and procedures designed to assist in compliance with these laws and
regulations, no assurance is given that our compliance policies and procedures will be effective. Failure to comply
with these laws and with regulatory requirements applicable to our business could subject us to damages, revocation
of licenses, class action lawsuits, administrative enforcement actions, and civil and criminal liability, which may
harm our business.

Our industry is highly regulated and is undergoing regulatory transformation, which has created inherent
uncertainty. Changing federal, state and local laws, as well as changing regulatory enforcement policies and
priorities, may negatively impact our business.

In connection with our administration of the GreenSky program, we are subject to extensive regulation,
supervision and examination under United States federal and state laws and regulations. We are required to comply
with numerous federal, state and local laws and regulations that regulate, among other things, the manner in which
we administer the GreenSky program, the terms of the loans that our Bank Partners originate and the fees that we
may charge. A material or continued failure to comply with any of these laws or regulations could subject us to
lawsuits or governmental actions and/or damage our reputation, which could materially adversely affect our
business. Regulators, including the CFPB, have broad discretion with respect to the interpretation, implementation
and enforcement of these laws and regulations, including through enforcement actions that could subject us to civil
money penalties, customer remediations, increased compliance costs, and limits or prohibitions on our ability to
offer certain products and services or to engage in certain activities. In addition, to the extent that we undertake
actions requiring regulatory approval or non-objection, regulators may make their approval or non-objection subject
to conditions or restrictions that could have a material adverse effect on our business. Moreover, some of our
competitors are subject to different, and in some cases less restrictive, legislative and regulatory regimes, which
may have the effect of providing them with a competitive advantage over us.

Additionally, federal, state and local governments and regulatory agencies have proposed or enacted
numerous new laws, regulations and rules related to personal loans. Federal and state regulators also are enforcing
existing laws, regulations and rules more aggressively and enhancing their supervisory expectations regarding the
management of legal and regulatory compliance risks. Consumer finance regulation is constantly changing, and new
laws or regulations, or new interpretations of existing laws or regulations, could have a materially adverse impact on
our ability to operate as we currently intend.

These regulatory changes and uncertainties make our business planning more difficult and could result in
changes to our business model and potentially adversely impact our results of operations. New laws or regulations
also require us to incur significant expenses to ensure compliance. As compared to our competitors, we could be
subject to more stringent state or local regulations or could incur marginally greater compliance costs as a result of
regulatory changes. In addition, our failure to comply (or to ensure that our agents and third-party service providers
comply) with these laws or regulations may result in costly litigation or enforcement actions, the penalties for which
could include: revocation of licenses; fines and other monetary penalties; civil and criminal liability; substantially
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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; and increased purchases
of receivables underlying loans originated by our Bank Partners and indemnification claims.

Proposals to change the statutes affecting financial services companies are frequently introduced in
Congress and state legislatures that, if enacted, may affect our operating environment in substantial and
unpredictable ways. In addition, numerous federal and state regulators have the authority to promulgate or change
regulations that could have a similar effect on our operating environment. We cannot determine with any degree of
certainty whether any such legislative or regulatory proposals will be enacted and, if enacted, the ultimate impact
that any such potential legislation or implementing regulations, or any such potential regulatory actions by federal
or state regulators, would have upon our business.

With respect to state regulation, although we seek to comply with applicable state loan, loan broker, loan
originator, servicing, debt collection, money transmitter and similar statutes in all U.S. jurisdictions, and with
licensing and other requirements that we believe may be applicable to us, if we are found to not have complied with
applicable laws, we could lose one or more of our licenses or authorizations or face other sanctions or penalties or
be required to obtain a license in one or more such jurisdictions, which may have an adverse effect on our ability to
make the GreenSky program available to borrowers in particular states and, thus, adversely impact our business.

We also are subject to potential enforcement and other actions that may be brought by state attorneys
general or other state enforcement authorities and other governmental agencies. Any such actions could subject us
to civil money penalties and fines, customer remediations and increased compliance costs, as well as damage our
reputation and brand and limit or prohibit our ability to offer certain products and services or engage in certain
business practices.

New laws, regulations, policy or changes in enforcement of existing laws or regulations applicable to our
business, or our reexamination of our current practices, could adversely impact our profitability, limit our ability to
continue existing or pursue new business activities, require us to change certain of our business practices or alter our
relationships with GreenSky program customers, affect retention of our key personnel, or expose us to additional
costs (including increased compliance costs and/or customer remediation). These changes also may require us to
invest significant resources, and devote significant management attention, to make any necessary changes and could
adversely affect our business.

The highly regulated environment in which our Bank Partners operate could have an adverse effect on our
business.

Our Bank Partners are subject to federal and state supervision and regulation. Federal regulation of the
banking industry, along with tax and accounting laws, regulations, rules and standards, may limit their operations
significantly and control the methods by which they conduct business. In addition, compliance with laws and
regulations can be difficult and costly, and changes to laws and regulations can impose additional compliance
requirements. For example, the Dodd-Frank Act imposes significant regulatory and compliance changes on
financial institutions. Regulatory requirements affect our Bank Partners’ lending practices and investment practices,
among other aspects of their businesses, and restrict transactions between us and our Bank Partners. These
requirements may constrain the operations of our Bank Partners, and the adoption of new laws and changes to, or
repeal of, existing laws may have a further impact on our business.

In choosing whether and how to conduct business with us, current and prospective Bank Partners can be
expected to take into account the legal, regulatory and supervisory regime that applies to them, including potential
changes in the application or interpretation of regulatory standards, licensing requirements or supervisory
expectations. Regulators may elect to alter standards or the interpretation of the standards used to measure
regulatory compliance or to determine the adequacy of liquidity, certain risk management or other operational
practices for financial services companies in a manner that impacts our Bank Partners. Furthermore, the regulatory
agencies have extremely broad discretion in their interpretation of the regulations and laws and their interpretation
of the quality of our Bank Partners’ loan portfolios and other assets. If any regulatory agency’s assessment of the
quality of our Bank Partners’ assets, operations, lending practices, investment practices or other aspects of their
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business changes, it may materially reduce our Bank Partners’ earnings, capital ratios and share price in such a way
that affects our business.

Bank holding companies and financial institutions are extensively regulated and currently face an uncertain
regulatory environment. Applicable state and federal laws, regulations, interpretations, including licensing laws and
regulations, enforcement policies and accounting principles have been subject to significant changes in recent years,
and may be subject to significant future changes. We cannot predict with any degree of certainty the substance or
effect of pending or future legislation or regulation or the application of laws and regulations to our Bank Partners.
Future changes may have a material adverse effect on our Bank Partners and, therefore, on us.

In 2020, our Bank Partners became subject to a new reporting requirement, Accounting Standards Update
2016-13, “Financial Instruments — Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments),” which may affect how they reserve for losses on loans. It is not clear at this time what effect, if any,
this new reporting requirement will have on participation in our program.

We are subject to regulatory examinations and investigations and may incur fines, penalties and increased costs
that could negatively impact our business.

Federal and state agencies have broad enforcement powers over us, including powers to investigate our
business practices and broad discretion to deem particular practices unfair, deceptive, abusive or otherwise not in
accordance with the law. The continued focus of regulators on the consumer financial services industry has resulted,
and could continue to result, in new enforcement actions that could, directly or indirectly, affect the manner in
which we conduct our business and increase the costs of defending and settling any such matters, which could
negatively impact our business. In some cases, regardless of fault, it may be less time-consuming or costly to settle
these matters, which may require us to implement certain changes to our business practices, provide remediation to
certain individuals or make a settlement payment to a given party or regulatory body. We have in the past chosen to
settle certain matters in order to avoid the time and expense of contesting them. There is no assurance that any
future settlements will not have a material adverse effect on our business.

In addition, the laws and regulations applicable to us are subject to administrative or judicial interpretation.
Some of these laws and regulations have been enacted only recently and may not yet have been interpreted or may
be interpreted infrequently. As a result of infrequent or sparse interpretations, ambiguities in these laws and
regulations may create uncertainty with respect to what type of conduct is permitted or restricted under such laws
and regulations. Any ambiguity under a law or regulation to which we are subject may lead to regulatory
investigations, governmental enforcement actions and private causes of action, such as class action lawsuits, with
respect to our compliance with such laws or regulations.

The CFPB is a relatively new agency, and there continues to be uncertainty as to how its actions will impact our
business; the agency’s actions have had, and may continue to have, an adverse impact on our business.

The CFPB has broad authority over the businesses in which we engage. The CFPB is authorized to prevent
“unfair, deceptive or abusive acts or practices” through its regulatory, supervisory and enforcement authority and to
remediate violations of numerous consumer protection laws in a variety of ways, including collecting civil money
penalties and fines and providing for customer restitution. The CFPB is charged, in part, with enforcing certain
federal laws involving consumer financial products and services and is empowered with examination, enforcement
and rulemaking authority. The CFPB has taken an active role in regulating lending markets. For example, the CFPB
sends examiners to banks and other financial institutions that service and/or originate consumer loans to determine
compliance with applicable federal consumer financial laws and to assess whether consumers’ interests are
protected. In addition, the CFPB maintains an online complaint system that allows consumers to log complaints
with respect to various consumer finance products, including those included in the GreenSky program.

There continues to be uncertainty as to how the CFPB’s strategies and priorities will impact our business
and our results of operations going forward. Actions by the CFPB could result in requirements to alter or cease
offering affected products and services, making them less attractive or restricting our ability to offer them. Although
we have committed significant resources to enhancing our compliance programs, changes by the CFPB in
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regulatory expectations, interpretations or practices could increase the risk of additional enforcement actions, fines
and penalties.

In March 2015, the CFPB issued a report scrutinizing pre-dispute arbitration clauses and, in May 2016, it
published a proposed rule that would substantially curtail our ability to enter into voluntary pre-dispute arbitration
clauses with consumers. In July 2017, the CFPB issued a final rule banning bars on class action arbitration (but not
arbitration generally). Pre-dispute arbitration clauses currently are contained in all of the loan agreements processed
through the GreenSky program. The new rule was subsequently challenged in Congress and, on November 1, 2017,
President Trump approved a resolution repealing the rule. In the future, if a similar rule were to become effective,
we expect that our exposure to class action arbitration would increase significantly, which could have a material
adverse effect on our business.

On October 5, 2017, the CFPB released its final “Payday, Vehicle Title, and Certain High-Cost Lending
Rule,” commonly referred to as the “Payday Loan Rule.” On February 6, 2019, the CFPB issued proposed revisions
to the Payday Loan Rule. On June 7, 2019, the CFPB announced a 15-month delay in the Payday Loan Rule's
August 19, 2019 compliance date to November 19, 2020 that applies only to the proposed rescinded ability-to-pay
provisions. The mandatory compliance deadline for certain other provisions of the Payday Loan Rule still stands at
August 19, 2019. Relatedly, the Community Financial Services Association of America sued the CFPB in April
2018 over the Payday Loan Rule. As a result, the court suspended the CFPB’s August 19, 2019 implementation of
the 2019 proposed revisions pending further order of the court. On August 6, 2019, the court issued an order that
leaves the compliance date stay in effect. On December 6, 2019, the court continued the stay on the August 19, 2019
compliance date for the Payday Loan Rule and requested the parties to file another joint status report by April 24,
2020. While the Payday Loan Rule does not appear to be targeted at businesses like ours, some of its provisions are
broad and potentially could be triggered by the promotional loans that our Bank Partners extend that require
increases in payments at specified points in time. We are continuing to monitor developments associated with the
Payday Loan Rule and are working toward compliance with the Payday Loan Rule requirements ahead of the
ultimate compliance date.

Future actions by the CFPB (or other regulators) against us or our competitors that discourage the use of our
or their services could result in reputational harm and adversely affect our business. If the CFPB changes
regulations that were adopted in the past by other regulators and transferred to the CFPB by the Dodd-Frank Act, or
modifies through supervision or enforcement past regulatory guidance or interprets existing regulations in a
different or stricter manner than they have been interpreted in the past by us, the industry or other regulators, our
compliance costs and litigation exposure could increase materially. If future regulatory or legislative restrictions or
prohibitions are imposed that affect our ability to offer promotional financing for certain of our products or that
require us to make significant changes to our business practices, and if we are unable to develop compliant
alternatives with acceptable returns, these restrictions or prohibitions could have a material adverse effect on our
business.

The Dodd-Frank Act generally permits state officials to enforce regulations issued by the CFPB and to
enforce its general prohibition against unfair, deceptive or abusive practices. This could make it more difficult than
in the past for federal financial regulators to declare state laws that differ from federal standards to be preempted. To
the extent that states enact requirements that differ from federal standards or state officials and courts adopt
interpretations of federal consumer laws that differ from those adopted by the CFPB, we may be required to alter or
cease offering products or services in some jurisdictions, which would increase compliance costs and reduce our
ability to offer the same products and services to consumers nationwide, and we may be subject to a higher risk of
state enforcement actions.
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The contours of the Dodd-Frank UDAAP standard are still uncertain and there is a risk that certain features of
the GreenSky program loans could be deemed to violate the UDAAP standard.

The Dodd-Frank Act prohibits unfair, deceptive or abusive acts or practices and authorizes the CFPB to
enforce that prohibition. The CFPB has filed a large number of UDAAP enforcement actions against consumer
lenders for practices that do not appear to violate other consumer finance statutes. There is a risk that the CFPB
could determine that certain features of the GreenSky program loans are unfair, deceptive or abusive. The CFPB has
filed actions alleging that deferred interest programs can be unfair, deceptive or abusive if lenders do not adequately
disclose the terms of the deferred interest loans.

Our use of third-party vendors and our other ongoing third-party business relationships are subject to increasing
regulatory requirements and attention.

We regularly use third-party vendors and subcontractors as part of our business. We also depend on our
substantial ongoing business relationships with our Bank Partners, merchants and other third parties. These types of
third-party relationships, particularly with our Bank Partners, are subject to increasingly demanding regulatory
requirements and oversight by federal bank regulators (such as the Federal Reserve Board, the Office of the
Comptroller of the Currency and the Federal Deposit Insurance Corporation) and the CFPB. The CFPB has
enforcement authority with respect to the conduct of third parties that provide services to financial institutions. The
CFPB has made it clear that it expects non-bank entities to maintain an effective process for managing risks
associated with third-party vendor relationships, including compliance-related risks. In connection with this vendor
risk management process, we are expected to perform due diligence reviews of potential vendors, review their
policies and procedures and internal training materials to confirm compliance-related focus, include enforceable
consequences in contracts with vendors regarding failure to comply with consumer protection requirements, and
take prompt action, including terminating the relationship, in the event that vendors fail to meet our expectations.

In certain cases, we may be required to renegotiate our agreements with our vendors and/or our
subcontractors to meet these enhanced requirements, which could increase the costs of operating our business. It is
expected that regulators will hold us responsible for deficiencies in our oversight and control of third-party
relationships and in the performance of the parties with which we have these relationships. As a result, if our
regulators conclude that we have not exercised adequate oversight and control over third-party vendors and
subcontractors or other ongoing third-party business relationships or that such third parties have not performed
appropriately, we could be subject to enforcement actions, including civil money penalties or other administrative or
judicial penalties or fines, as well as requirements for customer remediation.

Regulations relating to privacy, information security and data protection could increase our costs, affect or limit
how we collect and use personal information and adversely affect our business opportunities.

We are subject to various privacy, information security and data protection laws, including requirements
concerning security breach notification, and we could be negatively impacted by them. For example, in connection
with our administration of the GreenSky program, we are subject to the GLBA and implementing regulations and
guidance. Among other things, the GLBA (i) imposes certain limitations on the ability to share consumers’
nonpublic personal information with nonaffiliated third parties and (ii) requires certain disclosures to consumers
about their information collection, sharing and security practices and their right to “opt out” of the institution’s
disclosure of their personal financial information to nonaffiliated third parties (with certain exceptions).

Furthermore, legislators and/or regulators are increasingly adopting or revising privacy, information
security and data protection laws that potentially could have a significant impact on our current and planned
privacy, data protection and information security-related practices; our collection, use, sharing, retention and
safeguarding of consumer and/or employee information; and some of our current or planned business activities. This
also could increase our costs of compliance and business operations and could reduce income from certain business
initiatives.

Compliance with current or future privacy, data protection and information security laws (including those
regarding security breach notification) affecting customer and/or employee data to which we are subject could result
in higher compliance and technology costs and could restrict our ability to provide certain products and services
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(such as products or services that involve us sharing information with third parties or storing sensitive credit card
information), which could materially and adversely affect our profitability. Privacy requirements, including notice
and opt out requirements, under the GLBA and FCRA are enforced by the FTC and by the CFPB through UDAAP
and are a standard component of CFPB examinations. State entities also may initiate actions for alleged violations
of privacy or security requirements under state law. Our failure to comply with privacy, data protection and
information security laws could result in potentially significant regulatory investigations and government actions,
litigation, fines or sanctions, consumer, Bank Partner or merchant actions and damage to our reputation and brand,
all of which could have a material adverse effect on our business.

Non-compliance with Payment Card Industry Data Security Standards (“PCI DSS”) may subject us to fines,
penalties and civil liability and may result in the loss of our ability to accept credit and debit card payments.

We settle and fund transactions on a national credit card network and, thus, are subject to payment card
association operating rules, certification requirements and rules governing electronic funds transfers, including PCI
DSS, a security standard applicable to companies that collect, store or transmit certain data regarding credit and
debit cards, holders and transactions. We currently are not, and in the future may not be, compliant with PCI DSS
and are taking steps to achieve such compliance. No assurance is given that we will be successful in that regard.

Any failure to comply fully or materially with PCI DSS now or at any point in the future (i) may violate
payment card association operating rules, federal and state laws and regulations, and the terms of certain of our
contracts with third parties, (ii) may subject us to fines, penalties, damages and civil liability, and (iii) may result in
the loss of our ability to accept credit card payments. Even if we achieve compliance with PCI DSS, we still may
not be able to prevent security breaches involving customer transaction data. In addition, there is no assurance that
advances in computer capabilities, new discoveries in the field of cryptography or other events or developments will
not result in a compromise or breach of the processes that we use to protect customer data. If any such compromise
or breach were to occur, it could have a material adverse effect on our business.

The increased scrutiny of third-party medical financing by governmental agencies may lead to increased
regulatory burdens and may adversely affect our business.

We operate in the elective healthcare industry vertical, which includes consumer financing for elective
medical procedures. Recently, regulators have increased scrutiny of third-party providers of financing for medical
procedures that are generally not covered by health insurance. In addition, the CFPB and attorneys general in New
York and Minnesota have conducted investigations of alleged abusive lending practices or exploitation regarding
third-party medical financing services.

If, in the future, any of our practices in this space were found to be deficient, it could result in fines,
penalties or increased regulatory burdens. Additionally, any regulatory inquiry could damage our reputation and
limit our ability to conduct operations, which could adversely affect our business. Moreover, the adoption of any
law, rule or regulation affecting the industry may also increase our administrative costs, require us to modify our
practices to comply with applicable regulations or reduce our ability to participate competitively, which could have
a material adverse effect on our business.

In recent years, federal regulators and the United States DOJ have increased their focus on enforcing the SCRA
against servicers. Similarly, state legislatures have taken steps to strengthen their own state-specific versions of
the SCRA.

The DOJ and federal regulators have entered into significant settlements with a number of loan servicers
alleging violations of the SCRA. Some of the settlements have alleged that the servicers did not correctly apply the
SCRA’s 6% interest rate cap, while other settlements have alleged, without limitation, that servicers did not comply
with the SCRA’s default judgment protections when seeking to collect payment of a debt. Recent settlements
indicate that the DOJ and federal regulators broadly interpret the scope of the substantive protections under the
SCRA and are moving aggressively to identify instances in which loan servicers have not complied with the SCRA.
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Recent SCRA-related settlements continue to make this a significant area of scrutiny for both regulatory
examinations and public enforcement actions.

In addition, most state legislatures have their own versions of the SCRA. In most instances, these laws
extend some or all of the substantive benefits of the federal SCRA to members of the state National Guard who are
in state service, but certain states also provide greater substantive protections to National Guard members or
individuals who are in federal military service. In recent years, certain states have revised their laws to increase the
potential benefits to individuals, and these changes pose additional compliance burdens on our Bank Partners and us
as we seek to comply with both the federal and relevant state versions of the SCRA.

No assurance is given that our efforts and those of our Bank Partners to comply with the SCRA will be
effective, and our failure to comply could subject us to liability, damages and reputational harm, all of which could
have an adverse effect on our business.

Anti-money laundering and anti-terrorism financing laws could have significant adverse consequences for us.

We maintain an enterprise-wide program designed to enable us to comply with all applicable anti-money
laundering and anti-terrorism financing laws and regulations, including the Bank Secrecy Act and the Patriot Act.
This program includes policies, procedures, processes and other internal controls designed to identify, monitor,
manage and mitigate the risk of money laundering and terrorist financing. These controls include procedures and
processes to detect and report suspicious transactions, perform customer due diligence, respond to requests from law
enforcement, and meet all recordkeeping and reporting requirements related to particular transactions involving
currency or monetary instruments. No assurance is given that our programs and controls will be effective to ensure
compliance with all applicable anti-money laundering and anti-terrorism financing laws and regulations, and our
failure to comply with these laws and regulations could subject us to significant sanctions, fines, penalties and
reputational harm, all of which could have a material adverse effect on our business.

If we were found to be operating without having obtained necessary state or local licenses, it could adversely
affect our business.

Certain states have adopted laws regulating and requiring licensing by parties that engage in certain activity
regarding consumer finance transactions, including facilitating and assisting such transactions in certain
circumstances. Furthermore, certain states and localities have also adopted laws requiring licensing for consumer
debt collection or servicing. While we believe we have obtained all necessary licenses, the application of some
consumer finance licensing laws to the GreenSky program is unclear. If we were found to be in violation of
applicable state licensing requirements by a court or a state, federal, or local enforcement agency, we could be
subject to fines, damages, injunctive relief (including required modification or discontinuation of our business in
certain areas), criminal penalties and other penalties or consequences, and the loans originated through the
GreenSky program could be rendered void or unenforceable in whole or in part, any of which could have a material
adverse effect on our business.

If loans originated through the GreenSky program are found to violate applicable state usury laws or other
lending laws, it could adversely affect our business.

Because the loans originated through the GreenSky program are originated by and held by our Bank
Partners, under principles of federal preemption the terms and conditions of the loans are not subject to most state
consumer finance laws, including state licensing and usury restrictions. If a court, or a state or federal enforcement
agency, were to deem GreenSky-rather than our Bank Partners-the “true lender” for loans originated through the
GreenSky program, and if for this reason (or any other reason) the loans were deemed subject to and in violation of
certain state consumer finance laws, we could be subject to fines, damages, injunctive relief (including required
modification or discontinuation of our business in certain areas), and other penalties or consequences, and the loans
could be rendered void or unenforceable in whole or in part, any of which could have a material adverse effect on
our business.

We have been in the past and may in the future be subject to federal and state regulatory inquiries regarding our
business.
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We have, from time to time in the normal course of our business, received, and may in the future receive or
be subject to, inquiries or investigations by state and federal regulatory agencies and bodies such as the CFPB, state
attorneys general, state financial regulatory agencies, and other state or federal agencies or bodies regarding the
GreenSky program, including the origination and servicing of consumer loans, practices by merchants or other third
parties, and licensing and registration requirements. For example, we have entered into regulatory agreements with
state agencies regarding issues including merchant conduct and oversight and loan pricing and may enter into
similar agreements in the future. We have also received inquiries from state regulatory agencies regarding
requirements to obtain licenses from or register with those states, including in states where we have determined that
we are not required to obtain such a license or be registered with the state, and we expect to continue to receive such
inquiries. Any such inquiries or investigations could involve substantial time and expense to analyze and respond to,
could divert management’s attention and other resources from running our business, and could lead to public
enforcement actions or lawsuits and fines, penalties, injunctive relief, and the need to obtain additional licenses that
we do not currently possess. Our involvement in any such matters, whether tangential or otherwise and even if the
matters are ultimately determined in our favor, could also cause significant harm to our reputation, lead to additional
investigations and enforcement actions from other agencies or litigants, and further divert management attention and
resources from the operation of our business. As a result, the outcome of legal and regulatory actions arising out of
any state or federal inquiries we receive could be material to our business, results of operations, financial condition
and cash flows and could have a material adverse effect on our business, financial condition or results of operations.

Risks Related to Our Organizational Structure

We are a holding company with no operations of our own and, as such, depend on our subsidiaries for cash to
fund all of our operations and expenses, including future dividend payments, if any.

We are a holding company and have no material assets other than our deferred tax assets and our equity
interest in GS Holdings, which has the sole equity interest in GSLLC. We have no independent means of generating
revenue or cash flow. We determined that GS Holdings is a variable interest entity ("VIE") and that we are the
primary beneficiary of GS Holdings. Accordingly, pursuant to the VIE accounting model, we began consolidating
GS Holdings in our consolidated financial statements following the [PO closing. In the event of a change in
accounting guidance or amendments to the operating agreement of GS Holdings resulting in us no longer having a
controlling interest in GS Holdings, we may not be able to continue consolidating its results of operations with our
own, which would have a material adverse effect on our results of operations.

GS Holdings is treated as a partnership for United States federal income tax purposes, and GSLLC is treated
as an entity disregarded as separate from GS Holdings for United States federal income tax purposes. As a result,
neither GS Holdings nor GSLLC is subject to United States federal income tax. Instead, taxable income is allocated
to the members of GS Holdings, including us. Accordingly, we incur income taxes on our proportionate share of
any net taxable income of consolidated GS Holdings. We intend to cause GSLLC to make distributions to GS
Holdings and to cause GS Holdings to make distributions to its unit holders in an amount sufficient to cover all
applicable taxes payable by such unit holders determined according to assumed rates, payments owing under the tax
receivable agreement ("TRA") and dividends, if any, declared by us. The ability of GSLLC to make distributions to
GS Holdings, and of GS Holdings to make distributions to us, is limited by their obligations to satisfy their own
obligations to their creditors. Further, future and current financing arrangements of GSLLC and GS Holdings
contain, and future obligations could contain, negative covenants limiting such distributions. Additionally, our right
to receive assets upon the liquidation or reorganization of GS Holdings, or indirectly from GSLLC, will be
effectively subordinated to the claims of each entity’s creditors. To the extent that we are recognized as a creditor of
GS Holdings or GSLLC, our claims may still be subordinate to any security interest in, or other lien on, its assets
and to any of its debt or other obligations that are senior to our claims.

To the extent that we need funds and GSLLC or GS Holdings are restricted from making such distributions
under applicable law or regulation, or are otherwise unable to provide such funds, it could materially and adversely
affect our liquidity and financial condition. In addition, because tax distributions are based on an assumed tax rate,
GS Holdings may be required to make tax distributions that, in the aggregate, may exceed the amount of taxes that
GS Holdings would have paid if it were itself taxed on its net income at the assumed rate.
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Funds used by GS Holdings to satisfy its tax distribution obligations will not be available for reinvestment
in our business. Moreover, the tax distributions that GS Holdings will be required to make may be substantial and
may exceed (as a percentage of GS Holdings’ income) the overall effective tax rate applicable to a similarly situated
corporate taxpayer.

We may be required to pay additional taxes as a result of the new partnership audit rules.

The Bipartisan Budget Act of 2015 changed the rules applicable to U.S. federal income tax audits of
partnerships, including entities such as GS Holdings that are taxed as a partnership. Under these rules (which
generally are effective for taxable years beginning after December 31, 2017), subject to certain exceptions, audit
adjustments to items of income, gain, loss, deduction, or credit of an entity (and any member’s share thereof) is
determined, and taxes, interest, and penalties attributable thereto, are assessed and collected, at the entity level.
Although it is uncertain how these rules will be implemented, it is possible that they could result in GS Holdings
being required to pay additional taxes, interest and penalties as a result of an audit adjustment, and we, as a member
of GS Holdings, could be required to indirectly bear the economic burden of those taxes, interest, and penalties even
though we may not otherwise have been required to pay additional corporate-level taxes as a result of the related
audit adjustment.

Under certain circumstances, GS Holdings may be eligible to make an election to cause members (including
us) to take into account the amount of any understatement, including any interest and penalties, in accordance with
their interests in GS Holdings in the year under audit. We cannot provide any assurance that GS Holdings will be
able to make this election, in which case current members (including us) would economically bear the burden of the
understatement even if they had a different percentage interest in GS Holdings during the year under audit, unless,
and only to the extent, GS Holdings is able to recover such amounts from current or former impacted members. If
the election is made, members would be required to take the adjustment into account in the taxable year in which
the adjusted Schedule K-1s are issued.

The changes created by these new rules are sweeping and in many respects dependent on the promulgation
of future regulations or other guidance by the U.S. Department of the Treasury.

The owners of the Class B common stock, who also are the Continuing LLC Members, control us and their
interests may conflict with yours in the future.

The owners of the Class B common stock, who also are the Continuing LLC Members, control us. Each
share of our Class B common stock initially entitles its holders to ten votes on all matters presented to our
stockholders generally. Once the collective holdings of those owners in the aggregate are less than 15% of the
combined economic interest in us, each share of Class B common stock will entitle its holder to one vote per share
on all matters to be voted upon by our stockholders.

The owners of the Class B common stock owned the vast majority of the combined voting power of our
Class A and Class B common stock as of December 31, 2019. Accordingly, those owners, if voting in the same
manner, will be able to control the election and removal of our directors and thereby determine our corporate and
management policies, including potential mergers or acquisitions, payment of dividends, asset sales, amendment of
our certificate of incorporation and bylaws and other significant corporate transactions for so long as they retain
significant ownership of us. This concentration of ownership may delay or deter possible changes in control of our
Company, which may reduce the value of an investment in our Class A common stock. So long as they continue to
own a significant amount of our combined voting power, even if such amount is less than 50%, they will continue to
be able to strongly influence or effectively control our decisions.

In addition, the owners of the Class B common stock, as Continuing LLC Members, had a weighted average
ownership of Holdco Units of approximately 65% for the year ended December 31, 2019. Because they hold the
majority of their economic ownership interest in our business through GS Holdings, rather than GreenSky, Inc.,
these existing unit holders may have conflicting interests with holders of our Class A common stock. For example,
the Continuing LLC Members may have different tax positions from us, which could influence their decisions
regarding whether and when to dispose of assets and whether and when to incur new or refinance existing
indebtedness, especially in light of the existence of the TRA. In addition, the structuring of future transactions may
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take into account the tax considerations of the Continuing LLC Members even where no similar benefit would
accrue to us. It is through their ownership of Class B common stock that they may be able to influence, if not
control, decisions such as these.

We will be required to pay for certain tax benefits we may claim arising in connection with the merger of the
Former Corporate Investors, our purchase of Holdco Units and future exchanges of Holdco Units under the
Exchange Agreement, which payments could be substantial.

On the date of our IPO, we were treated for United States federal income tax purposes as having directly
purchased Holdco Units from the Exchanging Members. In the future, the Continuing LLC Members will be able to
exchange their Holdco Units (with automatic cancellation of an equal number of shares of Class B common stock)
for shares of Class A common stock on a one-for-one basis, subject to adjustments for certain subdivisions (stock
splits), combinations, or purchases of Class A common stock or Holdco Units, or for cash (based on the market
price of the shares of Class A common stock), at our option (such determination to be made by the disinterested
members of our board of directors). As a result of these transactions, and our acquisition of the equity of certain of
the Former Corporate Investors, we are and will become entitled to certain tax basis adjustments with respect to GS
Holdings’ tax basis in its assets. As a result, the amount of income tax that we would otherwise be required to pay in
the future may be reduced by the increase (for income tax purposes) in depreciation and amortization deductions
attributable to our interests in GS Holdings. An increase in tax basis may also decrease gain (or increase loss) on
future dispositions of certain assets to the extent tax basis is allocated to those assets. The IRS, however, may
challenge all or part of that tax basis adjustment, and a court could sustain such a challenge.

We entered into the TRA with the TRA Parties that will provide for the payment by us of 85% of the
amount of cash savings, if any, in United States federal, state and local income tax that we realize or are deemed to
realize, as a result of (i) the tax basis adjustments referred to above, (ii) any incremental tax basis adjustments
attributable to payments made pursuant to the TRA, and (iii) any deemed interest deductions arising from payments
made by us pursuant to the TRA. While the actual amount of the adjusted tax basis, as well as the amount and
timing of any payments under the TRA, will vary depending upon a number of factors, including the basis of our
proportionate share of GS Holdings’ assets on the dates of exchanges, the timing of exchanges, the price of shares
of our Class A common stock at the time of each exchange, the extent to which such exchanges are taxable, the
deductions and other adjustments to taxable income to which GS Holdings is entitled, and the amount and timing of
our income, we expect that during the anticipated term of the TRA, the payments that we may make could be
substantial. Payments under the TRA may give rise to additional tax benefits and, therefore, to additional potential
payments under the TRA. In addition, the TRA provides for interest accrued from the due date (without extensions)
of the corresponding tax return for the taxable year with respect to which the payment obligation arises to the date
of payment under the TRA.

Assuming no material changes in the relevant tax law and that we earn sufficient taxable income to realize
all tax benefits that are subject to the TRA, we expect that the tax savings associated with the purchase of Holdco
Units in connection with the IPO and future exchanges of Holdco Units (assuming such future exchanges occurred
at December 31, 2019 and assuming automatic cancellation of an equal number of shares of Class B common stock)
would aggregate to approximately $669.9 million based on the closing price on December 31, 2019 of $8.90 per
share of our Class A common stock. Under such scenario, assuming future payments are made on the date each
relevant tax return is due, without extensions, we would be required to pay approximately 85% of such amount, or
$569.4 million.

There may be a material negative effect on our liquidity if, as a result of timing discrepancies or otherwise,
(i) the payments under the TRA exceed the actual benefits we realize in respect of the tax attributes subject to the
TRA and/or (ii) distributions to us by GS Holdings are not sufficient to permit us to make payments under the TRA
after paying our other obligations. For example, were the IRS to challenge a tax basis adjustment or other
deductions or adjustments to taxable income of GS Holdings, we will not be reimbursed for any payments that may
previously have been made under the TRA, except that excess payments will be netted against payments otherwise
to be made, if any, after our determination of such excess. As a result, in certain circumstances we could make
payments under the TRA in excess of our ultimate cash tax savings. In addition, the payments under the TRA are
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not conditioned upon any recipient’s continued ownership of interests in us or GS Holdings, and the right to receive
payments can be assigned.

In certain circumstances, including certain changes of control of our Company, payments by us under the TRA
may be accelerated and/or significantly exceed the actual benefits we realize in respect of the tax attributes
subject to the TRA.

The TRA provides that (i) in the event that we materially breach any of our material obligations under the
TRA, whether as a result of failure to make any payment, failure to honor any other material obligation required
thereunder or by operation of law as a result of the rejection of the TRA in a bankruptcy or otherwise, (ii) if, at any
time, we elect an early termination of the TRA, or (iii) upon certain changes of control of our Company, our (or our
successor’s) obligations under the TRA (with respect to all Holdco Units, whether or not such units have been
exchanged or acquired before or after such transaction) would accelerate and become payable in a lump sum
amount equal to the present value of the anticipated future tax benefits calculated based on certain assumptions,
including that we would have sufficient taxable income to fully utilize the deductions arising from the increased tax
deductions, tax basis and other benefits subject to the TRA.

As a result of the foregoing, if we breach a material obligation under the TRA, if we elect to terminate the
TRA early or if we undergo a change of control, we would be required to make an immediate lump-sum payment
equal to the present value of the anticipated future tax savings, which payment may be required to be made
significantly in advance of the actual realization of such future tax savings, and the actual cash tax savings
ultimately realized may be significantly less than the corresponding TRA payments. In these situations, our
obligations under the TRA could have a substantial negative impact on our liquidity. There is no assurance that we
will be able to fund or finance our obligations under the TRA. Additionally, the obligation to make a lump sum
payment on a change of control may deter potential acquirers, which could negatively affect our stockholders’
potential returns. If we had elected to terminate the TRA as of December 31, 2019, based on the closing price on
December 31, 2019 of $8.90 per share of our Class A common stock, and a discount rate equal to 5.31% per annum,
compounded annually, we estimate that we would have been required to pay $372.5 million in the aggregate under
the TRA.

If we were deemed to be an investment company under the Investment Company Act of 1940, as amended (the
“1940 Act”), as a result of our ownership of GS Holdings and GSLLC, applicable restrictions could make it
impractical for us to continue our business as currently contemplated and could have an adverse effect on our
business.

Under Sections 3(a)(1)(A) and (C) of the 1940 Act, a company generally will be deemed to be an
“investment company” for purposes of the 1940 Act if (i) it is, or holds itself out as being, engaged primarily, or
proposes to engage primarily, in the business of investing, reinvesting or trading in securities or (ii) it engages, or
proposes to engage, in the business of investing, reinvesting, owning, holding or trading in securities and it owns or
proposes to acquire investment securities having a value exceeding 40% of the value of its total assets (exclusive of
U.S. government securities and cash items) on an unconsolidated basis. We do not believe that we are an
“investment company,” as such term is defined in either of those sections of the 1940 Act.

Because GreenSKky, Inc. is the managing member of GS Holdings, and GS Holdings is the managing
member of GSLLC, we indirectly operate and control all of the business and affairs of GS Holdings and its
subsidiaries, including GSLLC. On that basis, we believe that our interest in GS Holdings and GSLLC is not an
“investment security,” as that term is used in the 1940 Act. However, if we were to cease participation in the
management of GS Holdings and GSLLC, our interest in such entities could be deemed an “investment security” for
purposes of the 1940 Act.

We, GS Holdings and GSLLC intend to conduct our operations so that we will not be deemed an
investment company. However, if we were to be deemed an investment company, restrictions imposed by the 1940
Act, including limitations on our capital structure and our ability to transact with affiliates, could make it
impractical for us to continue our business as contemplated and could have a material adverse effect on our
business.
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Our certificate of incorporation provides, subject to certain exceptions, that the Court of Chancery of the State of
Delaware will be the sole and exclusive forum for certain stockholder litigation matters, which could limit our
stockholders’ ability to bring a claim in a judicial forum that they find more favorable for disputes with us or our
directors, officers, employees or stockholders.

Pursuant to our certificate of incorporation, unless we consent in writing to the selection of an alternative
forum, the Court of Chancery of the State of Delaware will be the sole and exclusive forum for (1) any derivative
action or proceeding brought on our behalf, (2) any action asserting a claim of breach of a fiduciary duty owed by
any of our directors, officers or other employees to us or our stockholders, (3) any action asserting a claim against
us arising pursuant to any provision of the DGCL, our certificate of incorporation or our bylaws or (4) any other
action asserting a claim against us that is governed by the internal affairs doctrine. The forum selection clause in our
certificate of incorporation may have the effect of discouraging lawsuits against us or our directors and officers and
may limit our stockholders’ ability to bring a claim in a judicial forum that they find more favorable for disputes
with us or any of our directors, officers, other employees or stockholders. The exclusive forum provision does not
apply to any actions under United States federal securities laws.

By purchasing shares of our Class A common stock, you will have agreed and consented to the provisions
set forth in our certificate of incorporation related to choice of forum. Alternatively, if a court were to find the
choice of forum provision contained in our certificate of incorporation to be inapplicable or unenforceable in an
action, we may incur additional costs associated with resolving such action in other jurisdictions, which could
adversely affect our business and financial condition.

Risks Related to our Class A Common Stock

We are subject to risks and uncertainties related to our review of strategic alternatives.

In August 2019, we announced that GreenSky’s Board of Directors, working together with its senior
management team and legal and financial advisors, commenced a process to explore, review and evaluate a range of
potential strategic alternatives focused on maximizing stockholder value. We will incur expenses in connection with
the review and our future results may be affected by the pursuit or consummation of any specific transaction or
other strategic alternative resulting from the review. This review may not result in a specific transaction or other
strategic alternative. In addition, the pendency of this review exposes us to certain risks and uncertainties, including
potential risks and uncertainties in retaining and attracting employees during the review process; the diversion of
management’s time during the review process; exposure to potential litigation in connection with the review process
or any specific transaction or other strategic alternative resulting therefrom; and risks and uncertainties with respect
to suppliers, clients and other business relationships, all of which could disrupt and negatively affect our business.
Speculation regarding any developments related to the review of strategic alternatives and perceived uncertainties
related to the future of the Company could cause our stock price to fluctuate significantly. There is no finite
timetable for completion of the review of strategic alternatives, and any resulting transaction or other strategic
alternative may not have a positive impact on our results of operations or financial condition.

An active trading market for our Class A common stock may not be sustained, which may make it difficult to sell
shares of Class A common stock.

Our Class A common stock is listed on the Nasdaq Global Select Market under the symbol “GSKY.” An
active trading market for our Class A common stock may not be sustained, which would make it difficult for you to
sell your shares of Class A common stock at an attractive price (or at all).
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The market price of our Class A common stock has been and will likely continue to be volatile.

Our stock price has declined significantly since our May 2018 IPO and has exhibited substantial volatility.
Our stock price may continue to fluctuate in response to a number of events and factors, including variations in our
quarterly or annual results of operations, additions or departures of key management personnel, the loss of key Bank
Partners, merchants or Sponsors, changes in our earnings estimates (if provided) or failure to meet analysts’
earnings estimates, publication of research reports about our industry, litigation and government investigations,
changes or proposed changes in laws or regulations or differing interpretations or enforcement thereof affecting our
business, adverse market reaction to any indebtedness we may incur or securities we may issue in the future,
changes in market valuations of similar companies or speculation in the press or the investment community with
respect to us or our industry, adverse announcements by us or others and developments affecting us, announcements
by our competitors of significant contracts, acquisitions, dispositions, strategic partnerships, joint ventures or capital
commitments, actions by institutional stockholders, and increases in market interest rates that may lead investors in
our shares to demand a higher yield, and in response the market price of shares of our Class A common stock could
decrease significantly. You may be unable to resell your shares of Class A common stock at or above the price you
paid for them (or at all).

We are currently subject to putative securities class action litigation in connection with our IPO and may be
subject to similar litigation in the future. If the outcome of this litigation is unfavorable, it could have a material
adverse effect on our financial condition, results of operations and cash flows.

The Company and certain of its officers and directors have been named as defendants in two consolidated
putative securities class actions in connection with our IPO (“the Securities Litigation”). See Note 14 to the Notes to
Consolidated Financial Statements in Part II, Item 8 for a description of the Securities Litigation. In the future,
especially following periods of volatility in the market price of our shares of Class A common stock, other
purported class action or derivative complaints may be filed against us. In addition to diverting financial and
management resources, this type of litigation can result in adverse publicity that could harm our brand or reputation,
regardless of its merits or whether we are ultimately held liable, and a judgment or settlement in connection with
any such litigation that is not covered by, or is significantly in excess of, our insurance coverage could materially
and adversely affect our financial condition, results of operations and cash flows.

As a newly public company, we are incurring, and will continue to incur, increased costs and are subject to
additional regulations and requirements, and our management is required to devote substantial time to new
compliance matters, which could lower profits and make it more difficult to run our business.

As a newly public company, we are incurring, and will continue to incur, significant legal, accounting,
reporting and other expenses that we did not incur as a private company, including costs associated with public
company reporting requirements and costs of recruiting and retaining non-executive directors. We also are incurring
costs associated with compliance with the rules and regulations of the SEC and various other costs of a public
company. The expenses generally incurred by 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. Our management is devoting a substantial amount of time to ensure that we comply
with all of these requirements. These laws and regulations also could make it more difficult and 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 also could make it more difficult to attract and retain qualified persons to serve on our board of
directors and board committees and serve as executive officers.

Furthermore, if we are unable to satisfy our obligations as a public company, we could be subject to
delisting of our Class A common stock, fines, sanctions and other regulatory action and potentially civil litigation.
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We no longer qualify as an “emerging growth company”, and as a result, we are required to comply with
increased disclosure and compliance requirements.

Prior to December 31, 2019, we were an “emerging growth company” as defined in the JOBS Act. Now, as
a large accelerated filer, we are subject to certain disclosure and compliance requirements that apply to other public
companies but did not previously apply to us due to our prior status as an emerging growth company. These
requirements include, but are not limited to:

» the requirement that our independent registered public accounting firm attest to the effectiveness of our
internal control over financial reporting under Section 404(b) of the Sarbanes-Oxley Act of 2002;

» the requirement that we provide full and more detailed disclosures regarding executive compensation;
and

* the requirement that we hold a non-binding advisory vote on executive compensation and obtain
stockholder approval of any golden parachute payments not previously approved.

We expect that the loss of emerging growth company status and compliance with the additional
requirements of being a large accelerated filer will increase our legal and financial compliance costs and cause
management and other personnel to divert attention from operational and other business matters to devote
substantial time to public company reporting requirements. In addition, if we are not able to comply with changing
requirements in a timely manner, the market price of our stock could decline and we could be subject to sanctions or
investigations by the stock exchange on which our common stock is listed, the SEC or other regulatory authorities,
which would require additional financial and management resources.

Failure to comply with the requirements to design, implement and maintain effective internal controls could have
an adverse effect on our business and stock price.

As a public company, we are subject to significant requirements for enhanced financial reporting and
internal controls. The process of designing and implementing effective internal controls is a continuous effort that
requires us to anticipate and react to changes in our business and the economic and regulatory environment and to
expend significant resources to maintain a system of internal controls that is adequate to satisfy our reporting
obligations as a public company. If we are unable to establish and maintain appropriate internal financial reporting
controls and procedures, it could cause us to fail to meet our reporting obligations on a timely basis, result in
material misstatements in our consolidated financial statements and harm our operating results.

We concluded that our internal control was effective as of December 31, 2019. See Part II, Item 9A
"Management's Report on Internal Control over Financial Reporting." We may not be able to conclude on an
ongoing basis that we have effective internal control over financial reporting in accordance with the SEC rules or
our independent registered public accounting firm may not issue an unqualified opinion. If, in a future period, either
we are unable to conclude that we have effective internal control over financial reporting or our independent
registered public accounting firm is unable to provide us with an unqualified report, investors could lose confidence
in our reported financial information, which could cause the price of our Class A common stock to decline and
could subject us to investigation or sanctions by the SEC.

You may be diluted by the future issuance of additional Class A common stock in connection with our incentive
plans, acquisitions or otherwise.

Our certificate of incorporation authorizes us to issue authorized but unissued shares of Class A common
stock and rights relating to Class A common stock for the consideration and on the terms and conditions established
by our board of directors in its sole discretion, whether in connection with acquisitions or otherwise. We have
reserved 24,000,000 shares for issuance under our 2018 Omnibus Incentive Compensation Plan, subject to
adjustment in certain events. Any Class A common stock that we issue, including under our 2018 Omnibus
Incentive Compensation Plan or other equity incentive plans that we may adopt in the future, would dilute the
percentage ownership held by existing investors.
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Because we have no current plans to pay cash dividends on our Class A common stock, you may not receive any
return on investment unless you sell your Class A common stock for a price greater than that which you paid for
it.

We have no current plans to pay cash dividends on our Class A common stock. The declaration, amount and
payment of any future dividends will be at the sole discretion of our board of directors. Our board of directors may
take into account general and economic conditions, our financial condition and operating results, our available cash,
current and anticipated cash needs, capital requirements, contractual, legal, tax and regulatory restrictions,
implications on the payment of dividends by us to our stockholders or by GS Holdings to us and such other factors
as our board of directors may deem relevant. In addition, the terms of our existing financing arrangements restrict or
limit our ability to pay cash dividends. Accordingly, we may not pay any dividends on our Class A common stock
in the foreseeable future.

Future offerings of debt or equity securities by us may adversely affect the market price of our Class A common
stock.

In the future, we may attempt to obtain financing or to further increase our capital resources by issuing
additional shares of our Class A common stock or offering debt or other equity securities, including commercial
paper, medium-term notes, senior or subordinated notes, debt securities convertible into equity or shares of
preferred stock. Future acquisitions could require substantial additional capital in excess of cash from operations.
We would expect to obtain the capital required for acquisitions through a combination of additional issuances of
equity, corporate indebtedness and/or cash from operations.

Issuing additional shares of our Class A common stock or other equity securities or securities convertible
into equity may dilute the economic and voting rights of our existing stockholders or reduce the market price of our
Class A common stock or both. Upon liquidation, holders of such debt securities and preferred shares, if issued, and
lenders with respect to other borrowings would receive a distribution of our available assets prior to the holders of
our Class A common stock. Debt securities convertible into equity could be subject to adjustments in the conversion
ratio pursuant to which certain events may increase the number of equity securities issuable upon conversion.
Preferred shares, if issued, could have a preference with respect to liquidating distributions or a preference with
respect to dividend payments that could limit our ability to pay dividends to the holders of our Class A common
stock. Our decision to issue securities in any future offering will depend on market conditions and other factors
beyond our control, which may adversely affect the amount, timing and nature of our future offerings.

Future sales, or the expectation of future sales, of shares of our Class A common stock, including sales by
Continuing LLC Members, could cause the market price of our Class A common stock to decline.

The sale of a substantial number of shares of our Class A common stock in the public market, or the
perception that such sales could occur, including sales by the Continuing LLC Members, could adversely affect the
prevailing market price of shares of our Class A common stock. These sales, or the possibility that these sales may
occur, also might make it more difficult for us to sell equity securities in the future at a time and at a price we deem
appropriate. In addition, subject to certain limitations and exceptions, pursuant to certain provisions of the
Exchange Agreement, the Continuing LLC Members may exchange Holdco Units (with automatic cancellation of
an equal number of shares of Class B common stock) for shares of our Class A common stock on a one-for-one
basis, subject to customary adjustments for certain subdivisions (stock splits), combinations, or purchases of Class
A common stock or Holdco Units, or for cash (based on the market price of the shares of Class A common stock), at
our option (such determination to be made by the disinterested members of our board of directors). All of the
Holdco Units and shares of Class B common stock are exchangeable for shares of our Class A common stock or
cash, at our option (such determination to be made by the disinterested members of our board of directors), subject
to the terms of the Exchange Agreement.

Our certificate of incorporation authorizes us to issue additional shares of Class A common stock and rights
relating to Class A common stock for the consideration and on the terms and conditions established by our board of
directors in its sole discretion. In accordance with the DGCL and the provisions of our certificate of incorporation,
we also may issue preferred stock that has designations, preferences, rights, powers and duties that are different
from, and may be senior to, those applicable to shares of Class A common stock. Similarly, GS Holdings
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Agreement permits GS Holdings to issue an unlimited number of additional limited liability company interests of
GS Holdings with designations, preferences, rights, powers and duties that are different from, and may be senior to,
those applicable to the Holdco Units, and which may be exchangeable for shares of our Class A common stock.

Assuming the Continuing LLC Members exchange all of their Holdco Units for shares of our Class A
common stock, up to an additional 113,517,198 shares of Class A common stock will be eligible for sale in the
public market, the majority of which are held by our executive officers, directors and their affiliated entities, and
will be subject to volume limitations under Rule 144 and various vesting agreements. Additionally, certain of our
executive officers and directors own options exercisable for shares of Class A common stock.

As unvested Class A common stock awards issued pursuant to our 2018 Omnibus Incentive Compensation
Plan vest, the market price of our shares of Class A common stock could drop significantly if the holders of these
shares sell them or are perceived by the market as intending to sell them.

These factors also could make it more difficult for us to raise additional funds through future offerings of
our shares of Class A common stock or other securities.

Our capital structure may have a negative impact on our stock price.

In July 2017, S&P Dow Jones, a provider of widely-followed stock indices, announced that companies with
multiple share classes, such as ours, will not be eligible for inclusion in certain of their indices. As a result, our
Class A common stock is not eligible for these stock indices. Many investment funds are precluded from investing
in companies that are not included in such indices, and these funds would be unable to purchase our Class A
common stock. There is no assurance that other stock indices will not take a similar approach to S&P Dow Jones in
the future. Exclusion from indices could make our Class A common stock less attractive to investors and, as a result,
the market price of our Class A common stock could be adversely affected.

Certain provisions of our certificate of incorporation and bylaws could hinder, delay or prevent a change in
control of us, which could adversely affect the price of our Class A common stock.

Certain provisions of our certificate of incorporation and bylaws could make it more difficult for a third
party to acquire us without the consent of our board of directors. These provisions:

» authorize the issuance of undesignated preferred stock, the terms of which may be established and the
shares of which may be issued without stockholder approval, and which may include super voting,
special approval, dividend, or other rights or preferences superior to the rights of the holders of
common stock;

* prohibit stockholder action by written consent, requiring all stockholder actions be taken at a meeting of
our stockholders;

» provide that the board of directors is expressly authorized to make, alter or repeal our bylaws;

» establish advance notice requirements for nominations for elections to our board of directors or for
proposing matters that can be acted upon by stockholders at stockholder meetings; and

» establish a classified board of directors, as a result of which our board of directors is divided into three
classes, with each class serving for staggered three-year terms, which prevents stockholders from
electing an entirely new board of directors at an annual meeting.

In addition, these provisions may make it difficult and expensive for a third party to pursue a tender offer,
change in control or takeover attempt that is opposed by our management or our board of directors. Stockholders
who might desire to participate in these types of transactions may not have an opportunity to do so, even if the
transaction is favorable to them. These anti-takeover provisions could substantially impede your ability to benefit
from a change in control or change our management and board of directors and, as a result, may adversely affect the
market price of our Class A common stock and your ability to realize any potential change of control premium.
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If securities and industry analysts do not publish research or publish inaccurate or unfavorable research about
our business, our stock price and trading volume could decline.

The trading market for our Class A common stock depends, in part, on the research and reports that
securities and industry analysts publish about us and our business. If one or more of the analysts who cover us
downgrade our stock or publish inaccurate or unfavorable research about our business, our stock price would likely
decline. If one or more of these analysts cease coverage of our Company or fail to publish reports on us regularly,
demand for our stock could decrease, which might cause our stock price and trading volume to decline.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

The following table sets forth selected information concerning our principal facilities as of December 31,

2019.
Location Owned/Leased Approximate Square Footage
Corporate Headquarters:
Atlanta, Georgia Leased 51,300
Primary Call Centers:
Atlanta, Georgia Leased 82,400
Crescent Hills, Kentucky Leased 39,700
Additional Facilities:
Alpharetta, Georgia Leased 22,300

We believe our current facilities are adequate and that we will be able to find suitable space to
accommodate any potential future expansion.

ITEM 3. LEGAL PROCEEDINGS

We are party to legal proceedings incidental to our business. See Note 14 to the Notes to Consolidated
Financial Statements included in Part II, Item 8 for information regarding legal proceedings.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART 11

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASES OF EQUITY SECURITIES

Market Information and Holders of Record

On May 24, 2018, our Class A common stock began trading on the NASDAQ Stock Market under the
symbol "GSKY." Prior to that time, there was no public market for our stock. As of February 19, 2020, there were
two holders of record of our Class A common stock, which does not include persons whose stock is held in nominee
or “street name” accounts through brokers, banks and intermediaries. Our Class B common stock is neither listed
nor traded on any stock exchange, nor is there an established public trading market for this class of common stock.

Securities Authorized for Issuance under Equity Compensation Plans

The equity compensation plan information required by Item 201(d) of Regulation S-K will be set forth in
the definitive Proxy Statement for the Company's annual meeting of stockholders, which we intend to file with the
SEC no later than April 29, 2020, and is incorporated by reference in this annual report on Form 10-K. Additionally,
refer to Note 12 to the Notes to Consolidated Financial Statements included in Part II, Item 8 for additional
information on our equity compensation plans.

Purchases of Equity Securities by the Issuer

The following table presents information with respect to our purchases of our Class A common stock during
the fourth quarter in the year ended December 31, 2019. See Note 11 to the Notes to Consolidated Financial
Statements included in Part II, Item & for additional discussion of our Class A common stock repurchases.

Total Number of Shares Maximum Dollar Value of
Total Number  Average Price Purchased as Part of Shares That May Yet Be

of Shares Paid per Publicly Announced Purchased Under the

Period Purchased” Share" Programs® Programs?
October 1, 2019 through
October 31, 2019 — 3 — — 3 —
November 1, 2019 through
November 30, 2019 2910 $ 7.74 — 3 —
December 1, 2019 through
December 31, 2019 4,085 $ 6.97 — 3 —
Total 6,995 —

m For the periods presented, represents shares surrendered to us to satisfy tax withholding obligations in connection with the vesting

of equity awards.

@ On November 6, 2018, we announced our authorization to repurchase up to $150 million of our Class A common stock at

management's discretion from time to time on the open market or through privately negotiated transactions. The repurchase
program was terminated in 2019.
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Performance Graph

The following graph matches GreenSky, Inc.'s cumulative 19-month total stockholder return on its Class A
common stock with the cumulative total returns of the NASDAQ Composite Index and the RDG SmallCap
Technology Index. The graph tracks the performance of a $100 investment in our Class A common stock and in
each index (with the reinvestment of all dividends) from May 24, 2018 (the date our Class A common stock
commenced trading on the NASDAQ Stock Market) to December 31, 2019.

COMPARISON OF 19-MONTH CUMULATIVE TOTAL RETURN*
Among GreenSKky, Inc., the NASDAQ Composite Index and the RDG SmallCap Technology Index
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or

5/24/18*

GreenSKky, Inc. NASDAQ Composite RDG SmallCap Technology

*$100 invested on 5/24/18 in GreenSky, Inc. Class A common stock and on 4/30/18 in the indices, including reinvestment of dividends.

4/30/18 or

5/24/18*  6/30/18 9/30/18 12/31/18 3/31/19 6/30/19 9/30/19 12/31/19
GreenSky, Inc. $ 100.00 90.54 77.05 40.97 55.39 52.61 29.30 § 38.10
NASDAQ Composite § 100.00 106.53 114.42 94.64 110.54 11482 115.02 $ 129.36
RDG SmallCap Technology $ 100.00 105.81 106.86 84.63 100.37 95.99 88.37 § 93.98

The stock price performance included in this graph is not necessarily indicative of future stock price performance.
Dividends

We have never declared nor paid cash dividends on our Class A common stock. We currently do not intend
to pay cash dividends in the foreseeable future.

ITEM 6. SELECTED FINANCIAL DATA (Dollars in thousands, except per share data and unless otherwise
indicated)

The Selected Consolidated Statements of Operations Data for the years ended December 31, 2019, 2018
and 2017 and the Selected Consolidated Balance Sheet Data as of December 31, 2019 and 2018 were derived from
our Consolidated Financial Statements included in Item 8 of this Form 10-K. The Selected Consolidated Statements
of Operations Data for the years ended December 31, 2016 and 2015 and the Selected Consolidated Balance Sheet
Data as of December 31, 2017 and 2016 were derived from our audited Consolidated Financial Statements not
included in this Form 10-K. Our historical results are not necessarily indicative of the results to be expected in the
future. You should read the following financial information together with the information under Item 7
"Management's Discussion and Analysis of Financial Condition and Results of Operations" and the Consolidated
Financial Statements and related notes included in Item 8.
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GS Holdings and GSLLC are our predecessors for accounting purposes and, accordingly, amounts prior to
the Reorganization Transactions and IPO represent the historical consolidated operations of either GS Holdings or
GSLLC and its subsidiaries. The amounts as of December 31, 2019 and 2018 and during the period from May 24,
2018 through December 31, 2019 represent those of consolidated GreenSky, Inc. and its subsidiaries. Prior to the
Reorganization Transactions and IPO, GreenSky, Inc. did not engage in any business or other activities except in
connection with its formation and initial capitalization. See Note 1 to the Notes to Consolidated Financial
Statements in Item 8 for further information on our organization.

Selected Consolidated Statements of Operations Data:
Total revenue

Cost of revenue (exclusive of depreciation and
amortization)

Total costs and expenses

Operating profit

Total other income (expense), net

Income before income tax expense

Income tax expense (benefit)

Net income

Net income attributable to noncontrolling interests
Net income attributable to GreenSky, Inc.
Earnings per share of Class A common stock®:
Basic
Diluted
0)

Year Ended December 31,

2019 2018 2017 2016 2015
$ 529,646 $ 414,673 $ 325,887 $ 263,865 $ 173,457
248,580 160,439 89,708 79,145 36,506
408,693 261,883 180,288 144,054 80,351
120,953 152,790 145,599 119,811 93,106
(32,105) (19,276) (6,931) 4,653 713
88,848 133,514 138,668 124,464 93,819
(7,125) 5,534 — — —
95,973 127,980 138,668 124,464 93,819
63,993 103,724 N/A N/A N/A
31,980 24,256 N/A N/A N/A
$ 052 § 0.43 N/A N/A N/A
$ 049 $ 0.41 N/A N/A N/A

Basic and diluted earnings per share of Class A common stock are applicable only for the period from May 24, 2018 through

December 31, 2019, which is the period following the Reorganization Transactions and IPO. See Note 2 to the Notes to
Consolidated Financial Statements in Item 8 for further information.

Selected Consolidated Balance Sheet Data:
Cash and cash equivalents
Restricted cash

Loan receivables held for sale, net
Deferred tax assets, net

Total assets

Finance charge reversal liability
Term loan

Tax receivable agreement liability
Total liabilities

Total temporary equity
Noncontrolling interest

Total permanent equity (deficit)

Total liabilities, temporary equity and permanent equity (deficit)

December 31,
2019 2018 2017 2016

$§ 1957760 $ 303,390 $ 224,614 § 185,243
250,081 155,109 129,224 42,871
51,926 2,876 73,606 41,268
364,841 306,979 — —
951,048 802,905 462,889 302,205
206,035 138,589 94,148 68,064
384,497 386,822 338,263 —
311,670 260,901 — —
1,005,991 837,670 488,928 89,995
— — 430,348 335,720
(80,758) (60,349) — —
(54,943) (34,765) (456,387) (123,510)
951,048 802,905 462,889 302,205

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS (United States Dollars in thousands, except per share data and unless

otherwise indicated)

You should read the following discussion and analysis of our financial condition and results of operations
together with our Consolidated Financial Statements and related notes included in Item 8 of this Form 10-K. This
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discussion and analysis contains forward-looking statements based upon current plans, expectations and beliefs
involving risks and uncertainties. Our actual results may differ materially from those anticipated in these forward-
looking statements as a result of various important factors, including those set forth under Part I, Item 14 “Risk
Factors” in this Form 10-K.

nn

Unless the context requires otherwise, "we," "us," "our," "GreenSky" and "the Company" refer to

GreenSky, Inc. and its subsidiaries.

Organization

GreenSKky, Inc. was formed as a Delaware corporation on July 12, 2017. The Company was formed for the
purpose of completing an IPO of its Class A common stock and certain Reorganization Transactions in order to
carry on the business of GS Holdings and its consolidated subsidiaries. GS Holdings, a holding company with no
operating assets or operations, was organized in August 2017. On August 24, 2017, GS Holdings acquired a 100%
interest in GSLLC, a Georgia limited liability company, which is an operating entity. Common membership
interests of GS Holdings are referred to as "Holdco Units." See Note 1 to the Notes to Consolidated Financial
Statements in Item 8 for a detailed discussion of the Reorganization Transactions (as defined in that note) and the
IPO.

Executive Summary

For a Company overview, see Part I, [tem 1 "Business."

2019 Developments
Specific key developments during the year ended December 31, 2019 include:

* Asannounced in August 2019, the Company's Board of Directors (the "Board"), working together with its
senior management team and legal and financial advisors, has commenced a process to explore, review and
evaluate a range of potential strategic alternatives focused on maximizing stockholder value.

o The Board has not made any decisions related to strategic alternatives at this time, and there is no
assurance that the Board’s exploration of strategic alternatives will result in any change of strategy
or transaction being entered into or consummated or, if a transaction is undertaken, as to its terms,
structure or timing.

o The Board's review is ongoing, and the Company does not intend to make further public comment
regarding these matters unless and until the Board has approved a specific transaction or alternative
or otherwise concludes its review.

* In December 2019, we reached an agreement in principle for a three-year, $6 billion forward flow
arrangement with a leading institutional asset manager, which would complement our current Bank Partner
commitments. See "-Factors Affecting our Performance—Bank Partner Relationships; Other Funding" for
additional discussion of this proposed forward flow arrangement.

*  We entered into a $350.0 million notional, four-year interest rate swap agreement to hedge changes in cash
flows attributable to interest rate risk on $350.0 million of our variable-rate term loan.

*  We purchased 8.7 million shares of our Class A common stock at an incremental cost of $102.2 million
under our share repurchase program and placed such shares in treasury.

2019 Results

As of and for the year ended December 31, 2019, we achieved growth in many of our key business metrics
and financial measures:

* Transaction volume (as defined below) was $5.95 billion during the year ended December 31, 2019
compared to $5.03 billion during the year ended December 31, 2018 (increase of 18%) and $3.77 billion
during the year ended December 31, 2017 (increase of 34%);
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» The outstanding balance of loans serviced by our platform totaled $9.15 billion as of December 31, 2019
compared to $7.34 billion as of December 31, 2018 (increase of 25%) and $5.39 billion as of December 31,
2017 (increase of 36%);

* Active merchants totaled 17,216 as of December 31, 2019 compared to 14,907 as of December 31, 2018
(increase of 15%) and 10,891 as of December 31, 2017 (increase of 37%);

*  We maintained an attractive consumer profile. For all loans originated on our platform during 2019, the
credit-line weighted average consumer credit score was 770. Furthermore, consumers with credit scores
over 780 comprised 37% of the loan servicing portfolio as of December 31, 2019, and over 85% of the loan
servicing portfolio as of December 31, 2019 consisted of consumers with credit scores over 700; and

* Total revenue of $529.6 million during the year ended December 31, 2019 increased by 28% from $414.7
million during the year ended December 31, 2018, which in turn increased by 27% from $325.9 million
during the year ended December 31, 2017. We recognized a fair value change in our servicing asset of
$30.5 million primarily associated with increases to the contractual fixed servicing fees for certain Bank
Partners, which positively impacted servicing and other revenue.

Net income of $96.0 million during the year ended December 31, 2019 decreased from $128.0 million
during the year ended December 31, 2018, which in turn decreased from $138.7 million during the year ended
December 31, 2017. Adjusted EBITDA (as defined below) of $164.1 million during the year ended December 31,
2019 decreased from $170.0 million during the year ended December 31, 2018, which in turn increased from $157.1
million during the year ended December 31, 2017.

The decreases in net income and Adjusted EBITDA in 2019 were primarily due to:
* (i) the increase in the fair value change in finance charge reversal liability resulting from

o (a) growth in our loan servicing portfolio, particularly deferred interest loans in the promotional
period,

o (b) an increase in credit losses, net of recoveries, and
°  (c) an increase in contracted Bank Partner portfolio yields; and

»  (ii) higher servicing, origination and operating expenses to support our growth and increased requirements
as a public company.

Net income for the year ended December 31, 2019 was also impacted by a non-cash contingent expense
associated with our financial guarantee arrangement with a Bank Partner upon expiration of its loan origination
agreement in the fourth quarter of 2019. See Note 14 to the Notes to Consolidated Financial Statements included in
Item 8 for additional information regarding our financial guarantee.

Information regarding our use of Adjusted EBITDA, a non-GAAP measure, and a reconciliation of
Adjusted EBITDA to net income, the most comparable GAAP (as defined below) measure, is included in "Non-
GAAP Financial Measures."

Non-GAAP Financial Measures

In addition to financial measures presented in accordance with United States generally accepted accounting
principles (“GAAP”), we monitor Adjusted EBITDA to manage our business, make planning decisions, evaluate
our performance and allocate resources. We define “Adjusted EBITDA” as net income before interest expense,
taxes, depreciation and amortization, adjusted to eliminate equity-based compensation and payments and certain
non-cash and non-recurring expenses.

We believe that Adjusted EBITDA is one of the key financial indicators of our business performance over
the long term and provides useful information regarding whether cash provided by operating activities is sufficient
to maintain and grow our business. We believe that this methodology for determining Adjusted EBITDA can
provide useful supplemental information to help investors better understand the economics of our business.
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During the year ended December 31, 2019, management removed the EBITDA adjustment for the non-cash
impact of the initial recognition and subsequent fair value changes in our servicing liabilities, as the fair value
measurements of our servicing rights are becoming a more significant component of our core business model. The
Adjusted EBITDA measures for the years ended December 31, 2018 and 2017 were adjusted accordingly, which
resulted in decreases of those measures by $945 and $2,071, respectively.

During the year ended December 31, 2019, management removed the EBITDA adjustment for non-
corporate tax expenses, which are recorded within general and administrative expenses in our Consolidated
Statements of Operations, to align the adjustment with our corporate tax expense. The Adjusted EBITDA measures
for the years ended December 31, 2018 and 2017 were adjusted accordingly, which resulted in decreases of those
measures by $572 and $309, respectively.

During the year ended December 31, 2019, management added an EBITDA adjustment for losses recorded
in the fourth quarter of 2019 associated with the financial guarantee arrangement for a Bank Partner that did not
renew its loan origination agreement when it expired in November 2019. The Adjusted EBITDA measures for the
years ended December 31, 2018 and 2017 were not impacted by this item.

Adjusted EBITDA has limitations as an analytical tool and should not be considered in isolation from, or as
a substitute for, the analysis of other GAAP financial measures, such as net income. Some of the limitations of
Adjusted EBITDA include:

» It does not reflect our current contractual commitments that will have an impact on future cash flows;

» It does not reflect the impact of working capital requirements or capital expenditures; and

» Itis not a universally consistent calculation, which limits its usefulness as a comparative measure.

Management compensates for the inherent limitations associated with using the measure of Adjusted
EBITDA through disclosure of such limitations, presentation of our financial statements in accordance with GAAP

and reconciliation of Adjusted EBITDA to the most directly comparable GAAP measure, net income, as presented
below.

Year Ended December 31,
2019 2018 2017
Net income $ 95,973 $ 127,980 $ 138,668
Interest expense 23,860 23,584 7,536
Tax expense (benefit) (7,125) 5,534 —
Depreciation and amortization 7,304 4,478 3,983
Equity-based compensation expense'" 13,769 6,054 4,253
Change in financial guarantee liability'” 16,215 — —
Transaction expensesm 11,345 2,393 2,612
Non-recurring expenses'” 2,804 — —
Adjusted EBITDA $ 164,145 § 170,023 § 157,052

o Includes equity-based compensation to employees and directors, as well as equity-based payments to non-employees.

@ Includes losses recorded in the fourth quarter of 2019 associated with the financial guarantee arrangement for a Bank Partner that

did not renew its loan origination agreement when it expired in November 2019. See Note 14 to the Notes to Consolidated Financial
Statements included in Item 8 for additional discussion of our financial guarantee arrangements.

® For the year ended December 31, 2019, includes loss on remeasurement of our tax receivable agreement liability of $9.8 million and

professional fees associated with our strategic alternatives review process of $1.5 million. For the year ended December 31, 2018,
includes certain costs associated with our IPO, which were not deferrable against the proceeds of the IPO. Further, includes certain
costs, such as legal and debt arrangement costs, related to our March 2018 term loan upsizing. For the year ended December 31,
2017, includes one-time fees paid to an affiliate of one of the members of the board of managers in conjunction with the August
2017 term loan transaction.

@ For the year ended December 31, 2019, includes (i) legal fees associated with IPO related litigation of $2.0 million, (ii) one-time tax

compliance fees related to filing the final tax return for the Former Corporate Investors associated with the Reorganization
Transactions of $0.2 million, and (iii) lien filing expenses related to certain Bank Partner solar loans of $0.6 million.
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In light of the anticipated material non-cash charges to be recorded in connection with our financial
guarantee arrangements as required subsequent to the adoption and implementation of ASU 2016-13 (as discussed
in Note 1 to the Notes to Consolidated Financial Statements in Item 8 within "Accounting Standards Issued, But Not
Yet Adopted — Measurement of credit losses on financial instruments"), management is evaluating both the
disclosure of additional non-GAAP financial measures and the modification of its historical computation of adjusted
EBITDA commencing in 2020 to enhance the disclosure of indicators of our business performance over the long
term and to provide additional useful information to users of our financial statements.

Further, we utilize Adjusted Pro Forma Net Income, which we define as consolidated net income, adjusted
for (i) transaction and non-recurring expenses; (ii) for 2019, losses associated with the financial guarantee
arrangement for a Bank Partner that did not renew its loan origination agreement; and (iii) incremental pro forma
tax expense assuming all of our noncontrolling interests were subject to income taxation. Adjusted Pro Forma Net
Income is a useful measure because it makes our results more directly comparable to public companies that have the
vast majority of their earnings subject to corporate income taxation. Adjusted Pro Forma Net Income has limitations
as an analytical tool and should not be considered in isolation from, or as a substitute for, the analysis of other
GAAP financial measures, such as net income. Some of the limitations of Adjusted Pro Forma Net Income include:

» It makes assumptions about tax expense, which may differ from actual results; and

» Itis not a universally consistent calculation, which limits its usefulness as a comparative measure.

Management compensates for the inherent limitations associated with using the measure of Adjusted Pro
Forma Net Income through disclosure of such limitations, presentation of our financial statements in accordance

with GAAP and reconciliation of Adjusted Pro Forma Net Income to the most directly comparable GAAP measure,
net income, as presented below.

Year Ended December 31,
2019 2018 2017
Net income $ 95,973 $ 127,980 $ 138,668
Change in financial guarantee liability'" 16,215 — —
Transaction expenses(z) 11,345 2,393 2,612
Non-recurring expenses'”’ 2,804 — —
Incremental pro forma tax expense® (24,768) (21,248) (54,266)
Adjusted Pro Forma Net Income $ 101,569 $ 109,125 § 87,014

M Includes losses recorded in the fourth quarter of 2019 associated with the financial guarantee arrangement for a Bank Partner that

did not renew its loan origination agreement when it expired in November 2019. See Note 14 to the Notes to Consolidated Financial
Statements included in Item 8 for additional discussion of our financial guarantee arrangements.

@ For the year ended December 31, 2019, includes loss on remeasurement of our tax receivable agreement liability of $9.8 million and

professional fees associated with our strategic alternatives review process of $1.5 million. For the year ended December 31, 2018,
includes certain costs associated with our IPO, which were not deferrable against the proceeds of the IPO. Further, includes certain
costs, such as legal and debt arrangement costs, related to our March 2018 term loan upsizing. For the year ended December 31,
2017, includes one-time fees paid to an affiliate of one of the members of the board of managers in conjunction with the August
2017 term loan transaction.

@ For the year ended December 31, 2019, includes (i) legal fees associated with IPO related litigation of $2.0 million, (ii) one-time tax

compliance fees related to filing the final tax return for the Former Corporate Investors associated with the Reorganization
Transactions of $0.2 million, and (iii) lien filing expenses related to certain Bank Partner solar loans of $0.6 million.

@ Represents the incremental tax effect on net income, adjusted for the items noted above, assuming that all consolidated net income

was subject to corporate taxation for the periods presented. For the years ended December 31, 2019, 2018 and 2017, we assumed
effective tax rates of 14.8%, 19.7% and 38.4%, respectively.
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Business Metrics

We review a number of operating and financial metrics to evaluate our business, measure our performance,
identify trends, formulate plans and make strategic decisions, including the following.

Year Ended December 31,

2019 2018 2017
Transaction Volume
Dollars (in millions) $ 5954 § 5,030 $ 3,767
Percentage increase 18 % 34 %
Loan Servicing Portfolio
Dollars (in millions, at end of period) $ 9,150 $ 7,341 $ 5,390
Percentage increase 25 % 36 %
Active Merchants
Number (at end of period) 17,216 14,907 10,891
Percentage increase 15 % 37 %
Cumulative Consumer Accounts
Number (in millions, at end of period) 3.03 2.24 1.57
Percentage increase 35% 43 %

Transaction Volume. We define transaction volume as the dollar value of loans facilitated on our platform
during a given period. Transaction volume is an indicator of revenue and overall platform profitability and has
grown substantially in the past several years.

Loan Servicing Portfolio. We define our loan servicing portfolio as the aggregate outstanding consumer
loan balance (principal plus accrued interest and fees) serviced by our platform at the date of measurement. Our
loan servicing portfolio is an indicator of our servicing activities. The average loan servicing portfolio for the years
ended December 31, 2019, 2018 and 2017 was $8,213 million, $6,303 million and $4,501 million, respectively.

Active Merchants. We define active merchants as home improvement merchants and healthcare providers
that have submitted at least one consumer application during the twelve months ended at the date of measurement.
Because our transaction volume is a function of the size, engagement and growth of our merchant network, active
merchants, in aggregate, are an indicator of future revenue and profitability, although they are not directly
correlated. The comparative measures can also be impacted by disciplined corrective action taken by the Company
to remove merchants from our program who do not meet our customer satisfaction standards.

Cumulative Consumer Accounts. We define cumulative consumer accounts as the aggregate number of
consumer accounts approved on our platform since our inception, including accounts with both outstanding and
zero balances. Although not directly correlated to revenue, cumulative consumer accounts is a measure of our brand
awareness among consumers, as well as the value of the data we have been collecting from such consumers since
our inception. We may use this data to support future growth by cross-marketing products and delivering potential
additional customers to merchants that may not have been able to source those customers themselves.

Factors Affecting our Performance

Network of Active Merchants and Transaction Volume. We have a robust network of active merchants,
upon which our transaction volumes rely. Our revenues and financial results are heavily dependent on our
transaction volume, which represents the dollar amount of loans funded on our platform and, therefore, influences
the fees that we earn and the per-unit cost of the services that we provide. Our transaction volume depends on our
ability to retain our existing platform participants, add new participants and expand to new industry verticals. We
engage new merchants through both direct sales channels, as well as affiliate channel partners, such as
manufacturers, software companies and other entities that have a network of merchants that would benefit from
consumer financing. Once onboarded, merchant relationships are maintained and grown by direct account
management, as well as regular product enhancements that facilitate merchant growth.

51



Bank Partner Relationships, Other Funding. "Bank Partners" are defined as federally insured banks that
originate loans under the consumer financing and payments program that we administer for use by merchants on
behalf of such banks in connection with which we provide point-of-sale financing and payments technology and
related marketing, servicing, collection and other services (the "GreenSky program" or "program"). Our ability to
generate and increase transaction volume and expand our loan servicing portfolio is, in part, dependent on (a)
retaining our existing Bank Partners and having them renew and expand their commitments, (b) adding new Bank
Partners and/or (c) adding complementary funding arrangements to increase funding capacity. Our failure to do so
could materially and adversely affect our business and our ability to grow. A Bank Partner’s funding commitment
typically has an initial multi-year term, after which the commitment is either renewed (typically on an annual basis)
or expires. No assurance is given that any of the current funding commitments of our Bank Partners will be
renewed.

In that regard, Regions Bank, one of our Bank Partners, made a strategic decision to reduce its use of
indirect lending programs and elected not to renew its origination commitment when it expired on November 25,
2019. This prompted management to conclude at the end of 2019 that the likelihood of making escrow payments in
future periods with respect to the Regions escrow account was probable of occurring, as a result of which we
recorded a non-cash contingent expense of $16.2 million and a corresponding liability as of December 31, 2019. See
Note 14 to the Notes to Consolidated Financial Statements included in Item 8 for further discussion of this item.

As of December 31, 2019, we had aggregate funding commitments from our ongoing Bank Partners of
approximately $9.0 billion, of which approximately $2.2 billion was unused. These funding commitments are
"revolving" and replenish as outstanding loans are paid down. As a result of loan pay-downs, we anticipate
approximately $2.7 billion of additional funding capacity will become available during 2020. As we add new Bank
Partners, their full commitments are typically subject to a mutually agreed upon onboarding schedule. Two of our
ongoing Bank Partners are in their initial three-year terms. The remaining six ongoing Bank Partners extended their
commitment terms in the normal course during 2019, one of which adjusted its commitment from $4 billion to $3
billion in the fourth quarter of 2019.

In addition to customary expansion of commitments from existing Bank Partners and the periodic addition
of new Bank Partners to our funding group, over time we expect to diversify our funding to include a combination
of commitments from Bank Partners and alternative structures with one or more institutional investors, financial
institutions or other financing sources. As noted in Item 7 “Executive Summary—2019 Developments,” in December
2019, we reached an agreement in principle relating to a three-year, $6 billion forward flow arrangement with a
leading institutional asset manager, which would complement our current Bank Partner commitments. Under this
arrangement, the asset manager would have a commitment of up to $2 billion per year for a three-year period.
Unlike our Bank Partner commitments, this forward flow arrangement would not be "revolving" and would not
replenish as outstanding loans are paid down. We expect funding commitments to first be available under this
arrangement during the second quarter of 2020.

If we do not timely consummate the forward flow arrangement or alternative structures, or if the funding
commitments from our Bank Partners and the forward flow arrangement or alternative structures (should they be
consummated) are not sufficient to support expected originations, it would limit our ability to generate revenue at or
above current levels.

Performance of the Loans our Bank Partners Originate. While our Bank Partners bear substantially all of
the credit risk on their wholly-owned loan portfolios, Bank Partner credit losses and prepayments impact our
profitability as follows:

* Our contracts with our Bank Partners entitle us to incentive payments when the finance charges billed to
borrowers exceed the sum of an agreed-upon portfolio yield, a fixed servicing fee and realized credit losses.
This incentive payment varies from month to month, primarily due to the amount of realized credit losses.

» With respect to deferred interest loans, we bill the consumer for interest throughout the deferred interest
promotional period, but the consumer is not obligated to pay any interest if the loan is repaid in full before
the end of the promotional period. We are obligated to remit this accumulated billed interest to our Bank
Partners to the extent the loan principal balances are paid off within the promotional period (each event, a
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finance charge reversal or "FCR") even though the interest billed to the consumer is reversed. Our
maximum FCR liability is limited to the gross amount of finance charges billed during the promotional
period, offset by the collection of incentive payments from our Bank Partners during such period, proceeds
received from transfers of previously charged-off loan receivables ("Charged-Off Receivables") and
recoveries on unsold charged-off receivables. Our profitability is impacted by the difference between the
cash collected from these items and the cash to be remitted on a future date to settle our FCR liability. Our
FCR liability quantifies our expected future obligation to remit previously billed interest with respect to
deferred interest loans.

» If credit losses exceed an agreed-upon threshold, we make limited payments to our Bank Partners. Our
maximum financial exposure is contractually limited to the escrow that we establish with each Bank
Partner, which represented a weighted average target rate of 2.1% of the total outstanding loan balance as of
December 31, 2019. Cash set aside to meet this requirement is classified as restricted cash in our
Consolidated Balance Sheets.

For further discussion of our sensitivity to the credit risk exposure of our Bank Partners, see Item 7A
“Quantitative and Qualitative Disclosure About Market Risk—Credit risk.”

In January 2020, our Bank Partners became subject to a new reporting requirement, Accounting Standards
Update 2016-13, “Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments,” which may affect how they reserve for losses on loans. It is not clear at this time what effect, if any,
this new reporting requirement will have on Bank Partner participation in our program.

General Economic Conditions and Industry Trends. Our results of operations are impacted by the relative
strength of the overall economy and its effect on unemployment, consumer spending behavior and consumer
demand for our merchants’ products and services. As general economic conditions improve or deteriorate, the
amount of consumer disposable income tends to fluctuate, which, in turn, impacts consumer spending levels and the
willingness of consumers to take out loans to finance purchases. Specific economic factors, such as interest rate
levels, changes in monetary and related policies, market volatility, consumer confidence and, particularly,
unemployment rates, also influence consumer spending and borrowing patterns. In addition, trends within the
industry verticals in which we operate affect consumer spending on the products and services our merchants offer in
those industry verticals. For example, the strength of the national and regional real estate markets and trends in new
and existing home sales impact demand for home improvement goods and services and, as a result, the volume of
loans originated to finance these purchases. In addition, trends in healthcare costs, advances in medical technology
and increasing life expectancy are likely to impact demand for elective medical procedures and services.

Seasonality. See Part I, Item 1 "Business", for a seasonality discussion.
Components of Results of Operations

Revenue

We generate a substantial majority of our total revenue from transaction fees paid by merchants each time a
consumer utilizes our platform to finance a purchase and, to a lesser extent, from fixed servicing fees on our loan
servicing portfolio.

Transaction fees. We earn a specified transaction fee in connection with each purchase made by a consumer
based on a loan’s terms and promotional features. Transaction fees are billed to, and collected directly from, the
merchant and are considered to be earned at the time of the merchant’s transaction with the consumer. We also may
earn a specified interchange fee in connection with purchases in which payments are processed through a credit card
payment network.

Servicing and other. We earn a specified servicing fee from providing professional services to manage loan
portfolios on behalf of our Bank Partners. We are entitled to collect servicing fees as part of the servicing
agreements with our Bank Partners, which are paid monthly based upon an annual fixed percentage of the
outstanding Bank Partner loan portfolio balance. Servicing and other revenue is also impacted by the fair value
change in our servicing assets or liabilities associated with the servicing arrangements with our Bank Partners. See
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Note 3 to the Notes to Consolidated Financial Statements included in Item 8 for additional information on our
servicing assets and liabilities.

Cost of Revenue (exclusive of depreciation and amortization expense)

Origination and servicing costs. Origination and servicing costs consist primarily of compensation and
benefits related to activities such as customer service and merchant underwriting. In addition, we incur processing
fees on each transaction processed by our third-party transaction processor, costs for printing and postage related to
consumer statement production, customer protection expenses when we compensate a Bank Partner if a merchant
does not fulfill its obligation to the end consumer, and other costs related to consumer application review.

Fair value change in FCR liability. Deferred interest loan products, which historically have represented a
substantial portion of our transaction volume, have a feature whereby the consumer borrower is provided a
promotional period to repay the loan principal balance in full without incurring finance charges. We bill interest
each month to the consumer throughout the promotional period and, if the loan is repaid in full before the end of the
promotional period, the interest billed to the consumer is reversed. Under the terms of our contracts with our Bank
Partners, we are obligated to remit this reversed billed interest to the Bank Partners.

The monthly billing of interest on deferred interest loan products triggers a potential future FCR liability for
us, which qualifies as an embedded derivative. Fair value changes reflect the increase or decrease in our expected
obligation to return billed interest to our Bank Partners in the future. Fair value changes in the FCR liability are
partially offset by the receipt of monthly incentive payments from Bank Partners during the promotional period,
which vary from month to month.

Our total FCR liability is recorded in our Consolidated Balance Sheets and is calculated at the end of each
period as the following:

* FCR liability beginning balance, plus

* Receipts, which are comprised of: (i) incentive payments from Bank Partners, (ii) cash proceeds from
transfers of rights to Charged-Off Receivables, and (iii) recoveries on previously charged-off loans not
transferred. Incentive payments from Bank Partners are the surplus of finance charges billed to borrowers
over an agreed-upon portfolio yield, a fixed servicing fee and realized net credit losses. Transfers of
Charged-Off Receivables are cash payments we receive from third parties and Bank Partners for recovery
interests in previously charged-off Bank Partner loans; minus

» Settlements, which represent the remittance of previously billed, but uncollected finance charges for loans
that were paid off within the promotional period, plus

» Fair value change in FCR liability, which is indicative of future expected settlements not collected in
receipts, equals

* FCR liability ending balance.

See Note 3 to the Notes to Consolidated Financial Statements included in Item 8 for additional information
on our FCR liability, including a qualitative discussion of the impact to the fair value of our FCR liability resulting
from changes in the finance charge reversal rate and discount rate. See Item 7A “Quantitative and Qualitative
Disclosures About Market Risk—Credit risk” for additional information on the sensitivity of the fair value of our
FCR liability to portfolio net credit losses.

Operating Expenses

Compensation and benefits. Compensation and benefits expenses primarily consist of salaries, benefits and
share-based compensation for all cost centers not already included in cost of revenue, such as information
technology, sales and marketing, product management and all overhead related activities.

Sales and marketing. Sales and marketing expenses, which exclude compensation and benefits, primarily
relate to promotional activities and travel related expenses. The majority of our sales and marketing spend is
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“business-to-business” related, as we primarily attract new merchants to our program through trade shows, on-site
visits with prospective merchants and other means.

Property, office and technology. Property, office and technology expenses primarily relate to technology,
telecommunications and third party rent expense. These costs also include maintenance and security expenses
associated with our facilities.

Depreciation and amortization. Depreciation and amortization expense is related to capitalizable computer
hardware, furniture and leasehold improvements, as well as software, which is primarily internally developed.
Computer hardware and software are typically expensed over three years, furniture is typically expensed over five
years, and leasehold improvements are expensed over the shorter of the expected life of the asset or the remaining
lease term.

General and administrative. General and administrative expenses primarily consist of legal, accounting,
consulting and other professional services, recruiting and non-sales and marketing travel costs.

Financial guarantee: Financial guarantee expenses consist of contingent losses associated with payments
under our financial guarantee arrangements with our Bank Partners that are estimated to be probable of occurring.

Related party. Related party expenses, on a recurring basis, primarily consist of rent expense, as we lease
one office space from a related party. In addition, we made equity and transaction-based payments to certain related
parties and have professional services agreements with related parties.
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Results of Operations Summary

Variance
Year Ended December 31, 2019 vs. 2018 2018 vs. 2017
2019 2018 2017 $ Change % Change $ Change % Change

Revenue
Transaction fees $ 405905 § 348,904 §$ 278,958 $ 57,001 16% $ 69,946 25 %
Servicing and other 123,741 65,769 46,929 57,972 88 % 18,840 40 %

Total revenue 529,646 414,673 325,887 114,973 28 % 88,786 27 %
Costs and expenses
Cost of revenue (exclusive of depreciation
and amortization shown separately below) 248,580 160,439 89,708 88,141 55 % 70,731 79 %
Compensation and benefits 84,052 62,360 54,650 21,692 35 % 7,710 14 %
Sales and marketing 4,089 3,781 2,198 308 8 % 1,583 72 %
Property, office and technology 17,099 13,199 10,062 3,900 30 % 3,137 31 %
Depreciation and amortization 7,304 4,478 3,983 2,826 63 % 495 12 %
General and administrative 24,458 13,807 12,095 10,651 77 % 1,712 14 %
Financial guarantee 20,699 1,607 2,781 19,092 1,188 % (1,174) 42)%
Related party 2,412 2,212 4,811 200 9 % (2,599) (54)%

Total costs and expenses 408,693 261,883 180,288 146,810 56 % 81,595 45 %

Operating profit 120,953 152,790 145,599 (31,837) 2DH)% 7,191 5%
Other income (expense), net (32,105) (19,276) (6,931) (12,829) 67 % (12,345) 178 %
Income before income tax expense
(benefit) 88,848 133,514 138,668 (44,666) (33)% (5,154) “%
Income tax expense (benefit) (7,125) 5,534 — (12,659) N/M — — %

Net income $ 95973 $ 127,980 $ 138,668 $ (32,007) 25% $ (5,154) #%
Less: Net income attributable to
noncontrolling interests 63,993 103,724 N/A N/A N/A N/A N/A

Net income attributable to

GreenSKy, Inc. $ 31,980 § 24,256 N/A N/A N/A N/A N/A
Earnings per share of Class A common stock”
Basic $ 052 § 0.43 N/A
Diluted $ 049 3 0.41 N/A

O]

For the year ended December 31, 2018, basic and diluted earnings per share of Class A common stock are applicable only for the

period from May 24, 2018 through December 31, 2018, which is the period following the IPO and related Reorganization
Transactions. See Note 2 to the Notes to Consolidated Financial Statements in Item 8 for further information.

Years Ended December 31, 2019, 2018 and 2017

In the following results of operations discussion, unless otherwise indicated, references to 2019, 2018 and

2017 mean the years ended December 31, 2019, December 31, 2018 and December 31, 2017, respectively.

Total Revenue

2019 vs. 2018. During 2019, total revenue increased $115.0 million, or 28%, compared to 2018.
Transaction fees increased 16% during 2019 compared to 2018, which was largely commensurate with an increase
in transaction volume of 18% year over year. The impact of higher transaction volume was slightly offset by price
concessions for a significant merchant group, which reduced transaction fees by $3.7 million during 2019 compared
to $2.4 million offered to the same merchant group during 2018.

Transaction fees earned per dollar originated were 6.82% during 2019 compared to 6.94% during 2018. The
year over year transaction fee rate decline is related to the types of loans originated on our platform. Loans with
lower interest rates generally carry relatively higher transaction fee rates. Conversely, loans with higher interest
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rates generally carry relatively lower transaction fee rates. The mix of loans offered by merchants generally varies
by merchant category, and is dependent on merchant and consumer behavior. Therefore, shifts in merchant mix
have a direct impact on our transaction fee rates. During 2019 relative to 2018, there was a shift in loan originations
from lower to higher annual percentage yields and shifts in merchant mix, which resulted in the decrease in
transaction fees earned per dollar originated.

We earn fixed servicing fees from our Bank Partners on our loan servicing portfolio. During 2019, we
renegotiated certain Bank Partner agreements where the Company agreed to post additional escrow and increase the
agreed-upon Bank Partner portfolio yield. In exchange for these considerations, we received an increase in our loan
servicing fees from the Bank Partners. We determined that the increase in servicing fees resulted in an increase to
the fair value of our servicing assets for these Bank Partners. We also anticipate that, all other factors remaining
constant, these increased servicing fees will contribute to lower incentive payments received in future periods from
the Bank Partners. Servicing and other revenue was favorably impacted during 2019 by the fair value change in our
servicing asset of $30.5 million, primarily associated with increases to the contractual fixed servicing fees for
certain Bank Partners. Excluding this item, servicing and other revenue increased 42% during 2019 compared to
2018, which was attributable to the increase in our average loan servicing portfolio of 30%, combined with the
receipt of higher fixed servicing fees associated with the aforementioned increases in contractual fees.

2018 vs. 2017. During 2018, total revenue increased $88.8 million, or 27%, compared to 2017, primarily
due to an increase in transaction fees. During 2018, transaction volume increased by 34% compared to 2017. The
impact of higher transaction volume was offset by a decrease in transaction fees earned per dollar originated to
6.94% during 2018 from 7.40% during 2017, which was attributable to a shift in loan originations from lower to
higher annual percentage yields and shifts in merchant mix. The 40% increase in servicing and other revenue during
2018 compared to 2017 was commensurate with the 40% increase in our average loan servicing portfolio.

Cost of Revenue (exclusive of depreciation and amortization expense)

Year Ended December 31,
2019 2018 2017
Origination related $ 33,637 $ 28,080 $ 21,292
Servicing related 44,575 35,481 25,121
Fair value change in FCR liability 170,368 96,878 43,295

Total cost of revenue (exclusive of depreciation and amortization expense) $§ 248,580 §$§ 160,439 § 89,708

Origination related

2019 vs. 2018. Origination related expenses typically include costs associated with our customer service
staff that supports Bank Partner loan originations, credit and identity verification, loan document delivery,
transaction processing and customer protection expenses.

During 2019, origination related expenses increased 20% compared to 2018, which supported our 18% year
over year transaction volume growth. While we achieved operational efficiencies associated with staffing and loan
processing expenses, we had increases in customer protection expenses of $5.0 million during 2019 compared to
2018. Customer protection expenses are incurred when the Company determines that a merchant did not fulfill its
obligation to the end consumer and compensates a Bank Partner for the applicable portion of the loan principal
balance.

2018 vs. 2017. During 2018, origination related expenses increased 32% compared to 2017, which
supported our 34% year over year transaction volume growth. The drivers of the increase in origination related
expenses primarily related to customer protection expenses, underwriting expenses, transaction processing expenses
and customer service staff expenses.

Servicing related

Servicing related expenses are primarily reflective of the cost of our personnel (including dedicated call
center personnel), printing and postage.
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2019 vs. 2018. During 2019, servicing related expenses increased 26% compared to 2018, which resulted
from our 30% year over year average loan servicing portfolio growth. The increase in servicing related expenses
associated with the increase in loans serviced were primarily for customer service and collections personnel,
operations support personnel, as well as printing and postage costs.

2018 vs. 2017. During 2018, servicing related expenses increased 41% compared to 2017, which supported
our 40% year over year average loan servicing portfolio growth.

Fair value change in FCR liability

The following table reconciles the beginning and ending measurements of our FCR liability and highlights
the activity that drove the fair value change in FCR liability included in our cost of revenue.

Year Ended December 31,
2019 2018 2017
Beginning balance $ 138,589 $ 94,148 $ 68,064
Receipts') 159,527 129,153 109,818
Settlements®® (262,449) (181,590) (127,029)
Fair value changes recognized in cost of revenue® 170,368 96,878 43,295
Ending balance $ 206,035 $ 138,589 §$ 94,148

o Includes: (i) incentive payments from Bank Partners, which is the surplus of finance charges billed to borrowers over an agreed-

upon portfolio yield, a fixed servicing fee and realized net credit losses, (ii) cash received from recoveries on previously charged-off
Bank Partner loans, and (iii) the proceeds received from transferring our rights to Charged-Off Receivables (as defined below)
attributable to previously charged-off Bank Partner loans. We consider all monthly incentive payments from Bank Partners during
the period to be related to billed finance charges on deferred interest products until monthly incentive payments exceed total billed
finance charges on deferred products, which did not occur during any of the periods presented.

@ Represents the reversal of previously billed finance charges associated with deferred payment loan principal balances that were

repaid within the promotional period.

@ A fair value adjustment is made based on the expected reversal percentage of billed finance charges (expected settlements), which is

estimated at each reporting date. The fair value adjustment is recognized in cost of revenue in the Consolidated Statements of
Operations.

Further detail regarding our receipts is provided below for the years indicated:

Year Ended December 31,
2019 2018 2017
Incentive payments $ 125,771  $ 99,368 $ 83,189
Proceeds from Charged-Off Receivables transfers'” 29,190 26,692 18,968
Recoveries on unsold charged-off receivables®? 4,566 3,093 7,661
Total receipts $ 159,527 § 129,153 § 109,818

@ We collected recoveries on previously charged-off and transferred Bank Partner loans on behalf of our Charged-Off Receivables

investors of $21,975, $14,802, and $2,966 during 2019, 2018, and 2017, respectively. These collected recoveries are excluded from
receipts, as they do not impact our fair value change in FCR liability.
)

Represents recoveries on previously charged-off Bank Partner loans.

2019 vs. 2018. The increase of $73.5 million, or 76%, in the fair value change in FCR liability recognized in
cost of revenue during 2019 compared to 2018 was primarily a function of deferred interest product finance charges
outpacing receipts. Billed finance charges on loans in promotional status totaled $265.8 million as of December 31,
2019 compared to $173.3 million as of December 31, 2018, an increase of 53%. Comparatively, receipts of $159.5
million during 2019 increased only 24% compared to 2018. The higher growth rate in deferred interest product
finance charges has led to material changes in expense for the period. Receipts did not rise proportionally with
deferred interest billed finance charges primarily because of increases in Bank Partner portfolio credit losses and
increases in the agreed upon Bank Partner portfolio yield during 2019 associated with loans originated during 2018
and early 2019.
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2018 vs. 2017. The $53.6 million, or 124%, increase in the fair value change in FCR liability recognized in
cost of revenue during 2018 compared to 2017 was primarily a function of deferred interest product finance charges
outpacing receipts. Billed finance charges on loans in promotional status totaled $173.3 million as of December 31,
2018 compared to $115.5 million as of December 31, 2017, an increase of 50%. Comparatively, receipts of $129.2
million during 2018 increased only 18% from $109.8 million during 2017. The higher growth rate in deferred
interest product finance charges has led to a material change in expense period over period. Receipts did not rise
proportionally with deferred interest billed finance charges primarily because of an increase in Bank Partner
portfolio credit losses and an increase in the agreed upon Bank Partner portfolio yield in 2018 relative to 2017
associated with rising interest rates.

Compensation and benefits

2019 vs. 2018. During 2019, compensation and benefits expense increased $21.7 million, or 35%, compared
to 2018 due to increased share-based compensation expense of $7.8 million and continued investment in our
information technology, credit and sales infrastructure.

2018 vs. 2017. During 2018, compensation and benefits expense increased $7.7 million, or 14%, compared
to 2017 primarily due to increased headcount. Headcount for employees not included in cost of revenue averaged
420 in 2018 compared to 346 in 2017, an increase of 21%. The headcount effect was partially offset by an
incremental expense benefit of $2.5 million in 2018 compared to 2017 due to an increase in capitalized internally-
developed software.

Sales and marketing

2019 vs. 2018. During 2019, sales and marketing expense, which excludes compensation and benefits,
increased $0.3 million, or 8%, compared to 2018 primarily due to increases in marketing related travel expenses.

2018 vs. 2017. Sales and marketing expense increased $1.6 million, or 72%, during 2018 compared to 2017
primarily due to an increase in trade show attendance and advertising fees, as well as sales and marketing related
travel expenses.

Property, office and technology

2019 vs. 2018. During 2019, property, office and technology expense increased $3.9 million, or 30%,
compared to 2018 primarily due to increases in software, hardware and hosting costs of $3.1 million and operating
lease costs of $0.7 million.

2018 vs. 2017. During 2018, property, office and technology expense increased $3.1 million, or 31%,
compared to 2017 primarily driven by increases of $1.7 million in hosting and software subscriptions, licensing,
maintenance and support costs and $1.2 million associated with technology contractor and consulting expense.

Depreciation and amortization

2019 vs. 2018. During 2019, depreciation and amortization expense increased $2.8 million, or 63%,
compared to 2018 primarily driven by increases over time in capitalized internally-developed software.

2018 vs. 2017. During 2018, depreciation and amortization expense increased $0.5 million, or 12%,
compared to 2017 primarily driven by increases over time in capitalized internally-developed software and increases
over time in depreciation expense from our growing infrastructure needs.

General and administrative

2019 vs. 2018. During 2019, general and administrative expense increased $10.7 million, or 77%, compared
to 2018 primarily related to: (i) professional fees related to litigation and compliance matters of $6.3 million; (ii)
increases in advisory and insurance costs of $3.1 million; and (iii) additional increases primarily related to hiring
and other activities to support the growth of our business, including recruiting expenses associated with our 8%
increase in number of employees. During 2019, these increases were offset by $1.2 million in lower third party
costs, including legal and debt arrangement costs, incurred in 2018, as further discussed below.
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2018 vs. 2017. During 2018, general and administrative expense increased $1.7 million, or 14%, compared
to 2017 primarily related to $1.2 million in third party costs, including legal and debt arrangement costs, associated
with our Amended Credit Agreement (as defined under "Liquidity and Capital Resources—Borrowings" later in this
Item 7) incurred during 2018 and increased bad debt expense associated with our transaction fees of $0.5 million. In
addition, we had increases in accounting, advisory, legal and insurance costs of $2.1 million attributable to the costs
of the Reorganization Transactions and being a public company. These 2018 increases were offset by $2.0 million
in financial advisory fees unique to 2017 in connection with increasing one of our Bank Partner funding
commitments.

Financial guarantee

2019 vs. 2018. During 2019, financial guarantee expenses associated with Bank Partner loan credit
performance increased $19.1 million compared to 2018, primarily due to expected escrow usage associated with the
loan portfolio of a Bank Partner that did not renew its loan origination agreement when it expired in the fourth
quarter of 2019. As such, we determined that the likelihood of making escrow payments in future periods with
respect to this escrow account was probable of occurring and recorded a non-cash contingent expense and a
corresponding liability. See Note 14 to the Notes to Consolidated Financial Statements included in Item 8 for
additional information regarding our financial guarantee.

2018 vs. 2017. During 2018, financial guarantee expenses associated with expected escrow usage decreased
$1.2 million compared to 2017.

Related party

2019 vs. 2018. During 2019, related party expenses increased $0.2 million, or 9%, compared to 2018, which
was primarily due to fees incurred in 2019 to a placement agent in connection with certain Charged-Off Receivables
transfers, offset by fees incurred in 2018 related to executive search and recruiting services.

2018 vs. 2017. During 2018, related party expenses decreased $2.6 million, or 54%, compared to 2017
driven by $2.6 million in fees incurred during 2017 to pay an affiliate of one of the members of the GS Holdings
board of managers in connection with finalizing our August 2017 term loan transaction. These costs were not
directly attributable to the term loan and, therefore, were expensed as incurred, rather than deferred against the term
loan balance.

Other income (expense), net

2019 vs. 2018. The $12.8 million, or 67%, increase in other expense, net during 2019 compared to 2018
was primarily due to the following:

Interest expense increased $0.3 million, or 1%, during 2019, primarily due to a moderately higher average
balance of our term loan in 2019, as it was amended and upsized in March 2018. See Note 7 to the Notes to
Consolidated Financial Statements included in Item 8 for additional information regarding our borrowings.

Interest and dividend income decreased slightly during 2019, which was reflective of lower income from
loan receivables held for sale of $1.0 million attributable to a decline in the average balance, partially offset by
higher income generated from cash and cash equivalents of $1.0 million.

Other losses increased $12.5 million during 2019, which was primarily attributable to remeasurement of our
tax receivable agreement liability in the second and fourth quarters of 2019, the benefit of which was recorded in
income tax expense (benefit), as further detailed below. An additional increase was related to the establishment of
loan loss reserves associated with purchases of loan receivables held for sale in the second half of 2019.

2018 vs. 2017. The $12.3 million increase in total other expense, net during 2018 compared to 2017 was
primarily due to the following:

Interest expense increased $16.0 million during 2018 primarily due to a full year of interest expense
incurred in 2018 on our term loan compared to approximately four months of interest in 2017, as our term loan was
originally established in August 2017 and was amended in March 2018.
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Interest and dividend income increased $0.9 million during 2018 due to higher average interest and
dividend earning cash and cash equivalents balances, which resulted in higher income of $1.6 million year over
year. This increase was partially offset by lower loan receivables held for sale interest income of $0.7 million,
which primarily resulted from a lower average balance of loan receivables held for sale, as we had higher sales of
loan receivables held for sale during 2018.

Other losses declined $2.8 million during 2018 primarily due to $0.9 million lower loan receivables held for
sale charge-off expense and $0.5 million lower losses on the sale of loan receivables held for sale. Further, we had
$1.1 million less fair value adjustments on our servicing liabilities in 2018.

Income tax expense (benefit)

Prior to the Reorganization Transactions and PO, the Company was not subject to corporate income
taxation. As such, income tax expense recorded during 2018 reflected the expected tax expense on the net earnings
subsequent to the Reorganization Transactions and IPO related to GreenSky, Inc.'s economic interest in GS
Holdings.

Income tax benefit recorded during 2019 reflected the expected income tax expense of $8.2 million on the
net earnings for the entire year related to GreenSky, Inc.'s economic interest in GS Holdings. The expected income
tax expense for 2019 was offset by $15.3 million of tax benefits, which primarily included remeasurement of our net
deferred tax assets of $11.6 million and warrant and stock-based compensation deductions of $3.3 million. Income
tax expense recorded during 2018 was $5.5 million. The increase in the expected income tax expense was primarily
related to the increase in net earnings attributable to GreenSky, Inc.'s economic interest in GS Holdings, which
earnings are subject to U.S. federal and state corporate taxation, and to an increase in the statutory tax rate from
23.5% to 24.3%.

Net income attributable to noncontrolling interests

Prior to the Reorganization Transactions and IPO, we did not account for noncontrolling interests. As such,
there was no noncontrolling interest in 2017 and net income attributable to noncontrolling interests for 2018 consists
of all net income prior to the Reorganization Transactions and IPO and, for the period following the IPO, the
income attributable to the Continuing LLC Members based on their weighted average ownership interest in GS
Holdings, which after adjusting for unvested units was 68.8% during 2018. See Note 1 to the Notes to Consolidated
Financial Statements in Item 8 for additional information.

Net income attributable to noncontrolling interests for 2019 reflects income attributable to the Continuing
LLC Members for the entire year based on their weighted average ownership interest in GS Holdings, which was
65.4% during 2019.

Financial Condition Summary

Changes in the composition and balance of our assets and liabilities as of December 31, 2019 compared to
December 31, 2018 were principally attributable to the following:

* a$12.7 million decrease in cash and cash equivalents and restricted cash. See "Liquidity and Capital
Resources" in this Item 7 for further discussion of our cash flow activity;

* a$49.1 million increase in loan receivables held for sale, net, primarily due to additions of $157.9 million
compared to proceeds from sales and customer payments of $104.9 million during the year ended December
31,2019;

e a$57.9 million increase in deferred tax assets, net, as a result of exchanges of Holdco Units by Continuing
LLC Members. Further, there was an associated increase in the tax receivable agreement liability for 85%
of the expected tax benefit realized from these Holdco Unit exchanges;

* the impact of the TRA, which is discussed further in Note 13 to the Notes to Consolidated Financial
Statements in Item 8;
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* the impact of our January 1, 2019 adoption of ASU 2016-02, Leases, which resulted in our recognition of
operating lease right-of-use assets and operating lease liabilities. See Note 1 and Note 14 to the Notes to
Consolidated Financial Statements in Item 8 for further discussion of our lease accounting;

e the fair value measurement of a $30.5 million servicing asset recorded as of December 31, 2019, which is
discussed further in Note 1 and Note 3 to the Notes to Consolidated Financial Statements in Item 8;

+ anincrease in the FCR liability, which was indicative of a larger balance of deferred interest loans. This
activity is analyzed in further detail throughout this Item 7;

* an increase in accounts payable primarily due to monthly settlements with Bank Partners related to their
portfolio activity;

* a$16.1 million increase in financial guarantee liability primarily associated with the escrow account for a
Bank Partner, which is discussed further in Note 14 to the Notes to Consolidated Financial Statements in
Item 8.

* a$19.5 million increase in transaction processing liabilities, which is reflective of the growth in custodial
in-transit loan funding requirements and consumer borrower payments; and

» adecrease in total equity of $20.2 million primarily due to: (i) our Class A common stock purchases of
$102.2 million, which are held in treasury, (ii) distributions of $18.7 million, and (iii) Class A common
stock option exercises of $12.0 million. These decreases were partially offset by: (i) the impact of deferred
tax adjustments of $8.2 million, which were related to additional exchanges of Holdco Units, (ii) share-
based compensation of $13.8 million, and (iii) net income of $96.0 million during the year ended December
31, 2019.

Liquidity and Capital Resources

We are a holding company with no operations and depend on our subsidiaries for cash to fund all of our
consolidated operations, including future dividend payments, if any. We depend on the payment of distributions by
our current subsidiaries, including GS Holdings and GSLLC, which distributions may be restricted as a result of
regulatory restrictions, state law regarding distributions by a limited liability company to its members, or contractual
agreements, including agreements governing their indebtedness. For a discussion of those restrictions, refer to Part
I, Item 1A "Risk Factors—Risks Related to Our Organizational Structure."

In particular, the Credit Facility (as defined below) contains certain negative covenants prohibiting GS
Holdings and GSLLC from making cash dividends or distributions unless certain financial tests are met. In addition,
while there are exceptions to these prohibitions, such as an exception that permits GS Holdings to pay our operating
expenses, these exceptions apply only when there is not a default under the Credit Facility. We currently anticipate
that such restrictions will not impact our ability to meet our cash obligations.

Our principal source of liquidity is cash generated from operations. Our results indicate some variability in
our operating cash flows, primarily due to the timing of purchases and subsequent sales of loan receivables held for
sale. Our transaction fees are the most substantial source of our cash flows and follow a relatively predictable, short
cash collection cycle. Our short-term liquidity needs primarily include setting aside restricted cash for Bank Partner
escrow balances and interest payments on GS Holdings' Credit Facility, which consists of the term loan and
revolving loan facility under the Amended Credit Agreement, as defined and discussed in "Term loan and revolving
loan facility" within this Item 7. Further, in the near term, we expect our capital expenditures to be small relative to
our unrestricted cash and cash equivalents balance. We do not anticipate any major capital expenditures, nor are
there any material trends (other than our FCR liability settlements discussed below) that would have an unfavorable
impact on our capital resources. We currently generate sufficient cash from our operations to meet these short-term
needs. In addition, we could use cash from our operations to purchase additional loan receivables held for sale.
Finally, we expect to use cash for FCR liability settlements, which are not fully funded by the incentive payments
we receive from our Bank Partners, but for which $75.0 million is held for certain Bank Partners in restricted cash
as of December 31, 2019 and for payments under our financial guarantee, particularly as it relates to our portfolio
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with a Bank Partner that did not renew its loan origination agreement (see Note 14 to the Notes to Consolidated
Financial Statements in Item 8 for further discussion). Our $100 million revolving loan facility is also available to
supplement our cash flows from operating activities in satisfying our short-term liquidity needs, under which we
have had no borrowings to date.

Our most significant long-term liquidity need involves the repayment of our term loan upon maturity in
March 2025, which assuming no prepayments, will have an expected remaining unpaid principal balance of $373
million at that time. We anticipate that our significant cash generated from operations will allow us to service this
debt both for quarterly principal repayments and the balloon payment at maturity. Should operating cash flows be
insufficient for this purpose, we will pursue other financing options. We have not made any material commitments
for capital expenditures other than those disclosed in the "Contractual Obligations" table later in this Item 7.

Significant Changes in Capital Structure
2019

During the year ended December 31, 2019, we purchased 8.7 million shares of Class A common stock at a
cost of $102.2 million under our share repurchase program, which are held in treasury. Our aggregate purchases
under our share repurchase program through December 31, 2019 totaled 13.4 million shares of Class A common
stock at a cost of $146.1 million. The repurchase program was terminated in 2019. See Note 11 to the Notes to
Consolidated Financial Statements in Item 8 for additional information on our treasury stock.

2018

In March 2018, we amended certain terms of our 2017 Credit Agreement, replacing the original $350.0
million term loan with a $400.0 million term loan, as well as extending the maturity date of the term loan to March
29, 2025, reducing the interest margin above adjusted LIBOR to 3.25% per annum and extending the maturity date
of the revolving loan facility to March 29, 2023. We contemporaneously settled the outstanding principal balance on
the original term loan with the issuance of the modified term loan. See Note 7 to the Notes to Consolidated
Financial Statements in Item 8 for additional information on our borrowings.

In May 2018, the Company’s Class A common stock commenced trading on the NASDAQ Stock Market in
connection with its TPO of 43,700,000 shares of its Class A common stock at a public offering price of $23.00 per
share, receiving approximately $954.8 million in net proceeds, after deducting underwriting discounts and
commissions (but not including other offering costs). See Note 1 to the Notes to Consolidated Financial Statements
in Item 8 for a detailed discussion of the Reorganization Transactions that immediately preceded the IPO.

In November 2018, we commenced our board-approved $150 million share repurchase program. Through
December 31, 2018, we repurchased 4.7 million shares of Class A common stock in open market transactions at a
cost of $43.9 million.

2017

In July 2017, GreenSky, Inc. was formed as a Delaware corporation for the purpose of completing an IPO
of its Class A common stock and certain Reorganization Transactions in order to carry on the business of GS
Holdings and its consolidated subsidiaries.

In August 2017, GS Holdings acquired a controlling interest in GSLLC, a Georgia limited liability
company, which is an operating entity.

In August 2017, we entered into a $450.0 million Credit Agreement, which provided for a $350.0 million
term loan maturing on August 25, 2024 and a $100.0 million revolving loan facility maturing on August 25, 2022.
The term loan incurred interest at an adjusted LIBOR rate, plus a margin of 4.00% per annum. As discussed above,
this Credit Agreement was amended in 2018. See Note 7 to the Notes to Consolidated Financial Statements in Item
8 for additional information on our borrowings.

See Item 7A for a discussion of our exposure to market risk, including changes to interest rates, and credit
risk.
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Cash flows

We prepare our Consolidated Statements of Cash Flows using the indirect method, under which we
reconcile net income to cash flows provided by operating activities by adjusting net income for those items that
impact net income, but may not result in actual cash receipts or payments during the period. The following table
provides a summary of our operating, investing and financing cash flows for the periods indicated.

Year Ended December 31,
2019 2018 2017
Net cash provided by operating activities $ 153,327 $ 256,426 $ 160,394
Net cash used in investing activities $ (15,381) $ (6,581) $ (4,135)
Net cash used in financing activities $ (150,604) $ (145,184) $ (30,535)

Cash and cash equivalents and restricted cash totaled $445.8 million as of December 31, 2019, a decrease of
$12.7 million from December 31, 2018. Restricted cash, which had a balance of $250.1 million as of December 31,
2019 compared to a balance of $155.1 million as of December 31, 2018, is not available to us to fund operations or
for general corporate purposes. Cash flow activities for the year ended December 31, 2019 consisted of $153.3
million of cash generated from operations, partially offset by $15.4 million of cash used for investing activities and
$150.6 million of cash used for financing activities. Financing activity outflows were highlighted by purchases of
our Class A common stock, distributions to GS Holdings' members (including GreenSky, Inc.), payment of
withholding taxes associated with stock option exercises, and payments under our tax receivable agreement.

Our restricted cash balances as of December 31, 2019 and 2018 were comprised of three components: (i)
$150.4 million and $98.3 million, respectively, which represented the amounts that we have escrowed with Bank
Partners as limited protection to the Bank Partners in the event of excess Bank Partner portfolio credit losses; (ii)
$75.0 million and $49.8 million, respectively, which represented an additional restricted cash balance that we
maintained for certain Bank Partners related to our FCR liability; and (iii) $24.7 million and $7.0 million,
respectively, which represented certain custodial in-transit loan funding and consumer borrower payments that we
were restricted from using for our operations. The restricted cash balances related to our FCR liability and our
custodial balances are not included in our evaluation of restricted cash usage, as these balances are not held as part
of a financial guarantee arrangement. See Note 14 to the Notes to Consolidated Financial Statements in Item 8 for
additional information on our restricted cash held as escrow with Bank Partners.

Cash provided by operating activities

Year Ended December 31, 2019. Cash flows provided by operating activities were $153.3 million during
2019. Net income of $96.0 million was adjusted favorably for certain non-cash items of $11.4 million, which were
predominantly related to depreciation and amortization, equity-based expense and financial guarantee losses,
partially offset by the fair value changes in servicing assets and liabilities.

Primary sources of operating cash during 2019 were: (i) earnings; (ii) an increase in billed finance charges
on deferred interest loans that are expected to reverse in future periods; (iii) an increase in accounts payable largely
driven by Bank Partner settlements related to their portfolio activity and payables for price concessions to a
significant merchant group; and (iv) an increase in transaction processing liabilities, which is reflective of the
growth in custodial in-transit loan funding requirements and consumer borrower payments primarily driven by a
Bank Partner addition at the end of 2018 and origination volume growth. These increases were offset by uses of
cash associated with: (i) an excess of $53.1 million of loan receivables held for sale purchases compared to proceeds
from such sales; and (ii) accounts receivable, which was largely commensurate with the increase in transaction
volume. Subsequent to December 31, 2019, we executed for cash a sale of loan receivables held for sale of $24.1
million within the Company's Bank Partner network. See Note 19 to the Notes to Consolidated Financial Statements
in Item 8 for additional information.

Year Ended December 31, 2018. Cash flows provided by operating activities were $256.4 million during
2018. Net income of $128.0 million for 2018 was adjusted favorably for certain non-cash items of $18.2 million,
which were predominantly related to depreciation and amortization, equity-based expense and deferred tax expense.
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Primary sources of operating cash during 2018 were: (i) earnings; (ii) an increase in our FCR liability of
$44.4 million largely related to growth in deferred interest loan originations; and (iii) a decrease in loan receivables
held for sale of $70.7 million due to the excess of our proceeds from sales and borrower payments over our loan
receivables held for sale purchases during the year. These increases were offset by an $11.5 million use of cash
related to transaction processing liabilities.

Year Ended December 31, 2017. Cash flows provided by operating activities were $160.4 million during
2017. Net income of $138.7 million was adjusted favorably for certain non-cash items of $11.1 million, which were
predominantly related to depreciation and amortization, equity-based expense, fair value changes in servicing
liabilities and deferred tax expense.

Primary sources of operating cash during 2017 were: (i) earnings; (ii) increases in our FCR liability of $26.1
million, largely related to growth in deferred interest loan originations; and (iii) an increase in transaction
processing liabilities of $13.6 million. These increases were offset by a use of cash of $32.3 million related to loan
receivables held for sale.

Cash used in investing activities

Detail of the cash used in investing activities is included below for each year (dollars in millions).

Year Ended December 31,
2019 2018 2017
Software $ 127 $ 54 § 2.3
Computer hardware 1.2 0.8 0.8
Leasehold improvements 0.9 0.2 0.5
Furniture 0.6 0.2 0.5
Purchases of property, equipment and software $ 154 3 6.6 § 4.1

2019 vs. 2018. The $8.8 million higher spend on investing activities during 2019 compared to 2018 was
primarily related to an increase in capitalized costs associated with various internally-developed software projects,
such as mobile application development and transaction processing, an increase in hardware costs primarily
associated with our growing infrastructure needs and an increase in leasehold improvements associated with
security build outs of expanded office space.

2018 vs. 2017. We had net cash used in investing activities of $6.6 million during 2018 compared to $4.1
million during 2017. The higher spend in 2018 was primarily related to an increase in software expenditures, most
of which were capitalized costs related to internally-developed software, which consisted primarily of merchant
experience enhancements and mobile application development. This activity was partially offset by lower
infrastructure expenditures in 2018 compared to 2017, as we did not have any material changes to our leased
premises during 2018.

Cash used in financing activities

Our financing activities in the years presented consisted of equity and debt related transactions and
distributions, including the impact of our IPO during 2018. GS Holdings makes tax distributions based on the
estimated tax payments that its members are expected to have to make during any given period (based upon various
tax rate assumptions), which are typically paid in January, April, June and September of each year.

2019 vs. 2018. We had net cash used in financing activities of $150.6 million during 2019 compared to
$145.2 million during 2018. In 2019, our uses of cash were primarily related to: (i) our Class A common stock
purchases of $104.3 million; (ii) tax and non-tax distributions to members of $23.5 million; (iii) payments under our
TRA of $4.7 million; and (iv) equity activity of $14.2 million consisting of Holdco Unit exchanges and option
exercises. Subsequent to December 31, 2019, GS Holdings finalized and paid tax and non-tax distributions to its
members (including GreenSky, Inc.) of $47.2 million. See Note 19 to the Notes to Consolidated Financial
Statements in Item 8 for additional information.
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In 2018, we contemporaneously settled the $349.1 million outstanding principal balance on our original
term loan with the issuance of a $400.0 million modified term loan, net of an original issuance discount of $1.0
million.

2018 vs. 2017. We had net cash used in financing activities of $145.2 million during 2018 compared to
$30.5 million during 2017. In 2018, we contemporaneously settled the $349.1 million outstanding principal balance
on our original term loan with the issuance of a $400.0 million modified term loan, net of an original issuance
discount of $1.0 million. These net proceeds were offset by distributions of $141.5 million and equity transaction
costs of $3.9 million during 2018. An additional significant use of cash in 2018 of $41.8 million was related to our
purchase of treasury stock.

The cash used in financing activities during 2017 was primarily related to aggregate special and tax
distributions of $561.9 million and $7.9 million of debt issuance costs associated with the original term loan. The
significantly higher distributions paid in 2017 compared to 2018 were mostly attributable to a special distribution
made from the proceeds from our original term loan in 2017.

See Note 7 to the Notes to Consolidated Financial Statements in Item 8 for additional information on our
borrowings.

Borrowings

See Note 7 to the Notes to Consolidated Financial Statements in Item 8 for further information about our
borrowings, including the use of term loan proceeds, as well as our interest rate swap.

On March 29, 2018, GS Holdings amended its August 25, 2017 Credit Agreement ("Amended Credit
Agreement”). The Amended Credit Agreement provides for a $400.0 million term loan, the proceeds of which were
used, in large part, to settle the outstanding principal balance on the $350.0 million term loan previously executed
under the Credit Agreement in August 2017, and includes a $100.0 million revolving loan facility. The revolving
loan facility also includes a $10.0 million letter of credit. The Credit Facility is guaranteed by GS Holdings’
significant subsidiaries, including GSLLC, and is secured by liens on substantially all of the assets of GS Holdings
and the guarantors. Interest on the loans can be based either on a “Eurodollar rate” or a “base rate” and fluctuates
depending upon a “first lien net leverage ratio.” The Amended Credit Agreement contains a variety of covenants,
certain of which are designed to limit the ability of GS Holdings to make distributions on, or redeem, its equity
interests unless, in general, either (a) its “first lien net leverage ratio” is no greater than 2.00 to 1.00, or (b) the funds
used for the payments come from certain sources (such as retained excess cash flow and the issuance of new equity)
and its “total net leverage ratio” is no greater than 3.00 to 1.00. In addition, during any period when 25% or more of
our revolving facility is utilized, GS Holdings is required to maintain a “first lien net leverage ratio” no greater than
3.50 to 1.00. There are various exceptions to these restrictions, including, for example, exceptions that enable us to
pay our operating expenses and to make certain GS Holdings tax distributions. The $400.0 million term loan
matures on March 29, 2025, and the revolving loan facility matures on March 29, 2023.

There was no amount outstanding under our revolving loan facility as of December 31, 2019, which is
available to fund future needs of GS Holdings’ business.

The use of the London Interbank Offered Rate (“LIBOR”) is expected to be phased out by the end of 2021.
LIBOR is currently used as a reference rate for certain of our financial instruments, including our $400.0 million
term loan under the Amended Credit Agreement and the related interest rate swap agreement, both of which are set
to mature after the expected phase out of LIBOR. At this time, there is no definitive information regarding the
future utilization of LIBOR or of any particular replacement rate; however, we continue to monitor the efforts of
various parties, including government agencies, seeking to identify an alternative rate to replace LIBOR. We will
work with our lenders and counterparties to accommodate any suitable replacement rate where it is not already
provided under the terms of the financial instruments and, going forward, we will use suitable alternative reference
rates for our financial instruments. We will continue to assess and plan for how the phase out of LIBOR will affect
the Company; however, while the LIBOR transition could adversely affect the Company, we do not currently
perceive any material risks and do not expect the impact to be material to the Company.
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Tax Receivable Agreement

Our purchase of Holdco Units from the Exchanging Members using a portion of the net proceeds from the
IPO, our acquisition of the equity of certain of the Former Corporate Investors, and any future exchanges of Holdco
Units for our Class A common stock pursuant to the Exchange Agreement (as such terms are defined in Note 1 to
the Notes to Consolidated Financial Statements in Item 8) are expected to result in increases in our allocable tax
basis in the assets of GS Holdings. These increases in tax basis are expected to increase (for tax purposes)
depreciation and amortization deductions allocable to us and, therefore, reduce the amount of tax that we otherwise
would be required to pay in the future. This increase in tax basis may also decrease gain (or increase loss) on future
dispositions of certain assets to the extent tax basis is allocated to those assets.

We and GS Holdings entered into a Tax Receivable Agreement ("TRA") with the "TRA Parties" (the equity
holders of the Former Corporate Investors, the Exchanging Members, the Continuing LLC Members and any other
parties receiving benefits under the TRA, as those parties are defined in Note 1 to the Notes to Consolidated
Financial Statements included in Item 8), whereby we agreed to pay to those parties 85% of the amount of cash tax
savings, if any, in United States federal, state and local taxes that we realize or are deemed to realize as a result of
these increases in tax basis, increases in basis from such payments, and deemed interest deductions arising from
such payments.

Due to the uncertainty of various factors, the likely tax benefits we will realize as a result of our purchase of
Holdco Units from the Exchanging Members, our acquisition of the equity of certain of the Former Corporate
Investors or any future exchanges of Holdco Units for our Class A common stock pursuant to the Exchange
Agreement, or the resulting amounts we are likely to pay out to the TRA Parties pursuant to the TRA are also
uncertain. However, we expect that such payments will be substantial and may substantially exceed the tax
receivable liability of $311.7 million as of December 31, 2019.

Because we are the managing member of GS Holdings, which is the managing member of GSLLC, we have
the ability to determine when distributions (other than tax distributions) will be made by GSLLC to GS Holdings
and the amount of any such distributions, subject to limitations imposed by applicable law and contractual
restrictions (including pursuant to our Amended Credit Agreement or other debt instruments). Any such
distributions will be made to all holders of Holdco Units, including us, pro rata based on the number of Holdco
Units. The cash received from such distributions will first be used by us to satisfy any tax liability and then to make
any payments required under the TRA. We expect that such distributions will be sufficient to fund both our tax
liability and the required payments under the TRA. In the event that we do not make timely payment of all or any
portion of a tax benefit payment due under the TRA on or before a final payment date, LIBOR is the base for the
default rate used to calculate the required interest. The TRA is anticipated to remain in effect after the expected
phase out of LIBOR in 2021. See Item 7 "Liquidity and Capital Resources—Borrowings" for further discussion of
the LIBOR phase out.
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Contractual Obligations

Our principal commitments consisted of obligations under our outstanding term loan and operating leases
for office facilities. The following table summarizes our commitments to settle contractual obligations in cash as of
December 31, 2019.

Less than 1-3 35 More than
Total 1 year years years 5 years
Term loan"" $ 393,000 $ 4,000 $ 8,000 $ 8,000 $ 373,000
Interest payments on term loan® 100,382 19,575 38,550 37,750 4,507
Revolving loan facility fees® 1,310 375 750 185 —
Operating leases'” 15,398 4,491 8,596 2,311 —
Total contractual obligations $ 510,090 $ 28441 $ 55,896 $ 48,246 $ 377,507

M The principal balance of the term loan is repaid on a quarterly basis at an amortization rate of 0.25% per quarter, with the balance

due at maturity.

@ Variable interest payments on our term loan are calculated based on the interest rate as of December 31, 2019 and the scheduled

maturity of the underlying term loan.

@ Amounts presented reflect a quarterly commitment fee rate of 0.375% per annum, and assume that the entire $100 million revolving

loan facility is unused (the conditions that existed as of period end) for the duration of the agreement, which matures on March 29,
2023.

Our operating leases are for office space. Certain of these leases contain provisions for rent escalations and/or lease concessions.
Rental payments, as well as any step rent provisions specified in the lease agreements, are aggregated and charged evenly to
expense over the lease term. However, amounts included herein do not reflect this accounting treatment, as they represent the future
contractual lease cash obligations.

“)

The payments that we may be required to make under the TRA to the TRA Parties may be significant and
are not reflected in the contractual obligations table set forth above. Refer to Part I, Item 1A "Risk Factors—Risks
Related to Our Organizational Structure" and to Note 13 to the Notes to Consolidated Financial Statements in Item
8 for additional detail.

Off-Balance Sheet Arrangements

See Note 14 to the Notes to Consolidated Financial Statements in Item 8 for discussion of our off-balance
sheet credit exposure as it relates to our financial guarantee as of December 31, 2019.

Contingencies

From time to time, we may become a party to civil claims and lawsuits in the ordinary course of business.
We record a provision for a liability when we believe that it is both probable that a liability has been incurred and
the amount can be reasonably estimated, which requires management judgment. As of December 31, 2019 and
2018, we did not record any provision for liability. Should any of our estimates or assumptions change or prove to
be incorrect, it could have a material adverse impact on our consolidated financial condition, results of operations or
cash flows. See Note 14 to the Notes to Consolidated Financial Statements in Item 8 for discussion of certain legal
proceedings and other contingent matters.

Recently Adopted or Issued Accounting Standards

See "Recently Adopted Accounting Standard" and "Accounting Standards Issued, But Not Yet Adopted" in
Note 1 to the Notes to Consolidated Financial Statements in Item 8 for additional information.

Critical Accounting Policies and Estimates

Our Consolidated Financial Statements were prepared in conformity with GAAP. The preparation of
financial statements in conformity with GAAP requires that management make estimates and assumptions that
affect the reported amounts of assets, liabilities, revenue, costs and expenses and related disclosures. Such estimates
and assumptions include, but are not limited to, those that relate to fair value measurements around our FCR
liability and servicing assets and liabilities, the measurement of our financial guarantees, and income taxes. In
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developing estimates and assumptions, management uses all available information; however, actual results could
materially differ because of uncertainties associated with estimating the amounts, timing and likelihood of possible
outcomes. On an ongoing basis, we evaluate our judgments and estimates that are based upon historical experience
and various other assumptions that we believe to be reasonable under the circumstances.

Our significant accounting policies are described in Note 1 to the Notes to Consolidated Financial
Statements in Item 8. The following is a summary of our most critical accounting estimates, which represent those
that involve a higher degree of uncertainty, judgment or complexity. Accordingly, these are the policies we believe
to be most critical in fully understanding and evaluating our financial condition, results of operations and cash
flows.

Finance charge reversals

Our Bank Partners offer certain loan products that have a feature whereby the account holder is provided a
promotional period to repay the loan principal balance in full without incurring a finance charge. For these loan
products, we bill interest each month throughout the promotional period and, under the terms of the contracts with
our Bank Partners, are obligated to remit this billed interest to the Bank Partners if an account holder pays off the
loan balance in full within the promotional period. This obligation is partially offset by the receipt of monthly
incentive payments from Bank Partners during the promotional period, which vary from month to month. Therefore,
the monthly process of billing interest on deferred loan products triggers a potential future FCR liability for us. The
FCR component of our Bank Partner contracts qualifies as an embedded derivative accounted for under Accounting
Standards Codification ("ASC") 815, Derivatives and Hedging.

The FCR liability is carried at fair value on a recurring basis in our Consolidated Balance Sheets and is
estimated based on historical experience and management’s expectation of future FCR. The FCR liability is
classified within Level 3 of the fair value hierarchy, as the primary component of the price is obtained from
unobservable inputs based on our data, reasonably adjusted for assumptions that would be used by market
participants. The FCR liability is not designated as a hedge for accounting purposes and, as such, changes in its fair
value are recorded within cost of revenue in the Consolidated Statements of Operations.

See Item 7A for a discussion of our exposure to interest rate risk and credit risk as it relates to our FCR. Our
discussion in Item 7A provides a useful sensitivity analysis to help facilitate a further understanding of the impact of
our FCR liability on our net income.

Servicing assets and liabilities

The Company assumes a right, obligation, or neither a right nor obligation to service consumer loans each
time a loan is originated by a Bank Partner. Additionally, the Company services Charged-Off Receivables to which
we transferred our rights to third parties and Bank Partners, but for which we do not charge a servicing fee. The
Company identified Bank Partner loans as one class of servicing rights and Charged-Off Receivables as a separate
class of servicing rights. In accordance with ASC 860, Transfers and Servicing, when we determine that the
compensation we receive to service loans is more or less than adequate, we assess the fair value of a servicing asset
or liability, respectively, using a discounted cash flow model.

We previously elected the fair value method to measure each class of servicing rights subsequent to initial
recognition, as we believe that fair value is a more meaningful measure of our expected right or obligation with
respect to these classes of servicing assets or liabilities, respectively. This election is irrevocable for these classes of
servicing assets or liabilities. The fair value of our servicing assets associated with Bank Partner loans was $30.5
million as of December 31, 2019, which is recorded within other assets in the Consolidated Balance Sheets. The fair
value of this class of servicing rights was immaterial as of December 31, 2018. The fair value of our servicing
liabilities associated with Charged-Off Receivables was $3.8 million and $3.0 million as of December 31, 2019 and
2018, respectively, which is recorded within other liabilities in the Consolidated Balance Sheets. Changes in the fair
value of our servicing assets are recorded within servicing and other revenue and changes in the fair value of our
servicing liabilities are recorded within other gains (losses), net in the Consolidated Statements of Operations.

The determination of the fair values of our servicing assets and liabilities requires management judgment
due to the number of assumptions that underlie the valuation, including: market cost of servicing, discount rate,
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weighted average remaining life and recovery period. See Note 3 to the Notes to Consolidated Financial Statements
in Item 8 for a qualitative discussion of how changes in each of these assumptions are generally expected to affect
our fair value measures. Our servicing assets and liabilities are classified within Level 3 of the fair value hierarchy,
as the primary components of the fair values are obtained from unobservable inputs based on peer market data,
reasonably adjusted for assumptions that would be used by market participants to service our Bank Partner loans
and transferred Charged-Off Receivables portfolios, for which market data is not available.

During the year ended December 31, 2019, we renegotiated certain Bank Partner agreements pursuant to
which we agreed to post additional escrow and increase the agreed-upon Bank Partner portfolio yield. In exchange
for these considerations, we received an increase in our loan servicing fees from the Bank Partners. We determined
that the increase in servicing fees resulted in an increase to the fair value of our servicing assets for these Bank
Partners. We also anticipate that, all other factors remaining constant, these increased servicing fees will contribute
to lower incentive payments received in future periods from the Bank Partners. Further, the fair value of our
servicing assets is determined based on the Bank Partner loan portfolios at the date of measurement and does not
take into account potential future loan sales between Bank Partners within our network or between GreenSky and
our Bank Partners. When such transactions occur, they could materially impact the fair value measure of our
servicing assets if the contractually specified fixed servicing fees vary between the seller and purchaser Bank
Partners.

Financial Guarantees

Under the terms of the contracts with our Bank Partners, we provide limited protection to the Bank Partners
in the event of excess Bank Partner portfolio credit losses by holding cash in restricted, interest-bearing escrow
accounts in an amount equal to a contractual percentage of the Bank Partners’ monthly originations and month-end
outstanding portfolio balance, which represented a weighted average target rate of 2.1% of the total outstanding loan
balance as of December 31, 2019. The Company’s maximum exposure to Bank Partner portfolio credit losses is
limited to the contractual restricted cash balance, which was $150.4 million as of December 31, 2019.

We determined that our obligation to make limited payments to our Bank Partners if credit losses exceed an
agreed-upon threshold represents a financial guarantee in accordance with ASC 460, Guarantees. Under ASC 460,
the guarantor undertakes a noncontingent obligation to stand ready to perform over the term of the guarantee and a
contingent obligation to make future payments if the triggering events or conditions under the guarantee
arrangement occur. In our escrow arrangement, the contingent aspect of the financial guarantee represents the
amount of payments to Bank Partners from the escrow accounts that we expect to be probable of occurring based on
current Bank Partner portfolio composition and our expectation of credit losses. In estimating the obligation, we
consider a variety of factors, including historical experience, management’s expectations of current customer
delinquencies converting into Bank Partner portfolio credit losses and recent events and circumstances. Recorded
financial guarantees are typically settled within one year of the initial measurement of the liabilities. We do not
expect to directly recover any losses associated with this financial guarantee. As of December 31, 2019, the
estimated undiscounted value of the financial guarantee was $16.7 million, which was primarily attributable to the
portfolio for a Bank Partner that did not renew its origination commitment when it expired in the fourth quarter of
2019. Refer to Note 14 to the Notes to Consolidated Financial Statements in Item 8 for additional information.

Income taxes

Our income tax expense, deferred tax assets and tax receivable agreement liability reflect management’s
best assessment of estimated current and future taxes. Significant judgments and estimates are required in
determining the consolidated income tax expense, deferred tax assets and tax receivable agreement liability.
Deferred income taxes arise from temporary differences between the tax basis of assets and liabilities and their
reported amounts in the financial statements, which will result in taxable or deductible amounts in the future. In
evaluating our ability to recover our deferred tax assets, we consider all available positive and negative evidence,
including projected future taxable income and results of recent operations. In projecting future taxable income, we
begin with historical results and incorporate assumptions about the amount of future state and federal pre-tax
operating income adjusted for items that do not have tax consequences. The assumptions about future taxable
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income require significant judgment and are consistent with the plans and estimates we are using to manage our
business.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK (Dollars in
thousands unless otherwise indicated)

We are exposed to market risk, including changes to interest rates, and credit risk. However, regarding
interest rate risk, we do not expect changes in interest rates to have a material impact on our ability to finance our
cost of capital, given our relatively capital light operating model.

We have established processes and procedures intended to identify, measure, monitor and control the types
of risk to which we are subject. The Audit Committee of our Board of Directors is responsible for overseeing the
Company’s major financial risk exposures and reviewing the steps management has taken to monitor and control
such exposures.

Interest rate risk

Loans originated by Bank Partners. The agreed upon Bank Partner portfolio yield on the loans that our
Bank Partners originate is calculated based upon a margin above a market benchmark at the time of origination. An
increase in the market benchmark would result in an increase in the agreed upon Bank Partner portfolio yield, which
impacts future incentive payments and, therefore, can negatively impact the future fair value change in our FCR
liability. We are able to manage some of the interest rate risk impact on our FCR liability through the types of loan
products that we design and make available through our program (e.g. higher interest rate products, all else equal,
result in higher incentive payments). However, increased interest rates may adversely impact the spending levels of
our merchants’ customers and their ability and willingness to borrow money. Higher interest rates often lead to
higher payment obligations, which may reduce the ability of customers to remain current on their obligations to our
Bank Partners and, therefore, lead to increased delinquencies, defaults, customer bankruptcies and charge-offs, and
decreasing recoveries, all of which could have a material adverse effect on our business and also negatively impact
the fair value change in FCR liability, which is recorded within cost of revenue in the Consolidated Statements of
Operations. Further, even though we generally intend to increase our transaction fee rates in response to rising
interest rates, we might not be able to do so rapidly enough (or at all).

Loan receivables held for sale. Changes in United States interest rates affect the interest earned on our cash
and cash equivalents and could impact the market value of loan receivables held for sale. Since we typically sell
loan receivables held for sale at par to our Bank Partners, which is indicative of our short-term holding period, we
do not expect interest rate risk related to loan receivables held for sale to be a material risk to us. A hypothetical 100
basis points increase in interest rates may have resulted in a decrease of $0.5 million in the carrying value of our
loan receivables as of December 31, 2019. As the carrying value of our loan receivables held for sale was $2.9
million as of December 31, 2018, a hypothetical increase in interest rates would not have had a material impact on
this balance. Alternatively, a 100 basis points decrease in interest rates would not have impacted the reported value
of our loan receivables held for sale, as they are carried at the lower of cost or fair value.

Term loan. Interest rate fluctuations expose our variable-rate term loan, which consisted of our $400.0
million term loan under our Amended Credit Agreement to changes in interest expense and cash flows. In June
2019, we entered into a four-year interest rate swap agreement that effectively converted interest payments on
$350.0 million of our variable-rate term loan to a fixed-rate basis, thus mitigating the impact of interest rate changes
on future interest expense. The term loan has a maturity date of March 29, 2025. Based on an outstanding principal
balance of $393.0 million as of December 31, 2019, and accounting for our scheduled quarterly principal balance
repayments, a hypothetical 100 basis point increase in the one-month LIBOR rate would result in an increase in
annualized interest expense, net of the effects of our interest rate swap, of $0.4 million.

LIBOR is used as the reference rate for our interest rate swap agreement that we use to hedge interest rate
exposure under our $400.0 million term loan. Our interest rate swap agreement is set to mature after the expected
phase out of LIBOR in 2021. See Item 7 "-Liquidity and Capital Resources—Borrowings" for further discussion
regarding the LIBOR transition and its perceived impact on the Company.
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Credit risk

Credit risk management is a critical component of our management and growth strategy. Credit risk refers
to the risk of loss arising from consumer default when consumers are unable or unwilling to meet their financial
obligations. We expect our credit loss rate to stay relatively constant over time; however, our portfolio may change
as we look for additional opportunities to generate attractive risk-adjusted returns for our Bank Partners.
Additionally, we manage our exposure to counterparty credit risk through requirement of minimum credit standards,
diversification of counterparties and procedures to monitor concentrations of credit risk.

Loans originated by Bank Partners. Our Bank Partners own and bear substantially all of the credit risk on
their wholly-owned loan portfolios. We regularly assess and monitor the credit risk exposure of our Bank Partners.
This commences with the credit application process on our platform, during which a credit decision is rendered to a
customer immediately based on preset underwriting standards provided by our Bank Partners. In rendering this
decision, we generally obtain certain information provided by the applicant and a credit report from one of the
major credit bureaus. Further, on behalf of our Bank Partners as part of our obligation as the loan servicer, we try to
mitigate portfolio credit losses through our collection efforts on past due amounts. For loans wholly owned by our
Bank Partners, our credit risk exposure impacts the amount of incentive payments and, therefore, the amount of fair
value change in FCR liability, as well as any potential financial guarantee payments. Restricted cash was set aside in
escrow with our Bank Partners at a weighted average target rate of 2.1% of the total outstanding loan balance as of
December 31, 2019.

Based on our incentive payments during the years ended December 31, 2019 and 2018, and holding all
other inputs constant (namely, the size of our loan servicing portfolio and settlement activity), a hypothetical 100
basis point increase in loan servicing portfolio credit losses would result in increases of $72.2 million and
$55.0 million, respectively, in the fair value of our FCR liability. Further, such an increase in credit losses would
cause us to incur additional financial guarantee expense of $7.3 million and $5.5 million during the years ended
December 31, 2019 and 2018, respectively.

Loan receivables held for sale. We bear all of the credit risk associated with the receivables that we hold for
sale. This portfolio was highly diversified across 9,272 and 1,193 consumer loan receivables as of December 31,
2019 and 2018, respectively, without significant individual exposures. Based on our $51.9 million and $2.9 million
loan receivables held for sale balance as of December 31, 2019 and 2018, respectively, a hypothetical 100 basis
point increase in portfolio credit losses would result in lower annualized earnings of $0.5 million and $0.0 million,
respectively.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of GreenSky, Inc.

Opinions on the Financial Statements and Internal Control over Financial Reporting

We have audited the accompanying consolidated balance sheets of GreenSky, Inc. and its subsidiaries (the
"Company") as of December 31, 2019 and 2018, and the related consolidated statements of operations, of
comprehensive income, of changes in equity (deficit) and of cash flows for each of the three years in the period
ended December 31, 2019, including the related notes and schedule of valuation and qualifying accounts for each of
the three years in the period ended December 31, 2019 appearing after Item 16 and the signatures page (collectively
referred to as the "consolidated financial statements"). We also have audited the Company's internal control over
financial reporting as of December 31, 2019, based on criteria established in Internal Control - Integrated
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
financial position of the Company as of December 31, 2019 and 2018, and the results of its operations and its cash
flows for each of the three years in the period ended December 31, 2019 in conformity with accounting principles
generally accepted in the United States of America. Also in our opinion, the Company maintained, in all material
respects, effective internal control over financial reporting as of December 31, 2019, based on criteria established in
Internal Control - Integrated Framework (2013) issued by the COSO.

Basis for Opinions

The Company's management is responsible for these consolidated financial statements, for maintaining effective
internal control over financial reporting, and for its assessment of the effectiveness of internal control over financial
reporting, included in Management's Report on Internal Control Over Financial Reporting appearing under Item 9A.
Our responsibility is to express opinions on the Company's consolidated financial statements and on the Company's
internal control over financial reporting based on our audits. We are 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 regulations
of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audits to obtain reasonable assurance about whether the consolidated financial statements are free of
material misstatement, whether due to error or fraud, and whether effective internal control over financial reporting
was maintained in all material respects.

Our audits of the consolidated financial statements included performing procedures to assess the risks of material
misstatement of the consolidated financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles
used and significant estimates made by management, as well as evaluating the overall presentation of the
consolidated financial statements. Our audit of internal control over financial reporting included obtaining an
understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our
audits also included performing such other procedures as we considered necessary in the circumstances. We believe
that our audits provide a reasonable basis for our opinions.

Definition and Limitations of Internal Control over Financial Reporting
A company's internal control over financial reporting is a process designed to provide reasonable assurance

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

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may
become inadequate because of changes in conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current period audit of the consolidated
financial statements that were communicated or required to be communicated to the audit committee and that (i)
relate to accounts or disclosures that are material to the consolidated financial statements and (ii) involved our
especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter
in any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by
communicating the critical audit matters below, providing separate opinions on the critical audit matters or on the
accounts or disclosures to which they relate.

Fair Value of Finance Charge Reversal Liability

As described in Note 3 to the consolidated financial statements, the Company has recorded a finance charge reversal
liability of $206 million as of December 31, 2019. The Company's Bank Partners offer certain loan products that
have a feature whereby the account holder is provided a promotional period to repay the loan principal balance in
full without incurring a finance charge. For these loan products, the Company bills interest each month throughout
the promotional period and, under the terms of the contracts with Bank Partners, is obligated to pay this billed
interest to the Bank Partners if an account holder pays off the loan balance in full within the promotional period.
The finance charge reversal liability is carried at fair value on a recurring basis in the Consolidated Balance Sheets
and is estimated based on historical experience and management's expectation of future finance charge reversals.
The discount rate and estimated reversal rates for billed interest on deferred loan products are the significant
unobservable inputs used to value the finance charge reversal liability. The finance charge reversal liability is
classified within Level 3 of the fair value hierarchy, as the primary component of the fair value is obtained from
unobservable inputs based on the Company's data, reasonably adjusted for assumptions that would be used by
market participants.

The principal considerations for our determination that performing procedures relating to the fair value of the
finance charge reversal liability is a critical audit matter are that there was significant judgment applied by
management when developing the estimated reversal rates for billed interest on deferred loan products, which is
used to estimate the finance charge reversal liability. This in turn led to a high degree of auditor judgment and effort
in performing procedures to evaluate the reversal rates used to estimate the finance charge reversal liability and the
audit effort involved the use of professionals with specialized skill and knowledge to assist in performing these
procedures and evaluating the audit evidence obtained.

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming
our overall opinion on the consolidated financial statements. These procedures included testing the effectiveness of
controls relating to management's process for determining the estimate of future finance charge reversals, including
controls over determining the estimated reversal rates. These procedures also included, among others, evaluating
and testing management's process for determining the fair value of the finance charge reversal liability by (i)
evaluating the appropriateness of management's method for estimating future finance charge reversals; (ii) testing

75



the completeness, accuracy and relevance of historical reversal rates for billed interest on deferred loan products
data used by management; (iii) evaluating the reasonableness of the estimated reversal rates used; and (iv) for a
sample of loans, confirming that each loan was either paid off or not paid off in the promotional period consistent
with the company's analysis. Professionals with specialized skill and knowledge were used to assist in the
evaluation of the Company's estimated reversal rates.

Fair Value of Servicing Assets

As described in Notes 1 and 3 to the consolidated financial statements, the Company has recorded a servicing asset
of $30.5 million as of December 31, 2019. The Company assumes a right, obligation, or neither a right nor
obligation to service consumer loans each time a loan is originated by a Bank Partner. When the Company
determines that the compensation it receives to service loans is more or less than adequate, the Company assesses
the fair value of a servicing asset or liability, respectively, using a discounted cash flow model and subsequently
measures the servicing asset or liability at fair value. The cost of servicing, discount rate, and weighted average
remaining life are the significant unobservable inputs used to value the servicing assets. Servicing assets are
classified within Level 3 of the fair value hierarchy, as the primary components of the fair values are obtained from
unobservable inputs based on peer market data, reasonably adjusted for assumptions that would be used by market
participants to service the Company's Bank Partner loans for which market data is not available.

The principal considerations for our determination that performing procedures relating to the fair value of servicing
assets is a critical audit matter are that there was significant judgment by management in determining the fair value
of the servicing assets. This in turn led to a high degree of auditor judgment, subjectivity, and effort in performing
procedures and in evaluating the audit evidence obtained related to the cost of servicing, discount rate, and weighted
average remaining life inputs used to estimate the fair value of the servicing asset. Professionals with specialized
skill and knowledge were used to assist in performing these procedures and evaluating the audit evidence obtained.

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming
our overall opinion on the consolidated financial statements. These procedures included testing the effectiveness of
controls relating to management's process for determining the fair value of the servicing assets, including controls
over the Company's model, inputs, and data. These procedures also included, among others, testing the
completeness, accuracy and relevance of historical data used by management and the involvement of professionals
with specialized skill and knowledge to assist in testing management's process by evaluating the appropriateness of
management's valuation model and the reasonableness of the significant inputs, including the cost of servicing,
discount rate, and weighted average remaining life.

/s/ PricewaterhouseCoopers LLP
Atlanta, Georgia
March 2, 2020

We have served as the Company's auditor since 2014.
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(United States Dollars in thousands, except share data)

Assets
Cash and cash equivalents
Restricted cash
Loan receivables held for sale, net
Accounts receivable, net
Related party receivables
Property, equipment and software, net
Operating lease right-of-use assets
Deferred tax assets, net
Other assets

Total assets

Liabilities and Equity (Deficit)
Liabilities
Accounts payable
Accrued compensation and benefits
Other accrued expenses
Finance charge reversal liability
Term loan
Tax receivable agreement liability
Related party liabilities
Operating lease liabilities
Financial guarantee liability
Other liabilities

Total liabilities

GreenSKky, Inc.
CONSOLIDATED BALANCE SHEETS

December 31,

Commitments, Contingencies and Guarantees (Note 14)

Equity (Deficit)
Class A common stock, par value $0.01

66,424,838 shares outstanding at December 31, 2019 and 59,197,863 shares
issued and 54,504,902 shares outstanding at December 31, 2018 $

Class B common stock, par value $0.001 and 113,517,198 and 128,549,555
shares issued and outstanding at December 31, 2019 and 2018, respectively

Additional paid-in capital
Retained earnings
Treasury stock

Accumulated other comprehensive income (loss)

Noncontrolling interest
Total equity (deficit)
Total liabilities and equity (deficit)

The accompanying notes are an integral part of these Consolidated Financial Statements.

2019 2018
$ 195,760 $ 303,390
250,081 155,109
51,926 2,876
19,493 15,400
156 142
18,309 10,232
11,268 —
364,841 306,979
39,214 8,777
$ 951,048 $ 802.905
$ 11912 $ 5,357
10,734 8,484
3,244 1,015
206,035 138,589
384,497 386,822
311,670 260,901
— 825
13,884 —
16,698 626
47317 35,051
1,005,991 837,670
and 80,089,739 shares issued and
800 $ 591
114 129
115,782 44,524
56,109 24,218
(146,234) (43,878)
(756) —
(80,758) (60,349)
(54,943) (34,765)
$ 951,048 $ 802.905
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GreenSKky, Inc.

CONSOLIDATED STATEMENTS OF OPERATIONS

(United States Dollars in thousands, except per share data)

Revenue
Transaction fees
Servicing and other
Total revenue
Costs and expenses

Cost of revenue (exclusive of depreciation and amortization shown
separately below)

Compensation and benefits
Sales and marketing
Property, office and technology
Depreciation and amortization
General and administrative
Financial guarantee
Related party
Total costs and expenses
Operating profit
Other income (expense), net
Interest and dividend income
Interest expense
Other gains (losses), net
Total other income (expense), net
Income before income tax expense (benefit)
Income tax expense (benefit)
Net income
Less: Net income attributable to noncontrolling interests

Net income attributable to GreenSky, Inc.
Earnings per share of Class A common stock®:

Basic
Diluted

1)

Year Ended December 31,
2019 2018 2017

$ 405,905 $ 348,904 $ 278,958

123,741 65,769 46,929

529,646 414,673 325,887

248,580 160,439 89,708

84,052 62,360 54,650

4,089 3,781 2,198

17,099 13,199 10,062

7,304 4,478 3,983

24,458 13,807 12,095

20,699 1,607 2,781

2,412 2,212 4811

408,693 261,883 180,288

120,953 152,790 145,599

6,057 6,111 5,180
(23,860) (23,584) (7,536)
(14,302) (1,803) (4,575)
(32,105) (19,276) (6,931)

88,848 133,514 138,668

(7,125) 5,534 —

$ 95,973 § 127,980 $ 138,668
63,993 103,724 N/A
$ 31,980 $§ 24,256 N/A
$ 052 § 0.43 N/A
$ 049 § 0.41 N/A

For the year ended December 31, 2018, basic and diluted earnings per share of Class A common stock are applicable only for the

period from May 24, 2018 through December 31, 2018, which is the period following the initial public offering ("IPO") and related
Reorganization Transactions (as defined in Note 1 to the Notes to Consolidated Financial Statements). See Note 2, Earnings per
Share, to the Notes to Consolidated Financial Statements for the number of shares used in the computation of earnings per share of

Class A common stock and the basis for the computation of earnings per share.

The accompanying notes are an integral part of these Consolidated Financial Statements.
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GreenSKky, Inc.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(United States Dollars in thousands)

Year Ended December 31,
2019 2018 2017
Net income $ 95,973 §$ 127,980 $ 138,668
Other comprehensive income (loss), net of tax
Net unrealized gains (losses) on interest rate swap arising during the
period (2,043) — —
Reclassification of interest rate swap settlements into interest expense
(income) during the period (479) — —
Other comprehensive income (loss), net of tax (2,522) — —
Comprehensive income $ 93,451 $ 127,980 $ 138,668
Less: Comprehensive income attributable to noncontrolling interests 62,227 103,724 N/A
Comprehensive income attributable to GreenSky, Inc. $ 31,224 $ 24,256 N/A

The accompanying notes are an integral part of these Consolidated Financial Statements.
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Balance at January 1, 2017
Net income

Issuances

Redemptions

Distributions

Unit option exercises
Share-based compensation

Equity-based payments to non-
employees

Balance at December 31, 2017

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY (DEFICIT)

GreenSky Holdings, LLC (Prior to
Reorganization Transactions)

GreenSKky, Inc.

(United States Dollars in thousands, except share data)

GreenSky, Inc. Stockholders Equity

Activity prior to and including Reorganization Transactions

Net income

Issuances

Redemptions
Distributions

Share-based compensation

Equity-based payments to non-
employees

Effect of Reorganization
Transactions

Activity in connection with IPO

Issuances of Class A common
stock, net of costs

Issuances of Class A common
stock effective on date of IPO

Issuances of Class B common
stock

Purchases of GreenSky
Holdings, LLC units

Class A common stock
repurchases

Class A common stock option
exercises

Initial effect of the

Reorganization Transactions and

IPO on noncontrolling interest

Deferred tax adjustments

Activity subsequent to Reorganization Transactions and IPO

Net income

Issuance of unvested Class A
common stock awards

Class A common stock option
exercises

Class B common stock
exchanges

Forfeited share-based
compensation awards

Treasury stock purchases
Distributions
Share-based compensation

Equity-based payments to non-
employees

Deferred tax adjustments

Impact on noncontrolling
interest of change in ownership
during period

Balance at December 31, 2018

Total
Additional Permanent Additional Non-
Paid-in  Retained Equity  Temporary| Class A Class B Class A Class B Paid-in  Retained Treasury controlling
Capital ~ Earnings (Deficit) Equity Shares Shares Amount Amount  Capital Earnings  Stock Interest Total
$(283,529) $160,019 $(123,510) $ 335,720 — — 3 — S — $ = = — $212,210
— 138,668 138,668 — — — — — — — — 138,668
— — — 194,387 — — — — — — — 194,387
(447) — (447) — — — — — — — — (447)
(275,197) (200,168) (475,365)  (99,759), — — — — — — —  (575,124)
15 — 15 — 15
3,951 — 3,951 — — — — — — — — 3,951
301 — 301 — — — — — — — — 301
$(554,906) $ 98,519 $(456,387) $ 430,348 = — $ — $ — 3 — — — $(26,039)
— 38,213 38,213 — — — — — — — — 38,213
339 — 339 — — — — — — — — 339
(496) (496) — — — — — — — — (496)
(37,980) (57,003)  (94,983)  (16,358) — — — — — — —  (111,341)
2,132 — 2,132 — — — — — — — — 2,132
6 — 6 — — — — — — — — 6
590,905  (79,729) 511,176 (413,990) 15,816,268 — — (97,344) — — — —
— — — — | 43,700,000 — — 950,553 — — — 950,990
— — — — 434,783 — — 4) — — — —
— — — — — 128,983,353 129 — — — — 129
— — — — — — —  (901,833) — — — (901,833)
— — — — | (2,426,198) — — (52,988) — — —  (53,012)
— — — — 125,398 — — (1) — — — —
— — — — — — — 69,299 — — (69,299) —
— — — — — — — 47,129 — — — 47,129
— — — — — — — — 24,256 — 65,511 89,767
— — — — 234,829 — — ) — — — —
— — — — | 1,035,724 — — (4,820) — — — (4,810)
— — — — 277,059 (277,059) — 3) — — — —
— — — — (11,750) (156,739) — — — — — —
— — — — | (4,681,211) — — — —  (43,878) —  (43,878)
_ — — — — — — — (38) — (27,036)  (27,074)
— — — — — — — 3,906 — — — 3,906
— — — — — — — 10 — — — 10
— — — — — — — 1,097 — — — 1,097
_ _ _ _ — — — 29,525 — —  (29.525) —
$ — S — 3 — — | 54,504,902 128,549,555 $ 129 § 44,524 $ 24,218 $(43.,878) $ (60,349) $ (34,765)

The accompanying notes are an integral part of these Consolidated Financial Statements.
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Balance at December 31,2018

Net income

Cumulative effect of accounting change(l)

Issuance of unvested Class A common stock awards
Class A common stock option exercises

Class B common stock exchanges

Class B warrant exercises

Forfeited share-based compensation awards

Class A common stock repurchases

Shares withheld related to net share settlement and
other

Distributions

Share-based compensation

Equity-based payments to non-employees
Tax adjustments

Impact on noncontrolling interest of change in
ownership during period

Other comprehensive income (loss), net of tax

Balance at December 31, 2019

(United States Dollars in thousands, except share data)

GreenSKky, Inc.
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY (DEFICIT) (Continued)

GreenSKky, Inc. Stockholders Equity

Accumulated
Additional Other
Class A Class B Class A Class B Paid-in Retained  Treasury  Comprehensive Noncontrolling
Shares Shares Amount  Amount Capital Earnings Stock Income (Loss) Interest Total

54,504,902 128,549,555 $ 591 § 129 $ 44,524 § 24218 $ (43,878) $ — S (60,349) $  (34,765)
— — — — — 31,980 — — 63,993 95,973
— — — — — 87) — — (203) (290)
2,887,905 — 29 — (29) — — — — —
2,273,592 — 23 — (12,067) — — — — (12,044)
15,730,379  (15,910,785) 157 (16) (2,339) — — — — (2,198)
— 1,180,163 — 1 (€3] — — — — —
(210,845) (301,735) — — — — — — — —
(8,744.,477) — — — — —  (102,241) — — (102,241)
(16,618) — — — — — (115) — — (115)
— — — — — ?2) — — (18,666) (18,668)
— — — — 13,754 — — — — 13,754
— — — — 15 — — — — 15
— — — — 8,158 — — — — 8,158
— — — — 63,767 — — — (63,767) —
— — — — — — — (756) (1,766) (2,522)
66,424,838 113,517,198 § 800§ 114 § 115,782 § 56,109 $ (146,234) $ (756) $ (80,758) §  (54,943)

Consolidated Financial Statements for additional information on our lease guidance implementation.

Represents the cumulative effect resulting from our adoption of the Financial Accounting Standards Board Accounting Standards Update 2016-02, Leases. See Note 1 to the Notes to

The accompanying notes are an integral part of these Consolidated Financial Statements.
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GreenSKky, Inc.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(United States Dollars in thousands)

Year Ended December 31,
2019 2018 2017
Cash flows from operating activities
Net income $ 95973 $§ 127,980 $ 138,668
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 7,304 4,478 3,983
Share-based compensation expense 13,754 6,038 3,951
Equity-based payments to non-employees 15 16 301
Fair value change in servicing assets and liabilities (29,679) 945 2,071
Operating lease liability payments (394) (392) (308)
Financial guarantee losses (gains) 16,072 (94) 47
Amortization of debt related costs 1,675 1,684 687
Original issuance discount on term loan payment (42) (€20) )
Loss on extinguishment of debt — — 254
Impairment losses — 19 78
Deferred tax expense (benefit) (7,125) 5,525 —
Loss on remeasurement of tax receivable agreement liability 9,790 — —
Changes in assets and liabilities:
(Increase) decrease in loan receivables held for sale (49,050) 70,730 (32,338)
(Increase) decrease in accounts receivable (4,049) 2,958 (1,595)
(Increase) decrease in related party receivables (14) 76 1,217
(Increase) decrease in other assets (434) 1,574 (823)
Increase (decrease) in accounts payable 6,860 (1,488) 3,222
Increase (decrease) in finance charge reversal liability 67,446 44,441 26,084
Increase (decrease) in related party liabilities — (722) 494
Increase (decrease) in other liabilities 25,225 (7,311) 14,410
Net cash provided by operating activities 153,327 256,426 160,394
Cash flows from investing activities
Purchases of property, equipment and software (15,381) (6,581) (4,135)
Net cash used in investing activities (15,381) (6,581) (4,135)
Cash flows from financing activities
Proceeds from term loan — 399,000 346,500
Repayments of term loan (3,958) (352,094) (866)
Payment of debt issuance costs — — (8,302)
Class A common stock repurchases (104,272) (41,847) —
Member distributions (23,468) (141,518) (561,935)
Proceeds from option exercises after Reorganization Transactions 307 59 —
Payment of option exercise taxes after Reorganization Transactions (12,351) (4,869) —
Payment of taxes on Class B common stock exchanges (2,198) — —
Payments under tax receivable agreement (4,664) — —
Proceeds from IPO, net of underwriters discount and commissions — 954,845 —
Purchases of GreenSky Holdings, LLC units — (901,833) —
Purchases of Class A common stock — (53,012) —
Issuances of Class B common stock — 129 —
Redemptions of GreenSky Holdings, LLC units prior to Reorganization Transactions — (496) (447)
Payment of IPO related expenses — (3,855) —
Member contributions — — 200,000
Equity option and warrant exercises prior to Reorganization Transactions — 339 15
Payment of equity transaction expenses prior to Reorganization Transactions — (32) (5,500)
Net cash provided by (used in) financing activities (150,604) (145,184) (30,535)
Net increase (decrease) in cash and cash equivalents and restricted cash (12,658) 104,661 125,724
Cash and cash equivalents and restricted cash at beginning of period 458,499 353,838 228,114
Cash and cash equivalents and restricted cash at end of period $ 445841 § 458499 $  353.838

e ——— —————  ————

The accompanying notes are an integral part of these Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS (Continued)
(United States Dollars in thousands)

Supplemental cash flow information

Interest paid

Income taxes paid

Supplemental non-cash investing and financing activities
Equity transaction costs accrued but not paid

Leasehold improvements acquired but not paid
Distributions accrued but not paid

Treasury stock traded but not settled

GreenSKky, Inc.

Year Ended December 31,
2019 2018 2017

22,429 $ 21,892 6,475
11 — 254

— 3 82 114

— 300 756

5,978 10,086 13,189
— 2,031 —

The accompanying notes are an integral part of these Consolidated Financial Statements.
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GreenSKky, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(United States Dollars in thousands, except per share data, unless otherwise stated)

Note 1. Organization, Summary of Significant Accounting Policies and New Accounting Standards

Organization

Unless the context requires otherwise, "we," "us," "our," "GreenSky" and "the Company" refer to
GreenSky, Inc. and its subsidiaries. "Bank Partners" are defined as federally insured banks that originate loans
under the consumer financing and payments program that we administer for use by merchants on behalf of such
banks in connection with which we provide point-of-sale financing and payments technology and related marketing,
servicing, collection and other services (the "GreenSky program" or "program").

nn
b

We are a leading technology company Powering Commerce at the Point of Sale®. Our platform is powered
by a proprietary technology infrastructure that facilitates merchant sales, while reducing the friction and improving
the economics associated with a consumer making a purchase and a lender or financial institution extending
financing for that purchase. It supports the full transaction lifecycle, including credit application, underwriting, real-
time allocation to our Bank Partners, document distribution, funding, settlement and servicing. Merchants using our
platform, which presently range from small, owner-operated home improvement contractors and healthcare
providers to large national home improvement brands and retailers and healthcare service organizations, rely on us
to facilitate low or deferred interest promotional point-of-sale financing and payments solutions that enable higher
sales volume. Consumers on our platform, who to date primarily have super-prime or prime credit scores, find
financing with promotional terms to be an attractive alternative to other forms of payment. Our Bank Partners'
access to our proprietary technology solution and merchant network enables them to build a diversified portfolio of
high quality consumer loans with attractive risk-adjusted yields with minimal upfront investment.

GreenSky, Inc. was formed as a Delaware corporation on July 12, 2017. The Company was formed for the
purpose of completing an initial public offering ("IPO") of its Class A common stock and certain Reorganization
Transactions, as further described below, in order to carry on the business of GreenSky Holdings, LLC (“GS
Holdings”) and its consolidated subsidiaries. GS Holdings, a holding company with no operating assets or
operations, was organized in August 2017. On August 24, 2017, GS Holdings acquired a 100% interest in
GreenSky, LLC ("GSLLC"), a Georgia limited liability company, which is an operating entity. Common
membership interests of GS Holdings are referred to as "Holdco Units."

Immediately prior to our IPO, (i) the operating agreement of GS Holdings (the "GS Holdings Agreement")
was amended and restated to, among other things, modify its capital structure by replacing the different classes of
membership interests and profits interests with Holdco Units; (ii) we issued to each of the Continuing LLC
Members (as defined below) a number of shares of GreenSky, Inc. Class B common stock equal to the number of
Holdco Units held by it (other than the Holdco Units that were exchanged in connection with the IPO), for
consideration in the amount of $0.001 per share of Class B common stock; (iii) certain Holdco Units were
contributed to GreenSky, Inc. in exchange for shares of our Class A common stock; (iv) equity holders of the
Former Corporate Investors (as defined below) contributed their equity in the Former Corporate Investors to
GreenSky, Inc. in exchange for shares of our Class A common stock and the right to certain payments under the Tax
Receivable Agreement ("TRA"), and Former Corporate Investors merged with and into subsidiaries of GreenSky,
Inc.; (v) outstanding options to acquire Class A units of GS Holdings were equitably adjusted so that they are
exercisable for shares of Class A common stock; and (vi) outstanding warrants to acquire Class A units of GS
Holdings were equitably adjusted pursuant to their terms so that they are exercisable for Holdco Units (and an equal
number of shares of Class B common stock). We refer to these transactions collectively as the "Reorganization
Transactions."

Following the Reorganization Transactions, the "Original GS Equity Owners" (other than the Former
Corporate Investors) and certain "Original Profits Interests Holders," which we collectively refer to as the
"Continuing LLC Members," continue to own Holdco Units. "Original GS Equity Owners" refers to the owners of
units of GS Holdings prior to the Reorganization Transactions. "Former Corporate Investors" refers to certain of the
Original GS Equity Owners that merged with and into one or more subsidiaries of GreenSky, Inc. in connection
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with the Reorganization Transactions, which was accounted for as a common control transaction and had no
material impact on the net assets of the Company. "Original Profits Interests Holders" refers to the owners of profits
interests in GS Holdings prior to the Reorganization Transactions.

On May 24, 2018, the Company's Class A common stock commenced trading on the Nasdaq Global Select
Market in connection with its [PO of 43,700,000 shares of its Class A common stock at a public offering price of
$23.00 per share, receiving approximately $954.8 million in net proceeds, after deducting underwriting discounts
and commissions (but not including other offering costs), which were used to purchase 2,426,198 shares of Class A
common stock and 41,273,802 newly-issued Holdco Units at a price per unit equal to the price per share of Class A
common stock sold in the PO, less underwriting discounts and commissions. The newly-issued Holdco Units were
sold by Continuing LL.C Members, which we also refer to as "Exchanging Members." Pursuant to an "Exchange
Agreement," the Continuing LLC Members can exchange their Holdco Units (with automatic cancellation of an
equal number of shares of Class B common stock) for shares of our Class A common stock on a one-for-one basis,
subject to customary adjustments, or for cash (based on the market price of the shares of Class A common stock), at
our option (such determination to be made by the disinterested members of our board of directors).

The IPO and Reorganization Transactions resulted in the Company becoming the sole managing member of
GS Holdings. As the sole managing member of GS Holdings, we operate and control all of GS Holdings’ operations
and, through GS Holdings and its subsidiaries, conduct GS Holdings’ business.

The Company consolidates the financial results of GS Holdings and reports a noncontrolling interest in its
Consolidated Financial Statements representing the GS Holdings interests held by the Continuing LLC Members.
The weighted average ownership percentages for the applicable reporting periods are used to attribute net income
and other comprehensive income (loss) to the Company and the noncontrolling interest. As of December 31, 2019
and 2018, the Company had an economic interest in GS Holdings of 36.9% and 30.0%, respectively. During the
year ended December 31, 2019 and 2018, the Company had a weighted average ownership interest in GS Holdings
of 34.6% and 31.2%, respectively.

Summary of Significant Accounting Policies

Basis of Presentation

The Consolidated Financial Statements were prepared in conformity with United States generally accepted
accounting principles ("GAAP"). In the opinion of management, the Consolidated Financial Statements reflect all
adjustments, which are of a normal recurring nature, necessary for a fair statement of our financial condition and
results of operations for the periods presented. All intercompany balances and transactions are eliminated upon
consolidation.

As the Reorganization Transactions were considered to be among entities under common control resulting
in a change in the reporting entity, we retrospectively adjusted the historical Consolidated Financial Statements of
GS Holdings as if the common control transaction had occurred as of the earliest period presented.

As of and for the year ended December 31, 2019, we created distinct financial statement line items in our
Consolidated Financial Statements associated with the contingent component of our financial guarantee as follows:
(1) Financial guarantee liability in the Consolidated Balance Sheets (previously presented within other liabilities);
(i1) Financial guarantee expense in the Consolidated Statements of Operations (previously presented within general
and administrative expense); and (iii) Financial guarantee losses (gains) as an adjustment to reconcile net income to
net cash provided by operating activities in the Consolidated Statements of Cash Flows (previously presented within
the increase (decrease) in other liabilities). The classification of the financial guarantee liability of $626 as of
December 31, 2018, the classification of the financial guarantee expense for the years ended December 31, 2018
and 2017 of $1,607 and $2,781, respectively, and the classification of the financial guarantee losses (gains) for the
years ended December 31, 2018 and 2017 of $(94) and $47, respectively, were changed to conform to the current
year presentation.
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Use of Estimates

The preparation of our financial statements in conformity with GAAP requires that management make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting periods. Such estimates and assumptions include, but are not limited to, those that relate to fair
value measurements, financial guarantees, share-based compensation and income taxes. In developing estimates and

assumptions, management uses all available information; however, actual results could materially differ from those
estimates and assumptions.

Cash and Cash Equivalents

Cash includes non-interest and interest-bearing demand deposit accounts with various financial institutions.
Cash equivalents include money market mutual fund accounts, which are invested in government securities. We
consider all highly liquid investments that mature three months or less from the date of purchase to be cash
equivalents. The carrying amounts of our cash equivalents approximate their fair values due to their short maturities
and highly liquid nature. Refer to Note 3 for additional information.

At times, our cash balances may exceed federally insured amounts and potentially subject the Company to a
concentration of credit risk. The Company believes that no significant concentration of credit risk exists with
respect to these balances based on its assessment of the creditworthiness and financial viability of these financial
institutions. Further, our cash equivalents may expose us to credit risk; however, we believe this risk is limited, as
the investments are backed by the full faith and credit of the United States government.

Restricted Cash

Restricted cash primarily consists of interest-bearing escrow accounts that are required under the terms of
the contracts with our Bank Partners. Restricted cash is typically comprised of three components: (i) amounts we
have escrowed with Bank Partners as limited protection to the Bank Partners in the event of excess Bank Partner
portfolio credit losses; (ii) additional amounts we maintain for certain Bank Partners based on a contractual
percentage of the total interest billed on outstanding deferred interest loans that are within the promotional period
less previous finance charge reversal ("FCR") settlements on such outstanding loans; and (iii) certain custodial in-
transit loan funding and consumer borrower payments that we are restricted from using for our operations. These
custodial balances are not considered in our evaluation of restricted cash usage. As it relates to our restricted cash
escrowed with Bank Partners, we record a liability for the amount of restricted cash we expect to be payable to our
Bank Partners, which is accounted for as a financial guarantee. Refer to Note 14 for additional information.

The following table provides a reconciliation of cash and cash equivalents and restricted cash reported
within the Consolidated Balance Sheets to the total included within the Consolidated Statements of Cash Flows as
of the dates indicated.

December 31,

2019 2018 2017
Cash and cash equivalents $ 195760 $ 303,390 $ 224,614
Restricted cash 250,081 155,109 129,224
Cash and cash equivalents and restricted cash in Consolidated Statements of Cash
Flows $ 445,841 § 458,499 § 353,838

Loan Receivables Held for Sale

Loan receivables held for sale represent a 100% participating interest in the loan products that our Bank
Partners originate and the Company subsequently purchases the receivable with the intent to sell to a third party at
carrying value. Loan receivables held for sale are recorded at fair value at the time a loan receivable is purchased
and are subsequently measured at the lower of cost or fair value on an aggregate homogeneous portfolio basis,
which is further discussed in “Fair Value of Assets and Liabilities” below. We earn interest income on such loan
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receivables. Interest, calculated as a percentage of average outstanding principal balance in accordance with the
contractual provisions of the loan arrangements, is accrued on a daily basis and collected from the account holder on
a monthly basis. Accrued interest receivable and origination costs are deferred in the basis of the loan receivables.
When the loan receivables are sold, any previously unrecognized deferred costs are recognized as part of realized
gains and losses on sale. Gains and losses from the sale of loan receivables held for sale are included within other
income (expense), net in the Consolidated Statements of Operations. We typically retain an economic interest in the
sold loan receivables in the form of servicing rights and obligations.

The entire balance of a loan receivable held for sale is considered contractually delinquent if the minimum
required payment is not received by the first statement cycle date equal to or following the due date specified on the
customer’s billing statement. Loan receivables held for sale and accrued interest are marked down to zero and
written off when the principal or interest is delinquent for greater than 90 days, with the related expenses recorded
as reductions of other gains (losses) and interest income, respectively, which are included within other income
(expense), net in the Consolidated Statements of Operations. Valuation adjustments are also taken if loans
delinquent less than 90 days are expected to charge off in the future and are recorded to other gains (losses) in the
Consolidated Statements of Operations. Recoveries of principal and interest and fees on previously written off loan
receivables held for sale are recognized on a collected basis as other gains (losses) and interest income, respectively.

At times, we transfer our rights to previously charged-off loan receivables ("Charged-Off Receivables') and
receive commensurate proceeds based on the expected recovery rate of such loan receivables. We have no
continuing involvement with these Charged-Off Receivables other than performing reasonable servicing and
collection efforts on behalf of the third parties and Bank Partners that paid for the rights to the Charged-Off
Receivables. The proceeds from the transfers of Charged-Off Receivables attributable to loan receivables held for
sale are recognized on a collected basis as other gains (losses) in the Consolidated Statements of Operations. Refer
to "Servicing Assets and Liabilities" and "Fair Value of Assets and Liabilities" below for additional information on
our Charged-Off Receivables transactions.

Accounts Receivable

Accounts receivable are recorded at their original invoice amounts, which are reduced by any allowance for
uncollectible amounts. We establish an allowance for uncollectible amounts when management determines that
collectability is uncertain. Accounts receivable are written off once delinquency exceeds 90 days. Recoveries of
previously written off accounts receivable are recognized on a collected basis as a reduction to the provision for bad
debt expense, which is included within general and administrative expense in the Consolidated Statements of
Operations.

Property, Equipment, Software, Depreciation and Amortization

Property, equipment and software includes furniture, leasehold improvements, computer hardware and
software and is stated at cost less accumulated depreciation or amortization and any previously recorded
impairment. We capitalize qualified costs incurred to develop internal-use software, which primarily include
internal and external labor expenses. We also capitalize costs for replacements and major enhancements when it is
probable that the expenditures will result in additional functionality or will extend the useful life of existing
functionality. Costs for minor replacements, enhancements, maintenance and repairs of internal-use software are
expensed as incurred. Depreciation and amortization are recorded on a straight-line basis over the estimated useful
lives of the assets, as follows:

Asset Category Estimated Useful Lives

Computer hardware and software 3 years

Furniture 5 years

Leasehold improvements Shorter of life of asset or remaining lease term
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Upon a sale or retirement, the asset cost and related accumulated depreciation or amortization are removed
from the Consolidated Balance Sheets and any related gain or loss is included within general and administrative
expense in the Consolidated Statements of Operations.

We evaluate the carrying amounts of property, equipment and software for impairment on a quarterly basis
or whenever events or changes in circumstances indicate that the carrying values may not be recoverable.
Impairment losses are included within general and administrative expense in the Consolidated Statements of
Operations.

Servicing Assets and Liabilities

The Company assumes a right, obligation, or neither a right nor obligation to service consumer loans each
time a loan is originated by a Bank Partner. Additionally, the Company services Charged-Off Receivables for which
we do not charge a servicing fee. The Company identified Bank Partner loans as one class of servicing rights and
Charged-Off Receivables as a separate class of servicing rights. In accordance with Accounting Standards
Codification ("ASC") 860, Transfers and Servicing, when we determine that the compensation we receive to service
loans is more or less than adequate, we assess the fair value of a servicing asset or liability, respectively, using a
discounted cash flow model.

We elected the fair value method to measure each class of servicing rights subsequent to initial recognition,
as we believe that fair value is a more meaningful measure of our expected right or obligation with respect to these
classes of servicing assets or liabilities, respectively. This election is irrevocable for these classes of servicing assets
or liabilities. As of December 31, 2019, the servicing asset associated with Bank Partner loans is recorded within
other assets in the Consolidated Balance Sheets. The fair value of this class of servicing rights was immaterial as of
December 31, 2018. As of December 31, 2019 and 2018, the servicing liability associated with Charged-Off
Receivables is recorded within other liabilities in the Consolidated Balance Sheets.

Refer to "Fair Value of Assets and Liabilities" below and Note 3 for additional information on the
measurement of these assets and liabilities.

Fair Value of Assets and Liabilities

We have financial assets and liabilities subject to fair value measurement or disclosure on either a recurring
or nonrecurring basis. Such measurements or disclosures relate to our cash and cash equivalents, loan receivables
held for sale, derivative instruments, servicing assets and liabilities, and term loan.

ASC 820, Fair Value Measurement, defines fair value as the price that would be received to sell an asset or
paid to transfer a liability in an orderly transaction between market participants at the measurement date. In valuing
this asset or liability, we utilize market data or reasonable assumptions that market participants would use, including
assumptions about risk and the risks inherent in the inputs to the valuation technique. The guidance provides a
three-level valuation hierarchy for disclosure of fair value measurements based on the transparency of inputs to the
valuation of an asset or a liability as of the measurement date. The fair value hierarchy gives the highest priority to
quoted prices in active markets for identical assets or liabilities (Level 1) and the lowest priority to unobservable
inputs (Level 3). The three levels are defined as follows:

Level 1: Quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level 2: Inputs other than quoted prices included in Level 1 that are observable for the asset or liability,
either directly or indirectly, for substantially the full term of the asset or liability.

Level 3: Unobservable inputs for the asset or liability.

An asset’s or a liability’s categorization within the valuation hierarchy is based upon the lowest level of
input that is significant to the fair value measurement.

We apply the market approach, which uses observable prices and other relevant information that is
generated by market transactions involving identical or comparable assets or liabilities, to value our cash and cash
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equivalents and loan receivables held for sale. We apply the income approach, which uses valuation techniques to
convert future amounts to a single, discounted present value amount, to value our finance charge reversal liability
and servicing assets and liabilities. We determine the fair values of our interest rate swap and term loan by applying
a discounted cash flow model based on observable market factors and credit factors specific to us.

Refer to Note 3 for additional fair value disclosures.

Derivative Instruments

We are exposed to interest rate risk on our variable-rate term loan, which we manage by entering into an
interest rate swap that is determined to be a derivative in accordance with ASC 815, Derivatives and Hedging.
Derivatives are recorded on the balance sheet at fair value and are marked-to-market on a quarterly basis. The
accounting for the change in fair value of derivatives depends on the intended use of the derivative, whether the
Company has elected to designate the derivative as a hedge and apply hedge accounting, and whether the hedging
relationship continues to satisfy the criteria required to apply hedge accounting.

Derivatives designated and qualifying as a hedge of the exposure to variability in cash flows of a recognized
asset or liability that is attributable to a particular risk are considered cash flow hedges. The primary purpose of cash
flow hedge accounting is to link the income statement recognition of a hedging instrument and a hedged item whose
changes in cash flows are expected to offset each other. The change in the fair value of the derivative instrument
designated as a cash flow hedge is initially reported as a component of other comprehensive income (loss) and
subsequently reclassified into earnings in the same period when the hedged item affects earnings. The
reclassification into earnings is reported in the same income statement line item in which the hedged item is
reported.

The FCR component of our Bank Partner contracts qualifies as an embedded derivative. The FCR liability
is not designated as a hedge for accounting purposes and, as such, changes in its fair value are recorded within cost
of revenue in the Consolidated Statements of Operations. Refer to Note 3 and Note 8 for additional derivative
disclosures.

Revenue Recognition

In accordance with ASC 606, Revenue from Contracts with Customers, in each of our revenue arrangements
outlined below, revenue is recognized when control of the promised goods or services is transferred to the customer
in an amount that reflects the consideration to which we expect to be entitled in exchange for those goods or
services.

Transaction revenue

Transaction fees

We earn a specified transaction fee in connection with purchases made by borrowers that are financed by
our Bank Partners. The transaction fee is a one-time fee payable by the merchant that includes a merchant fee
component and an interchange fee component. In our merchant arrangements, our single performance obligation is
to facilitate financing to the merchant’s qualified customers who comply with our Bank Partners’ mandatory
underwriting criteria and credit policies. As it relates to our merchant arrangements, we act in the capacity of an
agent, as our platform facilitates the arrangement between the merchant and customer (for contracted services) and
the arrangement between the Bank Partner and customer (for loan financing) and we do not control either the
merchant services or the financing prior to them being transferred to the customer.

The merchant fee is calculated by multiplying a set fee percentage (as outlined in a schedule provided to the
merchants) by the dollar amount of a loan at the point of origination. As merchant fees are billed to, and collected
directly from, the merchant at least monthly, the transaction volume is known and there is no unresolved variable
consideration as of the end of a reporting period. We recognize revenue at the point of sale by applying the expected
value method, wherein we assign 100% probability to the transaction price as calculated using actual transaction
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volume. While merchant fee reversals are contractually possible, and would constrain our estimate of variable
consideration, they have been historically immaterial. Therefore, we have not recognized a refund liability for these
reversals. Our expected value is further adjusted during the month for rebates or price concessions (collectively,
"price concessions"), as discussed below.

Gross contractual merchant fees may be reduced by volume-based or non-volume-based price concessions
to certain merchants and channel partners (which we refer to as "Sponsors"), which are offered to generate
transaction volume on the GreenSky platform. As an agent, we recognize merchant fees net of consideration paid to
merchants or Sponsors in the form of price concessions, which represents our expected consideration. The price
concessions give rise to additional variable consideration at contract inception, which we estimate at the individual
merchant level using the expected value method. For merchants and Sponsors receiving monthly or quarterly price
concessions, which constitutes the vast majority of our arrangements, it is not probable that a significant reversal in
the cumulative amount of revenue recognized would occur, as the uncertainty is resolved by the end of a reporting
period. Therefore, the transaction price is not significantly constrained and we assign 100% probability to the
transaction price as calculated using actual transaction volume net of actual merchant and Sponsor price
concessions. In the limited instances in which we issue annual price concessions, which are based on an annual
volume target, we determine the expected value based on quarterly progress and expected future progress (using
historical experience) toward achieving the annual volume target. Volume-based price concessions to merchants and
Sponsors that were netted against the gross transaction price were $14,805, $9,965, and $6,930 for the years ended
December 31, 2019, 2018 and 2017, respectively.

Interchange fees are calculated by multiplying a set fee percentage (as stipulated by the credit card payment
network) by the transaction volume processed through such network. Transaction volume and related fees payable
to the Company are reported to us on a daily basis. Therefore, there is no unresolved variable consideration within a
reporting period. Using the expected value method, we assign 100% probability to the transaction price as
calculated using actual transaction volume.

We satisfy our performance obligation to facilitate financing to our merchants’ qualified customers
continuously throughout our contractual terms with our Bank Partners. Our merchants receive and consume the
benefits of such performance simultaneously as we perform, which is reflected through the consummation of a
purchase by the end customer who obtained financing through the GreenSky platform. Therefore, this performance
obligation is satisfied over time and no significant financing component is present, as payment occurs within twelve
months of the transfer of control of the related service. Our performance obligation is completely satisfied once a
customer’s application has been approved, a credit decision has been reached and a loan has been funded and
processed, indicating that a sale has been completed by a merchant on our platform. We measure our progress
toward complete satisfaction of this performance obligation using the output method and applying the "right-to-
invoice" practical expedient, with transaction volume representing the direct measure that faithfully depicts a
completed sale by a merchant on our platform. The value of our service transferred to the merchants is represented
by the merchant fee rate, as agreed upon at contract inception, and the interchange fee rate, as stipulated by the
credit card payment network. Therefore, we recognize revenue on at least a monthly basis for merchant fees and on
a daily basis for interchange fees.

We apply the practical expedient related to incremental costs of obtaining a contract. Although certain of
our commission costs qualify for capitalization under ASC 340-40, Contracts with customers, their amortization
period is less than one year. Therefore, utilizing the practical expedient, we expense these costs as incurred.

Servicing and other

Servicing fees

Servicing fees are contractual fees specified in our servicing agreements with our Bank Partners that are
earned from providing professional services to manage loan portfolios on behalf of our Bank Partners, which
represents the single performance obligation in this contractual arrangement. The servicing fee is calculated on a
monthly basis by multiplying a set fee percentage (as outlined in the contracts with our Bank Partners) by the

90



GreenSKky, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

(United States Dollars in thousands, except per share data, unless otherwise stated)

average outstanding Bank Partner loan portfolio balance. As the average outstanding loan portfolio balance is not
known at contract inception, this arrangement contains variable consideration. However, as servicing fees are settled
monthly with our Bank Partners, the average outstanding loan portfolio balance is known at each month end.
Therefore, the variable consideration within a reporting period is not significantly constrained. Using the expected
value method, we assign 100% probability to the transaction price as calculated using the actual average outstanding
loan portfolio balance.

We satisfy our performance obligation to service the Bank Partners’ loans on a recurring, monthly basis for
as long as a loan balance is outstanding. The benefits of our servicing are simultaneously received and consumed by
the Bank Partners. Therefore, this performance obligation is satisfied over time and no significant financing
component is present, as payment occurs within twelve months of the transfer of control of the related service. We
measure our progress toward complete satisfaction of this performance obligation using the output method and
applying the "right-to-invoice" practical expedient, with loans outstanding representing the direct measure that
faithfully depicts the loans for which control of servicing has transferred to the Bank Partners. The value of our
service transferred to the Bank Partners is represented by the servicing fee rate, as agreed upon at contract inception.
Therefore, we recognize revenue on a monthly basis upon settling with the Bank Partner.

Disaggregated revenue

Revenue disaggregated by type of service was as follows for the periods presented:

Year Ended December 31,
2019 2018 2017
Merchant fees $ 361,755 $ 297,776 $ = 234,548
Interchange fees 44,150 51,128 44,410
Transaction fees 405,905 348,904 278,958
Servicing fees'" 123,697 65,597 46,575
Other® 44 172 354
Servicing and other 123,741 65,769 46,929
Total revenue $ 529,646 $ 414,673 $ 325,887

m For the year ended December 31, 2019, includes a $30,459 change in fair value of our servicing asset primarily associated with

increases to the contractually specified fixed servicing fees for certain Bank Partners. Refer to Note 3 for additional information.

@ Other revenue includes miscellaneous revenue items that are individually immaterial. Other revenue is presented separately herein

in order to clearly present merchant, interchange and servicing fees, which are more integral to our primary operations and better
enable financial statement users to calculate metrics such as servicing and merchant fee yields.

No assets were recognized from the costs to obtain or fulfill a contract with a customer as of December 31,
2019 and 2018. We recognized bad debt expense arising from our contracts with customers of $950, $1,294 and
$817 during the years ended December 31, 2019, 2018 and 2017, respectively, which is recorded within general and
administrative expense in our Consolidated Statements of Operations.

Share-Based Compensation

The Company issues share-based awards to certain employees and non-employees, which are measured at
fair value at the date of grant. The fair value determined at the date of grant is expensed, based on our estimate of
awards that will eventually vest, on a straight-line basis over the vesting period. We estimate expected forfeitures
based on historical forfeiture behavior. Share-based compensation expense is included within compensation and
benefits expense in the Consolidated Statements of Operations. Refer to Note 12 for additional information.

Income Taxes

Income taxes are provided for in accordance with ASC 740, Income Taxes. Deferred tax assets and
liabilities are recorded for temporary differences between the tax basis of assets and liabilities and the reported
amounts in the Consolidated Financial Statements, using the statutory tax rates in effect for the year in which the
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differences are expected to reverse. The effect on deferred tax assets and liabilities of a change in tax rates is
recognized in the results of operations in the period that includes the enactment date. A valuation allowance is
recorded to reduce the carrying amounts of deferred tax assets to the amount that is more likely than not to be
realized. The Company reports a liability for unrecognized tax benefits resulting from uncertain tax positions taken
or expected to be taken in a tax return. The Company recognizes interest and penalties, if any, related to
unrecognized tax benefits in income tax expense. Refer to Note 13 for additional information.

Related Party Transactions

In the normal course of business, we enter into certain transactions with entities or individuals that are
deemed to be affiliated companies or persons under the related party definition in ASC 850, Related Party
Disclosures. Refer to Note 15 for additional information.

Recently Adopted Accounting Standards

Leases

In February 2016, the FASB issued ASU 2016-02, which required the recognition of right-of-use ("ROU")
assets and lease liabilities for operating leases with terms greater than 12 months on our Consolidated Balance
Sheets. Presentation of leases within our Consolidated Statements of Operations and Consolidated Statements of
Cash Flows was generally consistent with the prior lease accounting guidance codified in ASC 840, Leases. In July
2018, the FASB issued ASU 2018-11, which provided an additional (and optional) transition method to adopt ASU
2016-02 by applying its provisions at the adoption date and recognizing a cumulative-effect adjustment to the
opening balance of retained earnings in the period of adoption, rather than applying the provisions at the beginning
of the earliest period presented in the financial statements.

We adopted the standard as of January 1, 2019 with the transition method outlined in ASU 2018-11,
recognizing a cumulative-effect adjustment to retained earnings as of that date. Comparative periods continue to be
presented and disclosed in accordance with legacy guidance in ASC 840. We applied the practical expedients
permitted under the transition guidance outlined in ASU 2018-11, which permitted us to not reassess the following:
(i) whether any expired or existing contracts are or contain a lease, (ii) the lease classification for any expired or
existing leases, and (iii) initial direct costs for any existing leases.

As a result of adopting this standard, we recorded a ROU asset of $11.3 million, a lease liability of $14.1
million and an immaterial cumulative-effect adjustment to equity as of January 1, 2019. Our adoption of this
standard did not have any impact on our Consolidated Statements of Operations.

See Note 14 for additional lease disclosures.

Improvements to non-employee share-based payment accounting

In June 2018, the FASB issued ASU 2018-07 to simplify certain aspects of the accounting for non-
employee share-based payment transactions. Under the new standard, all share-based payment transactions in which
a grantor acquires goods or services to be used or consumed in a grantor's own operations by issuing share-based
payment awards are within the scope of ASC 718. Consistent with the accounting requirement for employee share-
based payment awards, non-employee share-based payment awards within the scope of ASC 718 are measured at
grant date fair value of the equity instruments, and the requirement to reassess classification of non-employee share-
based payment awards upon vesting is eliminated. Our adoption of this standard on January 1, 2019 did not have
any impact on our Consolidated Financial Statements.

Accounting Standards Issued, But Not Yet Adopted

Measurement of credit losses on financial instruments

In June 2016, the FASB issued ASU 2016-13, which requires upfront recognition of lifetime expected
credit losses on certain financial instruments (or groups of financial instruments) using a current expected credit loss
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("CECL") model. The standard is intended to better align the recognition of credit losses on financial instruments
with management’s expectations of the net amount of principal balance expected to be collected on such financial
instruments. In May 2019, the FASB issued ASU 2019-05, which allowed for a one-time irrevocable fair value
option election on the date of adoption for certain financial instruments that would otherwise be in the scope of
CECL. We do not intend to elect the fair value option for any of our in-scope financial instruments. Under CECL,
management must determine expected credit losses for certain financial instruments held at the reporting date based
on relevant information about past events, including historical experience, current conditions and reasonable and
supportable forecasts, the latter of which broadens current guidance. The standard also requires enhanced financial
statement presentation and disclosures to help investors and other financial statement users to better understand the
key assumptions and judgments used in estimating credit losses. The standard is effective for us on January 1, 2020.

Our primary financial instruments in the scope of CECL include trade receivables and off-balance sheet
credit exposures under our financial guarantee arrangements with our Bank Partners. We continue to refine and
validate our estimation models and methodology and to develop our related internal processes, policies and controls
as we complete our implementation. Upon adoption, we will make a one-time cumulative-effect adjustment to
retained earnings as of the effective date. We do not anticipate the impact of the new standard on our measurement
of credit losses for trade receivables to be material to our Consolidated Financial Statements. However, we
anticipate a material increase to our measurement of the contingent obligation under our financial guarantee
arrangements, as the standard does not allow for the measurement to assume future program loan originations to
consumers. Historically, our actual cash payments required under the financial guarantee arrangements have been
immaterial for our ongoing Bank Partners and we anticipate this to continue to be the case. However, as the CECL
model does not allow the inclusion of future loan originations by our Bank Partners, consistent with the modeling of
loan losses for any consumer loan portfolio assumed to go into "run-off," we expect to recognize a financial
guarantee liability for a significant portion of our $150.4 million escrow (established to provide additional Bank
Partner loan loss protection on our $9.2 billion loan servicing portfolio) that is included in our restricted cash
balance as of December 31, 2019. Subsequent to our implementation of the standard, additional financial guarantee
liabilities will be recorded as new Bank Partner loans are facilitated, along with a corresponding non-cash charge to
the Consolidated Statements of Operations. The actual impact of the standard upon adoption will largely depend on
the outstanding loan attributes of our loan servicing portfolio and expectations of forecasted information, including
certain macroeconomic conditions, at the effective date.

Customer's accounting for implementation costs incurred in a cloud computing arrangement that is a service
contract

In August 2018, the FASB issued ASU 2018-15, which aligns the requirements for capitalizing
implementation costs incurred in a hosting arrangement that is a service contract with the requirements for
capitalizing implementation costs incurred to develop or obtain internal-use software (and hosting arrangements that
include an internal-use software license). Accordingly, costs for implementation activities in the application
development stage are capitalized depending on the nature of the costs, while costs incurred during the preliminary
project and post-implementation stages are expensed as the activities are performed. This standard also requires
entities to amortize the capitalized implementation costs of a hosting arrangement that is a service contract over the
term of the hosting arrangement and to apply the existing impairment guidance in ASC 350-40 to the capitalized
implementation costs as if the costs were long-lived assets. The standard clarifies that such capitalized
implementation costs are also subject to the guidance on abandonment in ASC 360, Property, Plant, and
Equipment.

In addition, this standard requires alignment in presentation between: (i) the expense related to the
capitalized implementation costs and the fees associated with the hosting element (service) of the arrangement on
the statement of operations, (ii) the capitalized implementation costs and any prepayment for the fees of the
associated hosting arrangement on the balance sheet, and (iii) the payments for capitalized implementation costs and
the payments made for fees associated with the hosting element in the statement of cash flows. The standard is
effective for us on January 1, 2020, and we intend to adopt this standard on a prospective basis at the effective date.
As such, the impact of our adoption of this standard on our Consolidated Financial Statements will largely depend
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on the magnitude of future implementation costs incurred in our cloud computing arrangements. We continue to
refine and validate our inventory of existing cloud computing arrangements and our related internal processes,
policies and controls to identify new hosting arrangements that are service contracts for which implementation costs
would be accounted for under this standard.

Note 2. Earnings per Share

Basic earnings per share of Class A common stock is computed by dividing net income attributable to
GreenSky, Inc. by the weighted average number of shares of Class A common stock outstanding during the period.
Diluted earnings per share of Class A common stock is computed by dividing net income attributable to GreenSky,
Inc., adjusted for the assumed exchange of all potentially dilutive Holdco Units for Class A common stock, by the
weighted average number of shares of Class A common stock outstanding adjusted to give effect to potentially
dilutive elements.

Prior to the PO, the GS Holdings membership structure included Class A, B and C Units and profits
interests. The Company analyzed the calculation of earnings per unit for periods prior to the IPO and determined
that it resulted in values that would not be meaningful to the users of these Consolidated Financial Statements.
Therefore, earnings per share information for the year ended December 31, 2018 represents only the period from
May 24, 2018 to December 31, 2018, the period wherein we had outstanding Class A common stock. Earnings per
share information has not been presented for the year ended December 31, 2017.
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The following table sets forth reconciliations of the numerators and denominators used to compute basic
and diluted earnings per share of Class A common stock for the periods indicated.

Year Ended December 31,
2019 2018
Numerator:
Income before income tax expense (benefit) $ 88,848 $ 133,514
Less: Net income attributable to GS Holdings prior to Reorganization Transactions — 38,213
Less: Net income attributable to noncontrolling interests after Reorganization Transactions 63,993 65,511
Less: Income tax expense (benefit) (7,125) 5,534
Net income attributable to GreenSky, Inc. — basic $ 31,980 $ 24,256
Add: Reallocation of net income attributable to noncontrolling interests from the assumed
exchange of Holdco Units for Class A common stock 63,993 65,511
Less: Income tax expense (benefit) on reallocation of net income attributable to
noncontrolling interests'” 8,189 12,784
Net income attributable to GreenSky, Inc. — diluted $ 87,784 $ 76,983
Denominator:
Weighted average shares of Class A common stock outstanding — basic 61,091,514 57,008,324
Add: Dilutive effects, as shown separately below
Holdco Units exchangeable for Class A common stock 116,223,055 127,939,939
Class A common stock options 1,876,876 2,984,196
Holdco warrants exchangeable for Class A common stock 82,008 808,961
Unvested Class A common stock'® 174,592 163,521
Weighted average shares of Class A common stock outstanding — diluted 179,448,045 188,904,941
Earnings per share of Class A common stock outstanding — basic $ 052 § 0.43
Earnings per share of Class A common stock outstanding — diluted $ 049 $ 0.41

Excluded from diluted earnings per share, as their inclusion would have been anti-dilutive®

Unvested Holdco Units 510,878 —
Class A common stock options 3,289,299 1,533,029
Unvested Class A common stock 2,040,965 134,170

o We assumed effective tax rates of 1.2% and 19.2% for the years ended December 31, 2019 and 2018, respectively, which represent

the effective tax rates on the consolidated GreenSky, Inc. entity inclusive of the income taxes on the portion of GS Holdings'
earnings that are attributable to noncontrolling interests. The rate for the year ended December 31, 2019 is reflective of the tax
benefits from remeasurement of net deferred tax assets, warrant exercises and stock-based compensation deductions.

@ Includes both unvested Class A common stock issued as part of the Reorganization Transactions and unvested Class A common

stock awards issued subsequent to the Reorganization Transactions.

® These amounts represent the number of instruments outstanding at the end of the period. Application of the treasury stock method

would reduce these amounts if they had a dilutive effect and were included in the computation of diluted earnings per share.

Shares of the Company’s Class B common stock do not participate in the earnings or losses of the Company
and, therefore, are not participating securities. As such, separate presentation of basic and diluted earnings per share
of Class B common stock under the two-class method has not been included.
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Note 3. Fair Value of Assets and Liabilities

The following table summarizes, by level within the fair value hierarchy, the carrying amounts and
estimated fair values of our assets and liabilities measured at fair value on a recurring or nonrecurring basis or
disclosed, but not carried, at fair value in the Consolidated Balance Sheets as of the dates presented. There were no
transfers into, out of, or between levels within the fair value hierarchy during any of the periods presented. Refer to
Note 4, Note 7, Note 8, and Note 9 for additional information on these assets and liabilities.

December 31, 2019 December 31, 2018
Carrying Fair Carrying Fair
Level Value Value Value Value

Assets:
Cash and cash equivalents'” 1 $ 195760 $ 195760 $ 303,390 $ 303,390
Loan receivables held for sale, net® 2 51,926 55,958 2,876 3,552
Servicing assets®® 3 30,459 30,459 — —
Liabilities:
Finance charge reversal liability™ 3 $ 206,035 $ 206,035 $ 138,589 § 138,589
Term loan'" 2 384,497 392,201 386,822 386,234
Interest rate swapm 2 2,763 2,763 — —
Servicing liabilities” 3 3,796 3,796 3,016 3,016

o Disclosed, but not carried, at fair value.

2 . . .
@ Measured at fair value on a nonrecurring basis.

3 . . . .
@ Measured and carried at fair value on a recurring basis.

Cash and cash equivalents

Cash and cash equivalents are classified within Level 1 of the fair value hierarchy, as the primary
component of the price is obtained from quoted market prices in an active market. The carrying amounts of our cash
and cash equivalents approximate their fair values due to the short maturities and highly liquid nature of these
accounts.

Loan receivables held for sale, net

Loan receivables held for sale are recorded in the Consolidated Balance Sheets at the lower of cost or fair
value and, therefore, are measured at fair value on a nonrecurring basis. For our loan receivables held for sale, fair
value approximates par value, as we have consistently sold loans for the full current balance in historical and current
period transactions with our Bank Partners.

Loan receivables held for sale are classified within Level 2 of the fair value hierarchy, as the primary
component of the price is obtained from observable values of loan receivables with similar terms and characteristics
as the loan receivables sold to our Bank Partners. We have the ability to access this market, and it is the market into
which these loan receivables are typically sold.

Interest rate swap

In June 2019, we entered into a $350.0 million notional, four-year interest rate swap agreement to hedge
changes in our cash flows attributable to interest rate risk on $350.0 million of our variable-rate term loan to a fixed-
rate basis, thus reducing the impact of interest rate changes on future interest expense. This swap involves the
receipt of variable-rate amounts in exchange for fixed interest rate payments over the life of the agreement without
an exchange of the underlying notional amount and was designated for accounting purposes as a cash flow hedge.
The interest rate swap is carried at fair value on a recurring basis in the Consolidated Balance Sheets and is
classified within Level 2 of the fair value hierarchy, as the inputs to the derivative pricing model are generally
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observable and do not contain a high level of subjectivity. The fair value was determined based on the present value
of the estimated future net cash flows using implied rates in the applicable yield curve as of the valuation date.

Finance charge reversal liability

Our Bank Partners offer certain loan products that have a feature whereby the account holder is provided a
promotional period to repay the loan principal balance in full without incurring a finance charge. For these loan
products, we bill interest each month throughout the promotional period and, under the terms of the contracts with
our Bank Partners, we are obligated to pay this billed interest to the Bank Partners if an account holder repays the
loan balance in full within the promotional period. Therefore, the monthly process of billing interest on deferred
loan products triggers a potential future finance charge reversal ("FCR") liability for the Company. The FCR
component of our Bank Partner contracts qualifies as an embedded derivative. The FCR liability is not designated as
a hedge for accounting purposes and, as such, changes in its fair value are recorded within cost of revenue in the
Consolidated Statements of Operations.

The FCR liability is carried at fair value on a recurring basis in the Consolidated Balance Sheets and is
estimated based on historical experience and management’s expectation of future FCR. The FCR liability is
classified within Level 3 of the fair value hierarchy, as the primary component of the fair value is obtained from
unobservable inputs based on the Company’s data, reasonably adjusted for assumptions that would be used by
market participants. The following table reconciles the beginning and ending fair value measurements of our FCR
liability during the periods indicated.

Year Ended December 31,
2019 2018 2017
Beginning balance $ 138,589 $ 94,148 $ 68,064
Receipts'” 159,527 129,153 109,818
Settlements® (262,449) (181,590) (127,029)
Fair value changes recognized in cost of revenue™ 170,368 96,878 43,295
Ending balance $ 206,035 $ 138,589 $ 94,148

m Includes: (i) incentive payments from Bank Partners, which is the surplus of finance charges billed to borrowers over an agreed-

upon portfolio yield, a fixed servicing fee and realized net credit losses, (ii) cash received from recoveries on previously charged-off
Bank Partner loans, and (iii) the proceeds received from transferring our rights to Charged-Off Receivables attributable to
previously charged-off Bank Partner loans. We consider all monthly incentive payments from Bank Partners during the period to be
related to billed finance charges on deferred interest products until monthly incentive payments exceed total billed finance charges
on deferred products, which did not occur during any of the periods presented.

@ Represents the reversal of previously billed finance charges associated with deferred payment loan principal balances that were

repaid within the promotional period.

@ A fair value adjustment is made based on the expected reversal percentage of billed finance charges (expected settlements), which is

estimated at each reporting date. The fair value adjustment is recognized in cost of revenue in the Consolidated Statements of
Operations.
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Significant assumptions used in valuing our FCR liability include the following:

Reversal rate: The reversal rate represents our estimate of the percentage of previously billed interest on
deferred loan products that we expect we will be obligated to remit to the Bank Partners due to the account holder
paying off the loan balance in full within the promotional period. As we have expanded our deferred loan products
and as our historical experience with these products has progressed, management has developed more specific
reversal rates for categories of deferred loan products based on the length of the interest-free promotional period
(ranging from 6 to 24 months), whether or not loan principal payments were required to be paid during the interest-
free promotional period, and the industry vertical (home improvement or elective healthcare). This has resulted in
incremental increases in the number of reversal rate assumptions used to value the FCR liability. The historical
period over which we evaluate reversal rates may also vary among the categories of deferred loan products based on
the length and relevance of our historical experience with such products at the measurement date. The overall
decrease in reversal rates is primarily attributable to lower reversal rate experience on loans within the elective
healthcare industry vertical.

Discount rate: The discount rate reflects the time value of money adjusted for a risk premium.

The following table presents quantitative information about the significant unobservable inputs used to
value the Level 3 FCR liability as of the dates presented.

December 31, 2019 December 31, 2018
Weighted Weighted
Range Average Range Average
Reversal rate 60.0 — 96.8% 875 %  70.0-97.3% 88.2 %
Discount rate 52 % 5.2 % 6.1 % 6.1 %

The reversal rate weighted averages were calculated by first determining the percentage of the reporting
date FCR liability attributable to each category of deferred loan products for which a reversal rate assumption was
determined. We then multiplied these weights by the unique reversal rate for each category and summed the
resulting products.

A significant increase or decrease in the estimated reversal rates could result in a significantly higher or
lower, respectively, calculation of our expected future payments to our Bank Partners, resulting in a higher or lower,
respectively, fair value measurement of our FCR liability.

A significant increase or decrease in the discount rate could result in a lower or higher, respectively, fair
value measurement of our FCR liability.
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Charged-Off Receivables

Periodically, we transfer our rights to Charged-Off Receivables in exchange for a cash payment based on
the expected recovery rate of such loan receivables, which consist primarily of previously charged-off Bank Partner
loans. We have no continuing involvement with these Charged-Off Receivables other than performing reasonable
servicing and collection efforts on behalf of the third parties and Bank Partners that purchased the Charged-Off
Receivables. The proceeds from transfers of Charged-Off Receivables attributable to Bank Partner loans are
recognized on a collected basis as reductions to cost of revenue, which reduces the fair value adjustment to the FCR
liability in the period of transfer. The following table presents details of Charged-Off Receivables transfers during
the periods indicated.

Aggregate Unpaid Balance Proceeds
Bank Loan Bank Loan
Partner receivables . Partner receivables
loans held for sale Total® loans held for sale Total
Year Ended December 31, 2019 $ 223,024 $ 2,518 $ 225,542 $ 29,190 $ 312§ 29,502
Year Ended December 31, 2018 201,517 3,263 204,780 26,692 431 27,123
Year Ended December 31, 2017 197,114 4,165 201,279 18,968 406 19,374

® During the years ended December 31, 2019, 2018 and 2017, $22,245, $14,940 and $2,966, respectively, of the aggregate unpaid
balance on cumulative transferred Charged-Oftf Receivables were recovered through our servicing efforts on behalf of our Charged-
Off Receivables investors.

Term loan

The carrying value of our term loan is net of unamortized debt discount and debt issuance costs. The fair
value of our term loan was determined using a discounted cash flow model based on observable market factors
(such as changes in credit spreads for comparable benchmark companies) and credit factors specific to us. The fair
value of our term loan is classified within Level 2 of the fair value hierarchy, as the inputs to the discounted cash
flow model are generally observable and do not contain a high level of subjectivity.

Servicing assets and liabilities

We previously elected the fair value method to account for our servicing assets and liabilities to more
appropriately reflect the value of the servicing rights in our Consolidated Financial Statements. As a result of this
election, our servicing assets and liabilities are carried at fair value on a recurring basis within other assets and other
liabilities, respectively, in the Consolidated Balance Sheets and are estimated using a discounted cash flow model.
Servicing assets and liabilities are classified within Level 3 of the fair value hierarchy, as the primary components
of the fair value are obtained from unobservable inputs based on peer market data, reasonably adjusted for
assumptions that would be used by market participants to service our Bank Partner loans and transferred Charged-
Off Receivables portfolios, for which market data is not available. Changes in the fair value of our servicing assets
are recorded within servicing and other revenue and changes in the fair value of our servicing liabilities are recorded
within other gains (losses), net in the Consolidated Statements of Operations.

Contractually specified servicing fees recorded within servicing and other revenue in the Consolidated
Statements of Operations totaled $93,238, $65,597 and $46,575 for the years ended December 31, 2019, 2018 and
2017, respectively. The cash flow impacts of our assets and liabilities that are measured at fair value on a recurring
basis are included within net cash provided by operating activities in the Consolidated Statements of Cash Flows.
During the year ended December 31, 2019, we renegotiated certain Bank Partner agreements where the Company
agreed to post additional escrow and increase the agreed-upon Bank Partner portfolio yield. In exchange for these
considerations, we received an increase in our loan servicing fees from the Bank Partners. We determined that the
increase in servicing fees resulted in an increase to the fair value of our servicing assets for these Bank Partners. We
also anticipate that, all other factors remaining constant, these increased servicing fees will contribute to lower
incentive payments received in future periods from the Bank Partners.
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The following table reconciles the beginning and ending fair value measurements of our servicing assets
associated with Bank Partner loans during the period presented. We did not have any servicing assets for the years
ended December 31, 2018 and 2017.

Year Ended
December 31, 2019
Beginning balance $ —
Additions, net" 5,975
Fair value changes recognized in servicing and other revenue® 24,484
Ending balance $ 30,459

m Includes additions through assumptions of servicing obligations each time a loan is originated on our platform by a Bank Partner, as

well as through transfers of loans between Bank Partners or of loan receivables between GreenSky and Bank Partners. Additions are
recognized in servicing and other revenue in the Consolidated Statements of Operations.

@ Primarily reflective of increases to the contractually specified fixed servicing fees for certain Bank Partners, which may also

contribute to lower incentive payments received in future periods.

The following table reconciles the beginning and ending fair value measurements of our servicing liabilities
associated with transferring our rights to Charged-Off Receivables during the periods presented.

Year Ended December 31,
2019 2018 2017
Beginning balance $ 3,016 $ 2,071 $ —
Initial obligation from transfer of Charged-Off Receivables'” 2,705 2,461 2,379
Fair value changes recognized in other gains (losses), net” (1,925) (1,516) (308)
Ending balance $ 3,796 $ 3,016 $ 2,071

m Recognized in other gains (losses), net in the Consolidated Statements of Operations.

@ Represents the reduction of our servicing liabilities due to the passage of time and collection of loan payments.

Significant assumptions used in valuing our servicing assets and liabilities include the following:

Cost of servicing: The cost of servicing represents the servicing rate a willing market participant would
require to service loans with similar characteristics as the Bank Partner loans or Charged-Off Receivables. The cost
of servicing is weighted based on the outstanding balance of the loans.

Discount rate: The discount rate reflects the time value of money adjusted for a risk premium and is within
an observable range based on peer market data.

Weighted average remaining life: For Bank Partner loans, the weighted average remaining life is
determined using the aggregate curves for each loan product type based on expected cumulative annualized rates of
prepayments and defaults.

Recovery period: For Charged-Off Receivables, our recovery period was determined based on a reasonable
recovery period for loans of these sizes and characteristics based on historical experience. We assumed that
collection efforts for these loans will cease after five years, and the run-off of the portfolio will follow a straight-line
methodology, adjusted for actual cash recoveries over time.
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The following table presents quantitative information about the significant unobservable inputs used to
value the Level 3 servicing assets and liabilities as of the dates presented.

December 31, 2019 December 31, 2018
Weighted Weighted
Input Range Average Range Average
Cost of servicing (basis points)"" 57.5-108.0 106.2 62.5 62.5
Discount rate 18.0 % 18.0 % 18.0 % 18.0 %
Weighted average remaining life (years) 23-59 2.4 N/A N/A
Recovery period (years) 2.6-49 4.1 3.6-49 4.3

M The cost of servicing assumption as of December 31, 2018 relates only to Charged-Off Receivables, as the fair value measurement

of servicing rights associated with Bank Partner loans was immaterial.

A significant increase or decrease in the market cost of servicing could have resulted in significantly lower
or higher, respectively, servicing assets and higher or lower, respectively, servicing liabilities as of the measurement
date.

A significant increase or decrease in the discount rate could have resulted in lower or higher, respectively,
servicing assets and liabilities as of the measurement date. However, as our weighted average remaining life of
loans is relatively short, we would not expect significant changes in the discount rate to materially impact the fair
value measure.

The average remaining life is weighted by the unpaid balance of the Bank Partner loans as of the
measurement date. The weighted average remaining life represents the period over which we expect to collect
servicing fees on the Bank Partner loans and primarily changes based on expectations of loan prepayments and
defaults. The change in expected prepayments and defaults has an inverse correlation with the weighted average
remaining life. A significant increase or decrease in the expected weighted average remaining life could have
resulted in significantly higher or lower servicing assets as of the measurement date.

The recovery period is weighted by the unpaid balance of previously transferred Charged-Off Receivables
as of the measurement date. The recovery period reflects the length of time over which we expect to perform
servicing activities and has an inverse correlation with the amount by which the servicing liability is reduced each
reporting period. As such, a significant increase or decrease in the expected recovery period could have resulted in
higher or lower, respectively, servicing liabilities.

Note 4. Loan Receivables Held for Sale

The following table summarizes the activity in the balance of loan receivables held for sale, net at lower of
cost or fair value during the periods indicated.

Year Ended December 31,
2019 2018 2017
Beginning balance $ 2,876 $ 73,606 $ 41,268
Additions 157,928 93,240 134,659
Proceeds from sales and borrower payments(l) (104,858) (161,009) (93,044)
Loss on sale — — (500)
Increase in valuation allowance (1,289) (92) (584)
Transfers® 251 22 (5,017)
Write offs and other® (2,982) (2,891) (3,176)
Ending balance $ 51,926 $ 2,876 $ 73,606

@ Includes accrued interest and fees, recoveries of previously charged-off loan receivables held for sale, as well as proceeds from

transferring our rights to Charged-Off Receivables attributable to loan receivables held for sale. We retain servicing arrangements
on sold loan receivables with the same terms and conditions as loans that are originated by our Bank Partners. Income from loan
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receivables held for sale activities is recorded within interest income and other gains (losses), net in the Consolidated Statements of
Operations. We sold loan receivables held for sale to certain Bank Partners on the following dates during the years ended December

31:
2019 2018 2017
Date Amount Date Amount Date Amount
March 27 $ 63,673 May 21 $ 9,552 June 29 $ 17,900
November 1 13,752  June 27 50,614 December 21 54,171
December 27 14,521 September 27 48,176
December 20 30,684
Total $ 91,946 $ 139,026 $ 72,071
@ We temporarily hold certain loan receivables, which are originated by a Bank Partner, while non-originating Bank Partner eligibility

is being determined. Once we determine that a loan receivable meets the investment requirements of an eligible Bank Partner, we
transfer the loan receivable to the Bank Partner at cost plus any accrued interest. The reported amount also includes loan receivables
that have been placed on non-accrual and non-payment status while we investigate consumer inquiries.

@ We received recovery payments of $50, $57 and $238 during the years ended December 31, 2019, 2018 and 2017, respectively.
Recoveries of principal and finance charges and fees on previously written off loan receivables held for sale are recognized on a
collected basis as other gains and interest income, respectively, in the Consolidated Statements of Operations. Separately, during the
years ended December 31, 2019, 2018, and 2017, write offs and other were reduced by $312, $431, and $406, respectively, related
to cash proceeds received from transferring our rights to Charged-Off Receivables attributable to loan receivables held for sale. The
cash proceeds received were recorded within other gains (losses), net in the Consolidated Statements of Operations.

The following table presents activities associated with our loan receivable sales and servicing activities
during the periods indicated.

Year Ended December 31,
2019 2018 2017
Gain (loss) on sold loan receivables held for sale $ — — 5 (500)
Cash Flows
Sales of loans $ 91,946 $ 139,026 $ 72,071
Servicing fees 3,901 2,321 2,821

The following tables present information about sold loan receivables held for sale that are not recorded in
our Consolidated Balance Sheets, but with which we have a continuing involvement through our servicing
arrangements with our Bank Partners. The sold loan receivables held for sale are pooled with other loans originated
by the Bank Partners for purposes of determining escrow balances and incentive payments. The escrow balances
represent our only direct exposure to potential losses associated with these sold loan receivables.

December 31,

2019 2018
Total principal balance $ 326,556 $ 357,060
Delinquent loans (unpaid principal balance) 18,033 23,385
Year Ended December 31,
2019 2018 2017
Net charge-offs (unpaid principal balance) $ 16,333 $ 11,355 § 8,574
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Note 5. Accounts Receivable

Accounts receivable consisted of the following as of the dates indicated.

Accounts Allowance Accounts
Receivable, for Receivable,
Gross Losses Net
December 31, 2019
Transaction related $ 12,863 $ (238) $ 12,625
Servicing related 6,868 — 6,868
Total $ 19,731 $ (238) $ 19,493
December 31, 2018
Transaction related $ 14,704 $ (168) $ 14,536
Servicing related 864 — 864
Total $ 15,568 $ (168) $ 15,400

Note 6. Property, Equipment and Software

Property, equipment and software were as follows as of the dates indicated.

December 31,

2019 2018

Furniture $ 2,907 $ 2,813
Leaschold improvements 4,902 4,171
Computer hardware 2,494 2,923
Software 20,126 8,344

Total property, equipment and software, at cost 30,429 18,251
Less: accumulated depreciation (5,701) (5,462)
Less: accumulated amortization (6,419) (2,557)

Total property, equipment and software, net $ 18,309 $ 10,232

The following table shows depreciation and amortization expense, as well as recorded impairment losses
related to abandoned capitalized software projects that are recorded within general and administrative expense in the
Consolidated Statements of Operations. We determined that these software projects would not generate future cash
flows through use or disposal to a third party and, as such, the fair value as of the respective reporting dates was $0.

Year Ended December 31,
2019 2018 2017
Depreciation expense $ 2,540 $ 2,320 $ 2,149
Amortization expense 4,764 2,158 1,834
Impairment losses — 19 78

The estimated future amortization of software is as follows as of the date indicated.

December 31,
2019
2020 $ 6,196
2021 5,051
2022 2,460
Total $ 13,707
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Note 7. Borrowings

Credit Agreement

In August 2017, we entered into a $450.0 million credit agreement ("Credit Agreement"), which provided
for a $350.0 million term loan ("original term loan") maturing on August 25, 2024 and a $100.0 million revolving
loan facility maturing on August 25, 2022. The net proceeds from the term loan of $338.6 million, along with $7.9
million of cash, were set aside for a subsequent $346.5 million payment (which is occurring in stages) to certain
equity holders and a related party. With the exception of the payments to the related party, which were related party
expenses, the payments were accounted for as distributions.

The distribution to GS Holdings unit holders and GS Holdings holders of profits interests was made on a
basis generally proportionate to their equity interests in GS Holdings. GS Holdings' members approved the Credit
Agreement and the distribution of the proceeds of the original term loan to the GS Holdings unit holders, holders of
profits interests and a related party. The purpose of the distribution was to provide a cash return on investment to the
GS Holdings members and holders of profits interests. See Note 11 for distribution and payment details.

Amended Credit Agreement

In March 2018, we amended certain terms of our Credit Agreement ("Amended Credit Agreement"). The
term loan and revolving loan facility under the Amended Credit Agreement are collectively referred to as the
"Credit Facility."

The Amended Credit Agreement replaced the original term loan with a $400.0 million term loan (“modified
term loan”) and extended the maturity date to March 29, 2025. The modified term loan incurs interest, due monthly
in arrears, at an adjusted LIBOR rate, which represents the one-month LIBOR rate multiplied by the statutory
reserve rate, as defined in the Credit Agreement, plus a margin of 3.25% per annum. If not otherwise indicated,
references to "term loan" prior to the date of the Amended Credit Agreement indicate the original term loan and
references subsequent to the date of the Amended Credit Agreement indicate the modified term loan.

We contemporaneously settled the outstanding principal balance on the original term loan of $349.1 million
with the issuance of the $400.0 million modified term loan. An original issuance discount of $1.0 million was
reported in the Consolidated Balance Sheets as a direct deduction from the face amount of the modified term loan.
Therefore, the gross proceeds of the modified term loan were $399.0 million. The proceeds from the modified term
loan were primarily used to repay the outstanding principal balance on the original term loan and to pay $1.2 million
of third party costs, including legal and debt arrangement costs, which were immediately expensed and recorded
within general and administrative expense in the Consolidated Statements of Operations on the modification date.
The remaining $48.8 million of proceeds were used to provide for distributions to certain equity holders and a
related party prior to the Company's IPO. With the exception of the payments to the related party, which are related
party expenses, the payments were accounted for as distributions. See Note 11 for distribution and payment details.
As of December 31, 2019 and 2018, we had no borrowings under the revolving loan facility.

104



GreenSKky, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

(United States Dollars in thousands, except per share data, unless otherwise stated)

Key details of the term loan are as follows:

December 31,

2019 2018
Term loan, face value'” $ 393,000 $ 397,000
Unamortized debt discount® (3,115) (3,728)
Unamortized debt issuance costs'® (5,388) (6,450)
Term loan $ 384,497 § 386,822

M The principal balance of the term loan is scheduled to be repaid on a quarterly basis at an amortization rate of 0.25% per quarter

through December 31, 2024, with the balance due at maturity. For each of the next five years, principal repayments on the term loan
are expected to be $4,000.

@ For the years ended December 31, 2019 and 2018, debt discount of $613 and $593, respectively, and debt issuance costs of $1,062
and $1,091, respectively, were amortized into interest expense in the Consolidated Statements of Operations. Giving effect to the
amortization of debt discount and debt issuance costs on the term loan, the effective interest rates were 5.95% and 5.99% during the
years ended December 31, 2019 and 2018, respectively.

Revolving loan facility. Under the Amended Credit Agreement, the maturity date of the $100.0 million
revolving loan facility was extended to March 29, 2023. Further, the interest margin applied to revolving loans that
incur interest at a base rate was modified to 2.00% per annum and the margin applied to revolving loans that incur
interest at an adjusted LIBOR rate was modified to 3.00% per annum. However, if our first lien net leverage ratio is
equal to or above 1.50 to 1.00, these interest margins are raised to 2.25% and 3.25%, respectively. As of December
31, 2019, we had no borrowings under the revolving loan facility. Lastly, the Amended Credit Agreement provided
for a $10.0 million letter of credit, which, to the extent drawn upon, would reduce the amount of availability under
the revolving loan facility by the same amount. We did not draw on our available letter of credit as of December 31,
2019.

We are subject to a quarterly commitment fee based on the daily unused amount of the revolving loan
facility, inclusive of the aggregate amount available to be drawn under letters of credit, of which $10.0 million was
available, but unused, as of December 31, 2019. The quarterly commitment fee rate is 0.50% per annum when our
first lien net leverage ratio is above 1.50 to 1.00, but is reduced to 0.375% for any quarterly period in which our first
lien net leverage ratio is equal to or below 1.50 to 1.00. For the years ended December 31, 2019, 2018 and 2017, we
recognized $348, $411 and $175, respectively, of commitment fees within interest expense in the Consolidated
Statements of Operations.

Interest Rate Swap

In June 2019, we entered into an interest rate swap agreement to hedge changes in cash flows attributable to
interest rate risk on $350.0 million of our variable-rate term loan. This interest rate swap was designated for
accounting purposes as a cash flow hedge. See Note 8 for additional derivative disclosures.

Covenants

The Amended Credit Agreement contains certain financial and non-financial covenants with which we must
comply. The financial covenant requires a first lien net leverage ratio equal to or below 3.50 to 1.00 for any
measurement date at which the principal amounts of outstanding revolving loans and letters of credit exceed 25% of
the aggregate principal amount of the revolving loan facility. The first lien net leverage ratio is calculated as the
ratio of (i) the aggregate principal amount of indebtedness, minus the aggregate amount of consolidated cash
(exclusive of restricted cash), as of the measurement date to (ii) consolidated EBITDA, as defined in the Amended
Credit Agreement, for the four prior quarters.

The non-financial covenants include, among other things, restrictions on indebtedness, liens, fundamental
changes to the business (such as acquisitions, mergers, liquidations or changes in the nature of the business, asset
dispositions, restricted payments, transactions with affiliates and other customary matters).
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The Amended Credit Agreement also includes various negative covenants, including one that restricts GS
Holdings from making non-tax distributions unless certain financial tests are met. In general, GS Holdings is
restricted from making distributions unless (a) after giving effect to the distribution it would have, as of a
measurement date, a total net leverage ratio of no more than 3.00 to 1.00, and (b) the source of such distributions is
retained excess cash flow, certain equity issuance proceeds and certain other sources.

We were in compliance with all covenants, both financial and non-financial, as of December 31, 2019 and
2018.

The Amended Credit Agreement defines events of default, the breach of which could require early payment
of all borrowings under, and termination of, the Amended Credit Agreement or similar actions.

Any borrowings under the Amended Credit Agreement are unconditionally guaranteed by our subsidiaries.
Further, the lenders have a security interest in substantially all of the assets of GS Holdings and the other guarantors
thereunder.

Note 8. Derivative Instruments

The Company does not hold or use derivative instruments for trading purposes.

Derivative Instruments Designated as Hedges

Interest rate fluctuations expose our variable-rate term loan to changes in interest expense and cash flows.
As part of our risk management strategy, we may use interest rate derivatives, such as interest rate swaps, to manage
our exposure to interest rate movements.

In June 2019, we entered into a $350.0 million notional, four-year interest rate swap agreement to hedge
changes in cash flows attributable to interest rate risk on $350.0 million of our variable-rate term loan, which
matures on March 29, 2025. This agreement involves the receipt of variable-rate amounts in exchange for fixed
interest rate payments over the life of the agreement without an exchange of the underlying notional amount. This
interest rate swap was designated for accounting purposes as a cash flow hedge. As such, changes in the interest rate
swap’s fair value are deferred in accumulated other comprehensive income (loss) in the Consolidated Balance
Sheets and are subsequently reclassified into interest expense in each period that a hedged interest payment is made
on our variable-rate term loan.

As of December 31, 2019, we had the following outstanding interest rate derivatives that were designated as
cash flow hedges of interest rate risk.

Notional Amount Fixed Interest Rate Termination Date
Interest rate swap $ 350,000 1.80 % June 30, 2023

Derivative Instruments Not Designated as Hedges

The FCR component of our Bank Partner contracts qualifies as an embedded derivative. The FCR liability
is not designated as a hedge for accounting purposes and, as such, changes in its fair value are recorded within cost
of revenue in the Consolidated Statements of Operations. See Note 3 for additional information on finance charge
reversals.

106



GreenSKky, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

(United States Dollars in thousands, except per share data, unless otherwise stated)
Derivative Instruments on our Consolidated Financial Statements

The following table presents the fair values and Consolidated Balance Sheets locations of our derivative
instruments as of the dates indicated.

December 31,

Balance Sheet Location 2019 2018
Designated as cash flow hedges
Interest rate swap Other liabilities $ 2,763 § —
Not designated as hedges
FCR liability Finance charge reversal liability $ 206,035 $ 138,589

The following table presents the impacts of our derivative instruments on our Consolidated Statements of
Operations for the periods indicated.

Year Ended December 31,
2019 2018 2017
Designated as cash flow hedges
Interest rate swap — gain (loss) reclassified into interest expense $ 441 § — —
Interest rate swap — gain (loss) reclassified into income tax expense 38 — —
Not designated as hedges
FCR liability — change in fair value recorded in cost of revenue $ 170,368 $ 96,878 $ 43,295

Our derivative instrument activities are included within operating cash flows in our Consolidated
Statements of Cash Flows.

Accumulated Other Comprehensive Income (Loss)

The following table summarizes the changes in the components of accumulated other comprehensive
income (loss) associated with our cash flow hedge, which exclude amounts pertaining to noncontrolling interests.
There was no accumulated other comprehensive income (loss) activity during the year ended December 31, 2018.

Cash Flow Hedge December 31, 2019
Accumulated other comprehensive income (loss), beginning balance $ =
Other comprehensive income (loss) before reclassifications and tax (841)
Tax (expense) benefit 279
Other comprehensive income (loss) before reclassifications, net of tax (562)
Reclassifications out of accumulated other comprehensive income (loss), net of tax expense of $38 (194)
Net (increase) decrease in other comprehensive loss (756)
Accumulated other comprehensive income (loss), ending balance $ (756)

Based on the current interest rate environment, the Company estimates that approximately $(0.7) million of
net unrealized gains (losses) reported in accumulated other comprehensive income (loss) will be reclassified into
earnings within the next twelve months.
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Note 9. Other Liabilities

The following table details the components of other liabilities in the Consolidated Balance Sheets as of the
dates indicated.

December 31,

2019 2018

Transaction processing liabilities $ 24,465 $ 4,958
Servicing liabilities" 3,796 3,016
Distributions payable'”’ 5,978 10,066
Interest rate swap"” 2,763 —
Tax related liabilities” 873 4,412
Deferred lease liabilities'® — 2,489
Accruals and other liabilities® 9,442 10,110

Other liabilities $ 47,317 $ 35,051

m We elected the fair value method to account for our servicing liabilities. Refer to Note 3 for additional information.

@ Related party distributions payable are not included in this balance, but rather are included within related party liabilities.

@ Refer to Note 3 and Note 8 for additional information on our interest rate swap, which was in a liability position as of December 31,

2019.

@ Tax related liabilities primarily include certain taxes payable related to the Reorganization Transactions.

® Deferred lease liabilities were calculated in accordance with legacy lease guidance in ASC 840, Leases, for the amount presented as

of December 31, 2018. Under the new lease guidance codified in ASC 842, Leases, which we adopted on January 1, 2019, we
presented operating lease liabilities separately on the Consolidated Balance Sheets as of December 31, 2019. See Note 1 and Note
14 for additional information on our lease accounting.

® Accruals and other liabilities as of December 31, 2018 was adjusted to exclude the financial guarantee liability to conform to the

current period presentation in the Consolidated Balance Sheets. Refer to Note 1 for additional discussion of our basis of
presentation.

Note 10. Noncontrolling Interests

GreenSky, Inc. is the sole managing member of GS Holdings and consolidates the financial results of GS
Holdings. Therefore, the Company reports a noncontrolling interest based on the common units of GS Holdings
held by the Continuing LLC Members. Changes in GreenSky, Inc.’s ownership interest in GS Holdings, while
GreenSKky, Inc. retains its controlling interest in GS Holdings, are accounted for as equity transactions. As such,
future redemptions or direct exchanges of Holdco Units by the Continuing LLC Members (with automatic
cancellation of an equal number of shares of Class B common stock) for shares of our Class A common stock on a
one-for-one basis will result in a change in ownership and reduce or increase the amount recorded as noncontrolling
interest and increase or decrease additional paid-in capital. The Company consolidates the financial results of GS
Holdings and reports a noncontrolling interest in its Consolidated Financial Statements representing the GS
Holdings interests held by Continuing LLC Members. During the years ended December 31, 2019 and 2018,
GreenSKky, Inc. had a weighted average ownership interest in GS Holdings of 34.6% and 31.2%, respectively.

In connection with the Reorganization Transactions and [PO, GreenSky, Inc. issued 129.0 million shares of
Class B common stock to the Continuing LLC Members. Subsequent to the Reorganization Transactions and IPO
during the year ended December 31, 2018, an aggregate of 0.3 million Holdco Units were exchanged by the
Continuing LLC Members (with automatic cancellation of Class B common stock) for 0.3 million newly-issued
shares of Class A common stock, increasing our total ownership interest in GS Holdings to 30.0% as of December
31,2018.

As of December 31, 2019 and 2018, GreenSky, Inc. had 66,424,838 and 54,504,902 shares, respectively, of
Class A common stock outstanding, which resulted in an equivalent amount of ownership of Holdco Units. During
the year ended December 31, 2019, an aggregate of 15.9 million Holdco Units were exchanged by the Continuing
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LLC Members (with automatic cancellation of Class B common stock) for 15.7 million newly-issued shares of
Class A common stock, increasing our total ownership interest in GS Holdings to 36.9% as of December 31, 2019.

Note 11. Stockholders Equity (Deficit)

Historical information prior to the Reorganization Transactions has been restated below to account for a 10
to 1 stock split that occurred immediately prior to the IPO in connection with the Reorganization Transactions.

Treasury Stock

During 2018, our Board of Directors authorized the repurchase of up to $150 million of the Company's
Class A common stock. Under the repurchase program, repurchases were made at management's discretion from
time to time on the open market or through privately negotiated transactions. The repurchased shares are held in a
treasury account using the cost method. As of December 31, 2019, the repurchase program was terminated.

Our treasury account also includes Class A common stock related to restricted stock awards that were
forfeited by the award recipient. The Company does not pay any consideration to reacquire these shares. See Note
12 for further discussion of our restricted stock awards.

As of December 31, 2019, there were 13,664,901 shares of Class A common stock held in treasury,
including: (i) purchases of 13,425,688 shares of Class A common stock at a cost of $146.1 million, (i1) 222,595
shares associated with forfeited restricted stock awards, and (iii) 16,618 shares associated with tax withholdings
upon vesting of restricted stock awards. Upon reissuance of any treasury shares, the Company uses a first-in, first-
out approach. There were no reissuances of treasury shares during the years ended December 31, 2019 and 2018.

Warrants

As part of the Reorganization Transactions, outstanding warrants to acquire Class A units of GS Holdings
were equitably adjusted pursuant to their terms so that they are exercisable for Holdco Units (and an equal number
of shares of Class B common stock). Refer to Note 1 for a discussion of the Reorganization Transactions.

In January 2019, a warrant issued in January 2014 to an affiliate of one of the members of the former
GSLLC board of managers was fully exercised on a cashless basis, which resulted in the issuance of 1,180,163
Holdco Units and an equal number of shares of Class B common stock.

During 2017, 100,000 warrants issued in October 2015 to a GSLLC (and subsequently GS Holdings) Class
A member, which was also an affiliate of one of the members of the former GSLLC board of managers, was fully
exercised for GS Holdings Class A units.
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Distributions

The following table summarizes activity associated with our non-tax distributions and payments, as well as
our tax distributions during the periods indicated.

Year Ended December 31, l}f;lsl:iggllg
(in millions) 2019 2018 2017 Payment”
Non-tax distributions previously declared and paid upon vesting
Credit Agreement Distributions®
Distributions $ 28 $ 50.7 $ — 4.0
Related party payments 0.6 1.1 — —
Special Operating Distributions
Distributions 1.4 25.5 — 2.0
Related party payments 0.2 1.0 — —
Tax distributions 18.5 63.7 71.3 N/A
Total $ 235 $ 142.0 $ 713 $ 6.0

W As of December 31, 2019, all remaining portions of the non-tax distributions were recorded within other liabilities in the
Consolidated Balance Sheets.
@ See Note 7 for discussion of distributions using the proceeds from our borrowings.

@ In May 2018, we declared a special operating distribution of $26.2 million, a portion of which was declared to a related party. In
December 2017, we declared a $160.0 million special cash distribution to GS Holdings unit holders and holders of profits interests.

Note 12. Share-Based Compensation

We maintain the 2018 Omnibus Incentive Compensation Plan (the "2018 Plan"), which was adopted in
April 2018. The Company reserved a total of 24.0 million shares of Class A common stock for issuance pursuant to
the 2018 Plan. As of December 31, 2019, 18.6 million shares of the Company's common stock remained available
for future issuance under the 2018 Plan. The Company has the following types of share-based compensation awards
outstanding as of December 31, 2019: Class A common stock options, unvested Holdco Units and unvested Class A
common stock awards.

Historical information prior to the Reorganization Transactions has been restated below to account for a 10
to 1 stock split that occurred immediately prior to the IPO in connection with the Reorganization Transactions.

We recorded share-based compensation expense for the years ended December 31, 2019, 2018 and 2017 of
$13.8 million, $6.0 million and $4.0 million, respectively, which is included within compensation and benefits
expense in the Consolidated Statements of Operations.

Class A Common Stock Options

Class A common stock options ("Options") granted by the Company are time-vested awards that vest
ratably over a period of three years to five years of continued employee or non-employee service, or cliff vest at the
end of a period of five years of continued employee service. The contractual term of Options is ten years from the
grant date. Options are not subject to post-vesting restrictions. Upon the exercise of Options, the Company issues
Class A common stock.

On October 1, 2015, and as discussed in more detail under "Profits Interests," certain GS Holdings Class A
unit options were capped ("Capped Options") and an equivalent number of profits interests were issued with a
threshold value of $7.60 per unit, which represented the fair value of the GS Holdings Class A units as of that date.
Capped Options and their related profits interest awards were aggregated to count as one unit against the legacy GS
Holdings equity incentive plan authorization limit. See "Profits Interests" below for discussion of the effects of this
modification.
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As part of the Reorganization Transactions, outstanding options to acquire Class A units of GS Holdings

(including Capped Options) were equitably adjusted to become exercisable for shares of Class A common stock,
which remain subject to the same vesting requirements of the original GS Holdings Class A unit options ("Class A
Unit Options"). We evaluated this modification in accordance with ASC 718, Compensation — Stock compensation
and determined that it did not require modification accounting. This modification affected 145 employees and
former employees and four non-employees. Refer to Note 1 for a discussion of the Reorganization Transactions.

Option activity was as follows during the periods indicated:

Year Ended December 31,
2019 2018 2017
Weighted
Number of Average Number of Number of
Options Exercise Price Options Options

Outstanding at beginning of period 8,053,292 §$ 5.25 9,821,890 10,006,890
Granted prior to Reorganization Transactions and IPO" N/A N/A 340,000 500,000
Exercised prior to Reorganization Transactions and [PO®® N/A N/A  (270,000)  (202,000)
Forfeited prior to Reorganization Transactions and IPO N/A N/A (260,000) (483,000)
Effect of Reorganization Transactions and IPO N/A N/A (186,772) N/A
Granted after Reorganization Transactions and POW 1,610,407 11.41 1,114,029 N/A
Exercised after Reorganization Transactions and [PO®® (5,192,471) 1.76  (2,171,284) N/A
Forfeited after Reorganization Transactions and [PO (258,819) 13.32 (321,506) N/A
Expired after Reorganization Transactions and IPO® (30,500) 17.25 (13,065) N/A
Outstanding at end of period® 4,181,909 $ 1136 8,053,292 9,821,890
Exercisable at end of period®"® 1,262,998 $ 724 5364233 7,015,000

O]

2

3)

“)

Weighted average grant date fair value of Options granted during the years ended December 31, 2019, 2018 and 2017 was $3.38,
$6.06 and $3.52, respectively.

The total intrinsic value of Options exercised, which is defined as the amount by which the market value of the stock on the date of
exercise exceeds the exercise price, during the years ended December 31,2019, 2018 and 2017 was $27.7 million, $15.4 million
and $0.4 million, respectively.

Employees paid $0.3 million to the Company during the year ended December 31, 2019 to exercise Options, which resulted in the
issuance of 37,497 shares of Class A common stock. Additionally, during the year ended December 31, 2019, 5,154,964 Options
were exercised by means of a cashless net exercise procedure, which resulted in the issuance of 2,236,095 shares of Class A
common stock. The Company paid withholding taxes of $12.4 million during the year ended December 31, 2019 related to cashless
Option exercises. Employees paid $0.4 million to the Company during the year ended December 31, 2018 to exercise GS Holdings
options, which resulted in the issuance of 30,516 Holdco Units. Additionally, during the year ended December 31, 2018, 2,372,936
GS Holdings options were exercised by means of a cashless net exercise procedure, which resulted in the issuance of 38,637 Holdco
Units prior to the Reorganization Transactions and IPO and the issuance of 1,027,377 shares of Class A common stock subsequent
to the Reorganization Transactions and IPO. The Company paid withholding taxes of $5.4 million during the year ended December
31, 2018 related to cashless Option exercises, inclusive of exercises both prior and subsequent to the Reorganization Transactions
and IPO. The Company recognized a tax benefit of $2.9 million and $0.9 million during the years ended December 31, 2019 and
2018, respectively, related to Options exercised.

Expired Options represent vested underwater Options that were not exercised by terminated employees within 30 days from the
employment termination date, as stipulated in the Option award agreements.
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© The aggregate intrinsic value and weighted average remaining contractual terms of Options outstanding and Options exercisable
were as follows as of the date indicated:

December 31, 2019
Aggregate intrinsic value (in millions)
Options outstanding $ 4.8
Options exercisable $ 3.7
Weighted average remaining term (in years)
Options outstanding 7.6
Options exercisable 5.6

® The total fair value, based on grant date fair value, of Options that vested during the years ended December 31, 2019, 2018 and

2017 was $2.6 million, $1.2 million and $1.4 million, respectively.

Compensation expense related to Options is measured based on their grant date fair values. We use a Black-
Scholes options pricing model to determine the grant date fair value of Options.

The following inputs and assumptions were used to value the Options as of the grant dates:

Year Ended December 31,
2019 2018 2017
Risk-free interest rate 1.50 - 2.50% 2.77 - 3.06% 2.03-2.23%
Expected volatility'” 22.45-24.40%  23.10-25.70%  23.90 — 44.40%
Expected dividend yield” —% —% —%
Expected term (in months)® 75 75-178 78
Fair value of Options $1.77 - $3.78 $2.95-87.14 $2.69 — $4.99

m We estimated volatility based on historical volatility rates of a peer group of public payment processing companies over a period

that approximates the expected term.

@ We assumed a dividend yield of zero as we have no plans to declare dividends for the foreseeable future.

@ We determined the expected term as the midpoint between the scheduled vesting and expiration dates of the awards. We used the

simplified method primarily due to having insufficient historical Option exercise experience upon which to reasonably estimate an
expected term.

At December 31, 2019, unrecognized compensation costs related to unvested Options totaled $9.8 million,
which will be recognized over a weighted average remaining requisite service period of 2.3 years.

Profits Interests

On October 1, 2015, we began to award profits interests to certain employees and non-employee directors.
Profits interests were assigned a threshold value on the date of grant, which was generally equivalent to the fair
value of our GSLLC (and subsequently GS Holdings) Class A units at the time of grant. The profits interests issued
on October 1, 2015 were modifications of previously issued Class A Unit Options. The Class A Unit Options
remained outstanding, but were capped at a liquidation value of $7.60 per unit, meaning that the maximum proceeds
received by Class A Unit Option holders at liquidation was limited to the difference between $7.60 per unit and the
Class A Unit Option strike price. We evaluated this modification in accordance with ASC 718, Compensation —
Stock compensation, and determined that there was no incremental share-based compensation expense to recognize
as a result of this modification. There were 41 employees and two non-employees affected by the modification.
Profits interests granted by the Company were time-vested awards that either vested ratably over a period of four
and a half to five years of continued employee service or cliff vested at the end of a period of five years of
continued employee service. Profits interests were not subject to post-vesting restrictions.

As part of the Reorganization Transactions, profits interests were converted into Holdco Units, which
remain subject to the same service vesting requirements as the original profits interests. There were 65 employees
and former employees and three non-employees affected by the modification. Given the conversion of all
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outstanding profits interests in connection with the Reorganization Transactions, there was no profits interests
activity during the year ended December 31, 2019. Refer to Note 1 for a detailed discussion of the Reorganization
Transactions.

Profits interests activity was as follows during the years indicated:

Year Ended December 31,
2018 2017
Number of Number of
Profits Profits

Interests Interests
Outstanding at beginning of period 14,061,530 12,616,890
Granted prior to Reorganization Transactions and PO 2,920,000 2,374,640
Forfeited prior to Reorganization Transactions and IPO (800,000) (930,000)
Redeemed prior to Reorganization Transactions and IPO — —
Effect of Reorganization Transactions and [PO (16,181,530) N/A
Outstanding at end of period® — 14,061,530

o Weighted average grant date fair value of profits interests granted during the years ended December 31, 2018 and 2017 was $4.47

and $3.49, respectively.

@ The total fair value based on grant date fair value of profits interests that vested was $0.4 million and $2.4 million during the years

ended December 31, 2018 and 2017, respectively.

Compensation expense related to profits interests was measured based on the grant date fair value of the
profits interests. We used a Black-Scholes options pricing model to determine the grant date fair value of profits
interests.

The following inputs and assumptions were used to value the profits interests (limited to profits interests
without an associated Capped Option) as of the grant dates.

Year Ended December 31,
2018 2017
Risk-free interest rate 2.60 —2.63% 1.80 —2.18%
Expected volatility'" 25.70% 23.90 — 24.80%
Expected dividend yield® —% —%
Expected term (in months)® 54 -60 60
Fair value of profits interests $3.92 - $5.91 $2.28 — $4.01

o We estimated volatility based on historical volatility rates of a peer group of public payment processing companies over a period

that approximates the expected term.

@ We assumed a dividend yield of zero as we have no plans to declare dividends for the foreseeable future.

@ We determined the expected term to be equivalent to the vesting period.

Unvested Holdco Units

As part of the Reorganization Transactions and PO, 15,241,530 profits interests in GS Holdings were
converted into 2,941,139 and 3,172,843 vested and unvested Holdco Units, respectively, based on the prevailing
profits interests thresholds and the IPO price of $23.00 per share. The converted Holdco Units remain subject to the
same service vesting requirements as the original profits interests and are not subject to post-vesting restrictions. We
evaluated this modification in accordance with ASC 718, Compensation — Stock compensation, and determined that
there was no incremental share-based compensation expense to recognize as a result of this modification. Therefore,
unrecognized compensation expense was unaffected by the modification. There were 36 employees and former
employees and three non-employees affected by this modification.
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Unvested Holdco Units activity was as follows during the years indicated:

Year Ended
Year Ended December 31, 2019 December 31, 2018
Weighted Average
Number of Holdco  Grant Date Fair Number of Holdco
Units Value Units

Unvested at beginning of period 2,514,856 $ 23.00 —
Effect of Reorganization Transactions and IPO N/A N/A 3,172,843
Forfeited (301,735) 23.00 (156,739)
Vested” (1,100,514) 23.00 (501,248)
Unvested at end of period 1,112,607 $ 23.00 2,514,856

m The total fair value, based on grant date fair value, of previously unvested Holdco Units that vested during the years ended

December 31, 2019 and 2018 was $25.3 million and $11.5 million, respectively.

During the years ended December 31, 2019 and 2018, 655,334 and 277,059, respectively, vested Holdco
Units were exchanged (with automatic cancellation of an equal number of shares of Class B common stock) for
shares of our Class A common stock on a one-for-one basis. At December 31, 2019, 3,610,507 vested Holdco Units
were eligible for exchange for shares of our Class A common stock.

At December 31, 2019, unrecognized compensation costs related to unvested Holdco Unit awards totaled
$6.7 million, which will be recognized over a weighted average remaining requisite service period of two years.

Restricted Stock Awards

As part of the Reorganization Transactions and IPO, 940,000 profits interests in GS Holdings were
converted into 127,327 and 255,904 vested and unvested Class A common stock awards, respectively, based on the
prevailing profits interests thresholds and the IPO price of $23.00 per share. The converted unvested Class A
common stock awards remain subject to the same service vesting requirements as the original profits interests and
are not subject to post-vesting restrictions. We evaluated this modification in accordance with ASC 718,
Compensation — Stock compensation, and determined that there was no incremental share-based compensation
expense to recognize as a result of this modification. Therefore, unrecognized compensation expense was unaffected
by the modification. There were 29 employees and former employees affected by this modification.

Subsequent to the Reorganization Transactions and IPO, we granted restricted stock awards in the form of
unvested Class A common stock to certain employees that vest ratably over a three or four year period based on
continued employment at the Company and to certain non-employee directors that vest one year from grant date
based on continued service on the Board of Directors ("Board"). For these awards, compensation expense is
measured based on the closing stock price of the Company's Class A common stock on the date of grant, and the
total value of the awards is expensed ratably over the requisite service period.
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Unvested Class A common stock activity was as follows during the years indicated:

Year Ended Year Ended
December 31, 2019 December 31, 2018
Weighted
Class A common  Average Grant  Class A common
stock Date Fair Value stock

Unvested at beginning of period 454,561 $ 19.08 —
Effect of Reorganization Transactions and IPO N/A N/A 255,904
Granted"” 2,887,905 10.90 234,829
Forfeited® (210,845) 13.94 (11,750)
Vested® (132,278) 19.84 (24,422)
Unvested at end of period 2,999,343 § 11.53 454,561

M Weighted average grant date fair value of restricted stock awards granted during the year ended December 31, 2018 was $15.37.

@ Forfeited shares of unvested Class A common stock associated with restricted stock awards are held in our treasury stock account.

Refer to Note 11 for additional information on our treasury stock.

® The total fair value, based on grant date fair value, of previously unvested Class A common stock that vested during the years ended

December 31, 2019 and 2018 was $2.6 million and $0.6 million, respectively.

At December 31, 2019, unrecognized compensation costs related to unvested Class A common stock totaled
$26.9 million, which will be recognized over a weighted average remaining requisite service period of 3.1 years.

Note 13. Income Taxes

GreenSky, Inc. is taxed as a corporation and pays corporate federal, state and local taxes on income
allocated to it from GS Holdings based upon GreenSky, Inc.’s economic interest held in GS Holdings. GS Holdings
is treated as a pass-through partnership for income tax reporting purposes and not subject to federal income tax.
Accordingly, the Company is not liable for income taxes on the portion of GS Holdings' earnings not allocated to it.
The results for the year ended December 31, 2017 do not reflect income tax expense because, prior to the

Reorganization Transactions, the consolidated GSLLC (and subsequently GS Holdings) pass-through entity was not
subject to corporate tax.

The Company's income before income tax expense of $88,848, $133,514 and $138,668 during the years
ended December 31, 2019, 2018 and 2017, respectively, consisted entirely of income earned in the United States.

Components of income tax expense consisted of the following for the years indicated:

Year Ended December 31,
2019 2018

Current income tax expense (benefit):
Federal $ 58 4
State 10
Deferred income tax expense (benefit):
Federal 4,206 4,860
State (11,346) 665

Income tax expense (benefit) $ (7,125) $ 5,534
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A reconciliation of the United States statutory income tax rate to the Company's effective income tax rate is
as follows for the years indicated:

Year Ended December 31,
2019 2018 2017

Statutory federal tax rate 21.0 % 21.0 % 35.0 %
Income attributable to noncontrolling interests and nontaxable income (15.2) (16.3) (35.0)
State income taxes, net of federal benefit 0.6 04
State rate change impact on deferred taxes (13.0) — —
Remeasurement of liability under tax receivable agreement 23 —
Excess tax benefits related to share-based compensation 3.3) — —
Other (0.4) (1.0)

Effective income tax rate (8.0)% 4.1 % — %

The Company’s effective tax rate was (8.0)% in 2019, in comparison to the U.S. statutory tax rate in 2019
0f 21.0%. The comparison of our effective tax rate to the U.S. statutory tax rate was primarily influenced by the fact
that the Company is not liable for income taxes on the portion of GS Holdings’ earnings that are attributable to the
noncontrolling interests. Further, the comparison includes the effects of warrant and share-based compensation
deductions, and the effect of remeasuring net deferred tax assets for state tax rate changes, and the removal of the
pre-tax loss associated with remeasurement of the tax receivable agreement liability.

Details of the Company’s deferred tax assets and liabilities are as follows:

Year Ended December 31,
2019 2018
Deferred tax assets:
Investment in partnership $ 358,024 § 299,466
Net operating loss carryforwards and tax credits 5,160 5,634
Other 1,657 1,879
Total 364,841 306,979
Valuation allowance — —
Total deferred tax assets 364,841 306,979
Total deferred tax liabilities — —
Deferred tax assets, net $ 364,841 $ 306,979

As of December 31, 2019, the Company had net operating loss carryforwards (“NOLs”) of $4.7 million, of
which approximately $3.9 million have an indefinite life. NOLs of $0.8 million will begin to expire in 2030. As of
December 31, 2019, the Company had federal and state tax credit carryforwards of $0.2 million and $0.5 million,
respectively, which will begin to expire in 2028 and 2038. The Company believes as of December 31, 2019, it is
more likely than not that the results of future operations will generate sufficient taxable income to realize the NOLs
and tax credits and, as such, no valuation allowance was recorded.
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A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows for the years
indicated. The Company did not have uncertain tax benefits during the year ended December 31, 2017 because,
prior to the Reorganization Transactions, the Company was not subject to corporate tax.

Year Ended December 31,
2019 2018
Beginning balance $ 3377 $ =
Increase related to Reorganization Transactions — 1,085
Increase related to current year tax positions 53 2,292
Decrease related to current year tax positions (3,376) —
Ending balance $ 54§ 3,377

As of December 31, 2019 and 2018, the total liability related to uncertain tax positions was $0.1 million and
$3.4 million, respectively. The decrease in the liability for uncertain tax positions was due to the Internal Revenue
Service issuing a consent agreement whereby the Company was granted permission for a non-automatic method
change. If recognized, $0.1 million of the amount of unrecognized tax benefits would impact our effective tax rate.
The Company recognizes interest and penalties, if applicable, related to uncertain tax positions as a component of
income tax expense. Accrued interest and penalties were immaterial as of December 31, 2019 and 2018, and
therefore did not impact the effective income tax rate.

The Company files income tax returns as required by the tax laws of the jurisdictions in which it operates.
In the normal course of business, the Company may be subject to examination by federal and certain state and local
tax authorities. As of December 31, 2019, the Company’s federal income tax returns for the years 2016 through
2018 and state and local tax returns for the years 2015 through 2018 remain open and are subject to examination.
Currently, no tax authorities are auditing any of the Company’s income tax matters.

Tax Receivable Agreement

Pursuant to our election under Section 754 of the Internal Revenue Code (the "Code"), we expect to obtain
an increase in our share of the tax basis in the net assets of GS Holdings when Holdco Units are redeemed or
exchanged by the Continuing LLC Members of GS Holdings. We intend to treat any redemptions and exchanges of
Holdco Units as direct purchases of Holdco Units for United States federal income tax purposes. These increases in
tax basis may reduce the amounts that we would otherwise pay in the future to various tax authorities. They may
also decrease gains (or increase losses) on future dispositions of certain capital assets to the extent tax basis is
allocated to those capital assets.

On May 23, 2018, we entered into a tax receivable agreement ("TRA") that provides for the payment by us
of 85% of the amount of any tax benefits that we actually realize, or in some cases are deemed to realize, as a result
of (i) increases in our share of the tax basis in the net assets of GS Holdings resulting from any redemptions or
exchanges of Holdco Units and from our acquisition of the equity of certain of the Former Corporate Investors, (ii)
tax basis increases attributable to payments made under the TRA, and (iii) deductions attributable to imputed
interest pursuant to the TRA (the "TRA Payments"). We expect to benefit from the remaining 15% of any tax
benefits that we may actually realize. The TRA Payments are not conditioned upon any continued ownership
interest in GS Holdings or us. The rights of each member of GS Holdings that is a party to the TRA are assignable
to transferees of their respective Holdco Units. The timing and amount of aggregate payments due under the TRA
may vary based on a number of factors, including the timing and amount of taxable income generated by the
Company each year, as well as the tax rate then applicable.

As a result of the Reorganization Transactions, the [PO and subsequent exchanges of Class B common
stock for Class A common stock, during the years ended December 31, 2019 and 2018, the Company recognized
deferred tax assets in the amount of $55.2 million and $317.0 million, respectively, and corresponding tax
receivable agreement liabilities of $46.9 million and $264.8 million, respectively, representing approximately 85%
of the tax benefits due to beneficiaries of the TRA. The offset to the initial entries recorded in connection with
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exchanges in each year was to additional paid-in capital in the Consolidated Statements of Equity (Deficit). During
the year ended December 31, 2019, there was an $11.5 million increase in deferred tax assets due to various state
tax law changes and filing in certain states for the first time, with a corresponding $11.5 million tax benefit. Because
of the state tax rate changes, the TRA liability increased by $9.8 million, with a corresponding adjustment to other
losses in the Consolidated Statements of Operations.

As of December 31, 2019 and 2018, the Company had a liability of $311.7 million and $260.9 million,
respectively, related to its projected obligations under the TRA, which is captioned as tax receivable agreement
liability in our Consolidated Balance Sheets. During the year ended December 31, 2019, we made payments,
inclusive of interest, of $4.7 million to members of GS Holdings pursuant to the TRA. Within the next twelve
months, we expect such payments to total $12.8 million.

Note 14. Commitments, Contingencies and Guarantees
Commitments

Leases

As discussed in Note 1, we adopted the provisions of ASU 2016-02 as of January 1, 2019. Periods
subsequent to this adoption date are presented and disclosed in accordance with ASC 842, Leases, while
comparative periods continue to be presented and disclosed in accordance with legacy guidance in ASC 840,
Leases.

In accordance with ASC 842, we determine if an arrangement is or contains a lease at inception of the
contract. A contract is or contains a lease if the contract conveys the right to control the use of identified property,
plant or equipment for a period of time in exchange for consideration. We primarily lease our premises under multi-
year, non-cancelable operating leases. Operating leases are included in operating lease ROU assets and operating
lease liabilities in our Consolidated Balance Sheets. As of December 31, 2019, we did not have any finance leases.

ROU assets represent our right to use an underlying asset for the lease term and lease liabilities represent
our obligation to make lease payments arising from the lease. Operating lease ROU assets and liabilities are
recognized at lease commencement date based on the present value of lease payments over the lease term. As our
leases do not provide an implicit rate, we use our incremental borrowing rate based on the information available at
lease commencement date in determining the present value of lease payments. The operating lease ROU assets are
increased by any prepaid lease payments and are reduced by any unamortized lease incentives. Our lease terms may
include options to extend or terminate the lease when it is reasonably certain that we will exercise that option. Base
rent is typically subject to rent escalations on each annual anniversary from the lease commencement dates. Lease
expense for lease payments, including any step rent provisions specified in the lease agreements, is recognized on a
straight-line basis over the lease term and is included within property, office and technology and related party
expenses in the Consolidated Statements of Operations. Operating lease cost associated with our ROU assets and
lease liabilities was $3,847, $3,183, and $2,972 for the years ended December 31, 2019, 2018 and 2017,
respectively. See Note 15 for additional information regarding office space leased from a related party.

Our operating leases have terms expiring from 2021 through 2024, exclusive of renewal option periods. Our
leases contain renewal option periods ranging from five to fifteen years from the expiration dates. One lease also
contains a termination option in 2023. These options were not recognized as part of our operating lease ROU assets
and operating lease liabilities, as we did not conclude at the commencement date of the leases that we were
reasonably certain to exercise these options. However, in our normal course of business, we expect our leases to be
renewed, amended or replaced by other leases.

As of December 31, 2019, we did not have any operating leases that had not yet commenced.
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Supplemental cash flow and noncash information related to our operating leases were as follows for the
year indicated.

Year Ended
December 31, 2019
Cash paid for amounts included in the measurement of operating lease liabilities
Operating cash flows from operating leases $ 4,241
Noncash operating lease ROU assets obtained in exchange for operating lease liabilities
Resulting from our adoption of ASU 2016-02 $ 11,279
Resulting from new or modified leases 2,975

Supplemental balance sheet information related to our operating leases was as follows as of the date
indicated.

December 31, 2019
Operating lease ROU assets $ 11,268
Operating lease liabilities $ 13,884
Weighted average remaining lease term (in years) 33
Weighted average discount rate 57 %

For the periods presented, maturities of operating lease liabilities as of the date indicated and a
reconciliation of the total undiscounted cash flows to the operating lease liabilities in the Consolidated Balance
Sheets, were as follows in accordance with ASC 842:

December 31, 2019

2020 $ 4,491
2021 4,892
2022 3,704
2023 1,501
2024 810
Thereafter —

Total lease payments $ 15,398
Less: imputed interest (1,514)

Operating lease liabilities $ 13,884
Covenants

Our transaction processor and some Bank Partners impose financial covenants upon our wholly owned
subsidiary, GSLLC. As of December 31, 2019 and 2018, GSLLC was in compliance with all financial covenants.
See Note 7 for discussion of financial and non-financial covenants associated with our borrowings.

Other Commitments

As of December 31, 2019 and 2018, the outstanding open and unused line of credit on approved loan
receivables held for sale was $4.9 million and $3.0 million, respectively. We did not record a provision for these
unfunded commitments, but believe we have adequate cash on hand to fund these commitments.

For certain Bank Partners, we maintain a restricted cash balance based on a contractual percentage of the
total interest billed on outstanding deferred interest loans that are within the promotional period less previous FCR
on such outstanding loans. As of December 31, 2019 and 2018, restricted cash in the Consolidated Balance Sheets
includes $75.0 million and $49.8 million, respectively, associated with these arrangements.

119



GreenSKky, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

(United States Dollars in thousands, except per share data, unless otherwise stated)
Contingencies

In limited instances, the Company may be subject to operating losses if we make certain errors in managing
credit programs and we determine that a customer is not liable for a loan originated by a Bank Partner. We
evaluated this contingency in accordance with ASC 450, Contingencies, and determined that it is reasonably
possible that losses could result from errors in underwriting. However, in management’s opinion, it is not possible
to estimate the likelihood or range of reasonably possible future losses related to errors in underwriting based on
currently available information. Therefore, we have not established a liability for this loss contingency.

Further, from time to time, we place Bank Partner loans on non-accrual and non-payment status (“Pended
Status”) while we investigate consumer loan balance inquiries, which may arise from disputed charges related to
work performed by third-party merchants. As of December 31, 2019, Bank Partner loan balances in Pended Status
were $13.5 million. While it is management’s expectation that most of these loan balance inquiries will be resolved
without incident, in certain instances we may determine that it is appropriate for the Company to permanently
reverse the loan balance and assume the economic responsibility for the loan balance itself. We record a liability for
these instances. As of December 31, 2019, our liability for potential Pended Status future losses was $5.8 million.

Legal Proceedings

The Company and certain of its officers and directors, together with certain underwriters of the Company's
IPO, were named in six putative class actions filed in the Supreme Court of the State of New York, all of which
actions have been consolidated (In Re GreenSky, Inc. Securities Litigation (Consolidated Action), Index No.
655626/2018 (N.Y. Sup. Ct.) (the "State Case")), and in two putative class actions filed in the United States District
Court for the Southern District of New York, both of which actions also have been consolidated (In Re GreenSky,
Inc. Securities Litigation (Consolidated Action), Case No. 1:2018-cv-11071-PAE (S.D.N.Y.) (the "Federal Case"
and, together with the State Case, the "Consolidated Cases")). The plaintiffs in the Consolidated Cases generally
assert on behalf of certain purchasers in the Company's IPO claims under Sections 11, 12(a)(2) and 15 of the
Securities Act of 1933.

The Company and its officers and directors named in the Consolidated Cases intend to defend themselves
vigorously in all respects in regard thereto. Under certain circumstances, the Company may be obligated to
indemnify some or all of the other defendants in the Consolidated Cases. The Company is unable to estimate the
amount of reasonably possible losses it may incur with respect to the Consolidated Cases. Moreover, because the
Company has not determined that the likelihood of loss is probable, the Company has not recorded any liability as
of December 31, 2019 with respect to either the Federal Case or the State Case.

We are also involved in a number of other proceedings concerning matters arising in connection with the
conduct of our business. While the ultimate outcome of such proceedings cannot be predicted with certainty, we do
not believe that the resolution of these other proceedings, individually or in the aggregate, will have a material
adverse effect on our financial condition, results of operations or cash flows.

With respect to all legal proceedings, it is our policy to recognize legal fees as they are incurred as a general
and administrative expense in our Consolidated Statements of Operations.

Financial Guarantees

Under the terms of the contracts with our Bank Partners, we provide limited protection to the Bank Partners
in the event of excess Bank Partner portfolio credit losses by holding cash in restricted, interest-bearing escrow
accounts in an amount equal to a contractual percentage of the Bank Partners’ monthly originations and month-end
outstanding portfolio balance. The Company’s maximum exposure to Bank Partner portfolio credit losses is limited
to the contractual restricted cash balance, which was $150.4 million as of December 31, 2019.

The Company's estimated contingent value of the financial guarantee represents the amount of payments to
Bank Partners from these escrow accounts that are expected to be probable of occurring based on current Bank
Partner portfolio composition and is recorded within financial guarantee liability in the Consolidated Balance
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Sheets. During 2019, Regions Bank indicated that it made a strategic decision to reduce its use of indirect lending
programs and, consequently, did not renew its origination commitment when it expired on November 25, 2019. The
non-renewal event prompted management to conclude as of December 31, 2019 that the likelihood of loss with
respect to the Regions escrow account was probable of occurring. As of December 31, 2019, the estimated
undiscounted value of the financial guarantee was $16.7 million, which was primarily attributable to the Regions
Bank portfolio.

Recorded financial guarantees are typically settled within one year of the initial measurement of the
liabilities. In estimating the obligation, we consider a variety of factors, including historical experience,
management’s expectations of current customer delinquencies converting into Bank Partner portfolio losses and
recent events and circumstances. We do not expect to directly recover any losses associated with this financial
guarantee.

Note 15. Related Party Transactions

Lease

We lease office space from a related party under common management control for which lease expense is
recognized within related party expenses in the Consolidated Statements of Operations and for which operating
lease ROU assets and operating lease liabilities are recognized within those respective line items in the Consolidated
Balance Sheets. Total operating lease cost related to this office space was $1,738, $1,691 and $1,486 for the years
ended December 31, 2019, 2018 and 2017, respectively. Operating lease ROU assets and operating lease liabilities
related to this office space were $5.2 million and $6.2 million, respectively, as of December 31, 2019.

Contractual and Other Arrangements

In April 2018, we entered into an agreement with an affiliate of a member of the Board of Directors
whereby we receive certain executive search and recruiting services in exchange for a fee. We incurred expenses
related to this arrangement of $0 and $315 during the years ended December 31, 2019 and 2018, respectively, which
is presented within related party expenses in the Consolidated Statements of Operations. There was no payable
related to this arrangement as of December 31, 2019 and 2018.

In August 2018, we entered into an agreement in which an unrelated third party acted as a placement agent
in connection with certain Charged-Off Receivables transfers and received a fee from us based on the proceeds
received from such transfers. In performing these services, the third party agreed to use an affiliate of a member of
the Board and, as such, we determined this arrangement to be related party in nature. In December 2018, the
unrelated third party assigned its role in the agreement to the affiliate entity itself; therefore, the arrangement
remains a related party transaction. We incurred expenses related to this arrangement of $540 and $206 during the
years ended December 31, 2019 and 2018, respectively, which are presented within related party expenses in the
Consolidated Statements of Operations. There was no payable related to this arrangement as of December 31, 2019
and 2018.

We entered into non-interest bearing loan agreements with certain non-executive employees for which the
remaining outstanding balances are forgiven ratably over designated periods based on continued employment with
the Company. As of December 31, 2019 and 2018, the remaining outstanding balances on these loan agreements
were $155 and $142, respectively, which are presented within related party receivables in the Consolidated Balance
Sheets.

In August 2017, we incurred fees of $2.6 million due to an affiliate of one of the members of the board of
managers in connection with finalizing our August 2017 term loan transaction. These costs were not directly
attributable to the original term loan and were, therefore, expensed as incurred rather than deferred against the term
loan balance. There were no remaining unpaid fees as of December 31, 2019. The unpaid portion of these fees of
$0.5 million as of December 31, 2018 was recorded within related party liabilities in the Consolidated Balance
Sheets.
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There were no equity-based payments to non-employees that resulted in related party expenses during the
years ended December 31, 2019 and 2018. Equity-based payments to non-employees resulted in related party
expenses of $285 for the year ended December 31, 2017.

Distributions

As of December 31, 2019, there were no unpaid portions of related party distributions or reserved payments
recorded within related party liabilities in the Consolidated Balance Sheets. See Note 11 for distribution and
payment details.

Financing Partner Arrangements

In June 2018, the outstanding receivables purchased by affiliates of two members of our Board from a Bank
Partner in November 2016 for $20.0 million were sold to another Bank Partner, which is not a related party, and
continue to be serviced by us. In connection with that receivable sale, the related party servicing agreement with us
was terminated. As of December 31, 2018, we no longer had any such related party arrangements.

Consolidated Statements of Operations effects associated with our related party financing arrangements
were as follows during the years indicated:

Year Ended December 31,

2018 2017
Servicing and other $ 54 146
Related party expenses'" — 428

m Expenses incurred related to related party bank partner credit losses.

Note 16. Segment Reporting

We conduct our operations through a single operating segment and, therefore, one reportable segment.
There are no significant concentrations by state or geographical location, nor are there any significant individual
customer concentrations by balance.

Note 17. Variable Interest Entities

Upon completion of our I[PO, GreenSKky, Inc. became the managing member of GS Holdings with 100% of
the management and voting power in GS Holdings. In its capacity as managing member, GreenSky, Inc. has the sole
authority to make decisions on behalf of GS Holdings and bind GS Holdings to agreements. Further, GS Holdings
maintains separate capital accounts for its investors as a mechanism for tracking earnings and subsequent
distribution rights. Accordingly, management concluded that GS Holdings is a limited partnership or similar legal
entity as contemplated in ASC 810, Consolidation.

Further, management concluded that GreenSky, Inc. is GS Holdings' primary beneficiary based on two
conditions. First, GreenSky, Inc., in its capacity as managing member with sole voting rights, has the power to
direct the activities of GS Holdings that most significantly impact its economic performance, including selecting,
terminating and setting the compensation of management responsible for implementing GS Holdings' policies and
procedures, as well as establishing the strategic, operating and capital decisions of GS Holdings in the ordinary
course of business. Second, GreenSky, Inc. has an obligation to absorb potential losses of GS Holdings or the right
to receive potential benefits from GS Holdings in proportion to its weighted average ownership interest, which was
34.6% for the year ended December 31, 2019. Management considers this exposure to be significant to GS
Holdings. As the primary beneficiary, GreenSky, Inc. consolidates the results of GS Holdings for financial reporting
purposes under the variable interest consolidation model guidance in ASC 810.

GreenSky, Inc.’s relationship with GS Holdings results in no recourse to the general credit of GreenSky,
Inc. GS Holdings and its consolidated subsidiaries represent GreenSky, Inc.’s sole investment. GreenSky, Inc.
shares in the income and losses of GS Holdings in direct proportion to GreenSky, Inc.’s ownership percentage.

122



GreenSKky, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

(United States Dollars in thousands, except per share data, unless otherwise stated)

Further, GreenSky, Inc. has no contractual requirement to provide financial support to GS Holdings.

Below are tabular disclosures that provide insight into how GS Holdings affects GreenSky, Inc.’s financial
position, performance and cash flows. Prior to the IPO and Reorganization Transactions, GreenSky, Inc. did not

have any variable interest in GS Holdings.

The following table presents the balances related to GS Holdings that are included in the Consolidated
Balance Sheets as of the dates indicated, inclusive of GreenSky, Inc.'s interest in the variable interest entity.

Assets
Cash and cash equivalents
Restricted cash
Loan receivables held for sale, net
Accounts receivable, net
Related party receivables
Property, equipment and software, net
Operating lease right-of-use assets
Other assets

Total assets

Liabilities and Members Equity (Deficit)
Liabilities
Accounts payable
Accrued compensation and benefits
Other accrued expenses
Finance charge reversal liability
Term loan
Related party liabilities
Operating lease liabilities
Financial guarantee liability
Other liabilities
Total liabilities

Members Equity (Deficit)
Equity (deficit) attributable to Continuing LLC Members
Equity (deficit) attributable to GreenSky, Inc.

Total members equity (deficit)

Total liabilities and members equity (deficit)

December 31,

2019 2018
$ 177,730 $ 294,364
250,081 155,109
51,926 2,876
19,493 15,400
156 142
18,309 10,232
11,268 —
38,224 7,448
$ 567,187 $ 485,571
$ 11,912 $ 5,357
10,734 8,484
3,244 1,015
206,035 138,589
384,497 386,822
— 825
13,884 —
16,698 626
46,444 30,638
$ 693,448 $ 572,356
(80,758) (60,349)
(45,503) (26,436)
(126,261) (86,785)
$ 567,187 $ 485,571
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The following table reflects the impact of consolidation of GS Holdings into the Consolidated Statements of
Operations for the years indicated.

Year Ended December 31,
2019 2018
Total revenue $ 529,646 $ 414,673
Total costs and expenses 408,693 261,883
Operating profit 120,953 152,790
Total other income (expense), net (22,297) (19,276)
Net income $ 98,656 $ 133,514

The following table reflects the cash flow impact of GS Holdings on the Consolidated Statements of Cash
Flows for the years indicated.

Year Ended December 31,
2019 2018
Net cash provided by operating activities $ 153,327 $ 256,426
Net cash used in investing activities (15,381) (6,581)
Net cash used in financing activities (159,608) (154,210)
Net increase (decrease) in cash and cash equivalents and restricted cash (21,662) 95,635
Cash and cash equivalents and restricted cash at beginning of period 449,473 353,838
Cash and cash equivalents and restricted cash at end of period $ 427,811 § 449,473

Note 18. Quarterly Consolidated Results of Operations Data (Unaudited)

The following table sets forth our quarterly consolidated results of operations data for each of the eight
quarters in the period ended December 31, 2019. GS Holdings is our predecessor for accounting purposes and,
accordingly, amounts prior to the Reorganization Transactions and IPO represent the historical consolidated
operations of GS Holdings and its subsidiaries. The amounts during the period from May 24, 2018 through
December 31, 2018 represent those of consolidated GreenSky, Inc. and its subsidiaries. Basic and diluted earnings
per share of Class A common stock is applicable only for the period from May 24, 2018 through December 31,
2018, which is the period following the Reorganization Transactions and IPO. Prior to the Reorganization
Transactions and IPO, GreenSky, Inc. did not engage in any business or other activities except in connection with

its formation and initial capitalization. See Note 1 for further information on our organization and see Note 2 for
further information on our earnings per share.
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Year Ended December 31, 2019

First Second Third Fourth
Quarter Quarter Quarter Quarter Total
Total revenue $ 103,700 $ 138,695 $ 153415 $§ 133,836 $§ 529,646
Cost of revenue (exclusive of depreciation and
amortization) 58,037 56,228 64,957 69,358 248,580
Total costs and expenses 92,212 92,189 101,017 123,275 408,693
Operating profit 11,488 46,506 52,398 10,561 120,953
Total other income (expense), net (4,682) (11,779) (6,790) (8,854) (32,105)
Income before income tax expense (benefit) 6,806 34,727 45,608 1,707 88,848
Net income 7,401 39,193 44,075 5,304 95,973
Less: Net income attributable to noncontrolling
interests 4,502 26,877 29,349 3,265 63,993
Net income attributable to GreenSky, Inc. 2,899 12,316 14,726 2,039 31,980
Earnings per share of Class A common stock:
Basic $ 0.05 $ 020 §$ 024 § 0.03 § 0.52
Diluted" $ 0.05 $ 0.19 § 023 § 0.03 $ 0.49
Year Ended December 31, 2018
First Second Third Fourth
Quarter Quarter Quarter Quarter Total
Total revenue $ 85,326 $§ 105704 $ 113912 $ 109,731 $ 414,673
Cost of revenue (exclusive of depreciation
and amortization) 36,130 33,765 35,374 55,170 160,439
Total costs and expenses 61,749 58,896 59,655 81,583 261,883
Operating profit 23,577 46,808 54,257 28,148 152,790
Total other income (expense), net (4,973) (4,398) (5,170) (4,735) (19,276)
Income before income tax expense (benefit) 18,604 42,410 49,087 23,413 133,514
Net income 18,604 40,816 45,712 22,848 127,980
Less: Net income attributable to
noncontrolling interests 18,604 35,266 33,711 16,143 103,724
Net income attributable to GreenSky, Inc. N/A 5,550 12,001 6,705 24,256
Earnings per share of Class A common stock:
Basic N/A $ 0.10 § 021 § 0.12 § 0.43
Diluted” N/A $ 0.09 $ 020 $ 0.11_$ 0.41

(O]

Note 19. Subsequent Events

Year-to-date results may not agree to the sum of individual quarterly results due to rounding.

Management determined that the following events subsequent to December 31, 2019 were required for

disclosure:

Sale of loan receivables held for sale

The Company executed a sale of loan receivables held for sale of $24.1 million within the Company's Bank

Partner network.
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Distributions

GS Holdings finalized and paid tax distributions of $45.5 million to its members (including GreenSky, Inc.)
and paid previously declared but unpaid non-tax distributions of $1.7 million to certain of its members upon vesting
of their equity in GS Holdings.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.

ITEM 9A: CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

As of December 31, 2019, an evaluation of the effectiveness of our disclosure controls and procedures (as
defined in Rule 13a-15(e) under the Securities Exchange Act of 1934, as amended (the “Act’)), was carried out by
our management and with the participation of our Chief Executive Officer (principal executive officer) and Chief
Financial Officer (principal financial officer). Based upon the evaluation, our principal executive officer and
principal financial officer concluded that these disclosure controls and procedures were effective as of December
31, 2019.

Management's Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial
reporting, as that term is defined in Rules 13a-15(f) and 15d-15(f) under the Act, for the Company. The Company's
internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. Because of its inherent limitations, internal control over financial
reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future
periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the
degree of compliance with the policies or procedures may deteriorate.

Under management's supervision, an evaluation of the effectiveness of our internal control over financial
reporting as of December 31, 2019 was conducted based on the framework established by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO) in "Internal Control — Integrated
Framework" (2013). Based on this evaluation, management concluded that our internal control over financial
reporting was effective as of December 31, 2019.

Our independent registered public accounting firm, PricewaterhouseCoopers LLP, issued an audit report on
the effectiveness of our internal control over financial reporting as of December 31, 2019, which is included in Item
8 of this Form 10-K.

Changes in Internal Control Over Financial Reporting

During the fourth quarter ended December 31, 2019, no changes in our internal control over financial
reporting occurred that have materially affected, or are reasonably likely to materially affect, our internal control
over financial reporting.

ITEM 9B. OTHER INFORMATION

None.
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PART IIT

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information required by this item is incorporated by reference to the information contained under the
captions "Proposal One: Election of Directors," "Executive Officers of GreenSky," "Delinquent Section 16(a)
Reports" and "Corporate Governance" in our definitive Proxy Statement with respect to our 2020 Annual Meeting.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is incorporated by reference to the information contained under the
caption "Executive and Director Compensation" in our definitive Proxy Statement with respect to our 2020 Annual
Meeting.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The information required by this item is incorporated by reference to the information contained under the
captions "Security Ownership of Certain Beneficial Owners and Management" and "Equity Compensation Plan
Information" in our definitive Proxy Statement with respect to our 2020 Annual Meeting.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

The information required by this item is incorporated by reference to the information contained under the
captions "Related Party Transactions" and "Corporate Governance" in our definitive Proxy Statement with respect
to our 2020 Annual Meeting.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item is incorporated by reference to the information contained under the
caption "Auditor Fees" in our definitive Proxy Statement with respect to our 2020 Annual Meeting.

PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) (1) Financial Statements

The following Consolidated Financial Statements of GreenSky, Inc. and its consolidated subsidiaries and
the Report of the Independent Registered Public Accounting Firm are included in Part II, Item 8 of this report.

PAGE
Report of Independent Registered Public Accounting Firm 74
Consolidated Balance Sheets as of December 31, 2019 and 2018 77
Consolidated Statements of Operations for the years ended December 31, 2019, 2018 and 2017 78
Consolidated Statements of Comprehensive Income for the years ended December 31, 2019, 2018 and 2017 79
Consolidated Statements of Changes in Equity (Deficit) for the years ended December 31, 2019, 2018 and 2017 80
Consolidated Statements of Cash Flows for the years ended December 31, 2019, 2018 and 2017 82
Notes to Consolidated Financial Statements 84
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(2) Financial Statement Schedules

The following financial statement schedules are included in this Form 10-K:

* Schedule II. Valuation and Qualifying Accounts is presented for the years ended December 31, 2019,
2018 and 2017.

All remaining schedules are omitted and are not applicable or not required, or the required information is
presented in the financial statements or notes thereto.

(3) Exhibits

Exhibit
Number

3.1
32

4.1%*
42

43
10.1%

10.1(a)t
10.1(b)t

10.1(c)t

10.1(d)t

10.2+
10.3+

10.4+
10.5+

10.6+
10.7

10.8

10.8(a)

10.9
10.10
10.11
10.12

10.13#

Exhibit Description

Amended and Restated Certificate of Incorporation of GreenSky, Inc.
Amended and Restated Bylaws of GreenSky, Inc. (Effective as of

January 31, 2019)

Description of Class A Common Stock of GreenSky, Inc.

Specimen Stock Certificate for shares of Class A Common Stock of

GreenSky, Inc.

Registration Rights Agreement, dated May 23, 2018

GreenSky, Inc. 2018 Omnibus Incentive Compensation Plan

Form of Incentive Stock Option Agreement under GreenSky, Inc.

2018 Omnibus Incentive Compensation Plan

Form of Non-Qualified Stock Option Agreement under GreenSky,

Inc. 2018 Omnibus Incentive Compensation Plan

Form of Restricted Stock Agreement under GreenSky, Inc. 2018

Omnibus Incentive Compensation Plan

Form of Restricted Stock Unit Agreement under GreenSky, Inc. 2018

Omnibus Incentive Compensation Plan
GreenSky Holdings, LLC Equity Incentive Plan
GreenSky, Inc. Annual Incentive Plan

GreenSky, Inc. Executive Severance Plan

Employment Agreement, dated September 25, 2014, with David

Zalik

Offer Letter, dated January 2, 2012, for Timothy D. Kaliban

Form of Indemnification Agreement for each of GreenSky Inc.’s

directors and executive officers

Second Amended and Restated Operating Agreement of GreenSky

Holdings, LLC, dated May 23,2018

First Amendment to Second Amended and Restated Operating
Agreement of GreenSky Holdings, LLC, dated August 24, 2018

Tax Receivable Agreement, dated May 23, 2018
Exchange Agreement, dated May 23, 2018

Credit Agreement, as amended, with JPMorgan Chase Bank, N.A.
Phoenix Blackstone Center Lease, as amended, with Phoenix

Blackstone, LLC

Second Amended and Restated GreenSky Installment Loan Program
Agreement, dated April 26, 2018, between GreenSky, LLC and

Home Depot U.S.A., Inc.
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333-224505
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333-224505
333-224505

333-224505

Exhibit
Number

Date of Filing Reference

May 29, 2018

February 6,
2019

May 7, 2018

May 29, 2018
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2018

March 15,
2019

March 15,
2019

March 15,
2019

March 15,
2019

May 7, 2018

February 6,
2019

April 4,2019
April 27,2018

May 7, 2018
April 27,2018

May 29, 2018

November 9,
2018

May 29, 2018
May 29, 2018

April 27,2018
May 7, 2018

May 7, 2018

3.1
3.1
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10.23
10.1

10.1
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10.2

10.8
10.18

10.17



Exhibit
Number

10.14#

10.14(a)#

10.15#

10.15(a)#

10.15(by#

10.15(c)#

10.15(d)#

10.15(e)#

10.15(f)#

10.15(g)#

10.15(h)

10.16#

10.17#

10.17(a)#

10.17(b)#

10.17(c)#

10.17(d)#

10.17(e)#

10.17(H#

10.17(g)#
10.17(hy#

Exhibit Description

Amended and Restated Co-Branded MasterCard Card Program
Agreement, as amended, between GreenSky, LLC (formerly
GreenSky Trade Credit, LLC) and Comdata Network, Inc.

Fourth Amendment to Amended and Restated Co-Branded
MasterCard Card Program Agreement, dated August 3, 2018,
between GreenSky, LLC and Comdata Network, Inc.

Second Amended and Restated Loan Origination Agreement, as
amended, between GreenSky, LLC and SunTrust Bank

Amendment No. 3 to Second Amended and Restated Loan
Origination Agreement, dated September 28, 2018, among GreenSky,
LLC, GreenSky Servicing, LLC and SunTrust Bank

Amendment No. 4 to Second Amended and Restated Loan
Origination Agreement, dated February 20, 2019, among GreenSKky,
LLC, GreenSky Servicing, LLC and SunTrust Bank

Second Amended and Restated Servicing Agreement, as amended,
between GreenSky, LLC and SunTrust Bank

Amendment No. 3 to Second Amended and Restated Servicing
Agreement, dated March 20, 2019, among GreenSky, LLC,
GreenSky Servicing, LLC and SunTrust Bank

Amendment No. 4 to Second Amended and Restated Servicing
Agreement, dated April 9, 2019, among GreenSky, LLC, GreenSky
Servicing, LLC and SunTrust Bank

Amendment No. 5 to Second Amended and Restated Servicing
Agreement, dated June 21, 2019, among GreenSky, LLC, GreenSky
Servicing, LLC and SunTrust Bank

Amendment No. 6 to Second Amended and Restated Servicing
Agreement, dated July 10, 2019, among GreenSky, LLC, GreenSky
Servicing, LLC and SunTrust Bank

Amendment No. 7 to Second Amended and Restated Servicing
Agreement, dated July 10, 2019, among GreenSky, LLC, GreenSky
Servicing, LLC and SunTrust Bank

Servicing Agreement, as amended, between GreenSky, LLC and
Regions Bank

Loan Origination Agreement, as amended, between GreenSky, LLC
and Synovus Bank

Fifth Amendment to Loan Origination Agreement, dated May 21,
2018, between GreenSky, LLC and Synovus Bank

Sixth Amendment to Loan Origination Agreement, dated September
5, 2018, between GreenSky, LLC and Synovus Bank

Seventh Amendment to Loan Origination Agreement, dated
December 5, 2018, between GreenSky, LLC and Synovus Bank

Eighth Amendment to Loan Origination Agreement, dated September
30, 2019, between GreenSky, LLC and Synovus Bank

Servicing Agreement, as amended, between GreenSky, LLC and
Synovus Bank

Fourth Amendment to Servicing Agreement, dated May 21, 2018,
between GreenSky, LLC and Synovus Bank

Fifth Amendment to Servicing Agreement, dated September 27,
2018, between GreenSky, LLC and Synovus Bank

Sixth Amendment to Servicing Agreement, dated December 5, 2018,
between GreenSky, LLC and Synovus Bank
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November 9, 10.2
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May 15,2019 10.2
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10.17(1)#
10.17()#
10.17(k)#

10.18%#

10.18(a)*#

10.19#

10.19(a)#

21%*
23%
31.1%*
31.2%
32.1%

32.2%

101

104

File

Exhibit
Number

Exhibit Description Form Number Date of Filing Reference

Seventh Amendment to Servicing Agreement, dated December 28, 10-K  001-38506 March 15,

2018, between GreenSky, LLC and Synovus Bank 2019

Eighth Amendment to Servicing Agreement, dated March 22, 2019, 10-Q 001-38506 May 15,2019

between GreenSky, LLC and Synovus Bank

Ninth Amendment to Servicing Agreement, dated September 30, 10-Q 001-38506 November 14,

2019, between GreenSky, LLC and Synovus Bank 2019

Amended and Restated Loan Origination Agreement, dated
December 20, 2019, between GreenSky, LLC and Fifth Third Bank,
National Association

Amended and Restated Servicing Agreement, dated December 20,
2019, between GreenSky, LLC and Fifth Third Bank, National
Association

Loan Origination Agreement, dated November 5, 2018, between 10-K  001-38506 March 15,

GreenSky, LLC and BMO Harris Bank N.A. 2019

Servicing Agreement, dated November 5, 2018, between GreenSky, 10-K  001-38506 March 15,

LLC and BMO Harris Bank N.A. 2019
List of Subsidiaries of GreenSky, Inc.

Consent of PricewaterhouseCoopers LLP

Certification of Chief Executive Officer pursuant to Rule 13a-14(a)

Certification of Chief Financial Officer pursuant to Rule 13a-14(a)

Certification of Chief Executive Officer pursuant to 18 U.S.C.
Section 1350

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section
1350

The following financial information from GreenSky, Inc.'s Annual
Report on Form 10-K for the year ended December 31, 2019,
formatted in Inline XBRL (Inline Extensible Business Reporting
Language): (i) Consolidated Balance Sheets as of December 31, 2019
and 2018, (ii) Consolidated Statements of Operations for the years
ended December 31,2019, 2018 and 2017, (iii) Consolidated
Statements of Comprehensive Income for the years ended December
31,2019, 2018 and 2017, (iv) Consolidated Statements of Changes in
Equity (Deficit) for the years ended December 31, 2019, 2018 and
2017, (v) Consolidated Statements of Cash Flows for the years ended
December 31, 2019, 2018 and 2017, and (vi) Notes to Consolidated
Financial Statements.

Cover Page Interactive Data File (embedded within the Inline XBRL
document).

10.16(h)
10.4

10.4

10.18

10.18(a)

Filed herewith.

Certain portions of this exhibit have been excluded because they are
both not material and would likely cause competitive harm to the
Company if publicly disclosed.

Management contract, compensatory plan or arrangement.

(b) See Item 15(a)(3) and separate Exhibit Index attached hereto and incorporated herein.

() (1) Not applicable.

(2) Not applicable.

(3) See Item 15(a)(2) and separate Schedule II. Valuation and Qualifying Accounts attached hereto.
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ITEM 16. FORM 10-K SUMMARY

None.
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SIGNATURES

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

GREENSKY, INC.

March 2, 2020 By /s/ David Zalik

David Zalik
Chief Executive Officer and Chairman of the Board of Directors

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 indicated as of March 2, 2020.

Signatures Title

/s/ David Zalik Chief Executive Officer and Chairman of the Board of Directors
David Zalik (Principal Executive Officer)

/s/ Robert Partlow Executive Vice President and Chief Financial Officer

Robert Partlow (Principal Financial and Accounting Officer)

/s/ Gerald Benjamin Chief Administrative Officer, Vice Chairman and Director

Gerald Benjamin

/[s/ Joel Babbit Director
Joel Babbit

/s/ Arthur Bacci Director
Arthur Bacci

/s/ John Flynn Director
John Flynn

/s/ Gregg Freishtat Director
Gregg Freishtat

/[s/ Robert Sheft Director
Robert Sheft

132



Schedule II. Valuation and Qualifying Accounts

GreenSky, Inc. and Subsidiaries

Year Ended December 31, 2017
Allowance for losses on accounts receivable

Valuation allowance on loan receivables held for
sale

Year Ended December 31, 2018
Allowance for losses on accounts receivable

Valuation allowance on loan receivables held for
sale

Year Ended December 31, 2019
Allowance for losses on accounts receivable

Valuation allowance on loan receivables held for
sale

® Includes bad debt recoveries.

Additions
Balance at Charged to Charged to Balance at
beginning of  costs and other end of
period expenses”  accounts’” Deductions period
(in thousands)

$ 366 $ 817 $ 16 § 923) $ 276
— 3,551 — (2,967) 584
$ 276 $ 1,294 § 17 8 (1,419) $ 168
584 2,671 — (2,579) 676
$ 168 § 950 $ — $ (880) $ 238
676 3,895 — (2,606) 1,965
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