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As previously reported on a Current Report on Form 8-K filed by Deluxe Corporation (the "Company") with the U.S. Securities and
Exchange Commission on July 31, 2026 (the “Original Filing”), the Company completed the previously announced acquisition of Celero
Commerce. This Amendment No. 1 on Form 8-K/A amends the Original Filing to include the financial statements and pro forma financial
information required by Item 9.01 of Form 8-K, which were omitted from the Original Filing by Items 9.01(a)(3) and (b)(2) of Form 8-K. Except
as provided herein, this Amendment No. 1 does not amend or update any other information in the Original Filing.

Section 9 - Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits.

(a) Financial statements of businesses or funds acquired.

The audited consolidated financial statements of Celero Commerce for the years ended December 31, 2025 and December 31, 2024 are filed as
Exhibit 99.1 hereto and incorporated herein by reference.

The unaudited consolidated financial statements of Celero Commerce as of and for the six months ended June 30, 2026 and for the six months
ended June 30, 2025, together with the accompanying notes, are filed as Exhibit 99.2 hereto and incorporated herein by reference.

(b) Pro forma financial information.

The unaudited pro forma condensed combined balance sheet and the unaudited pro forma condensed combined income statements as of and for
the six months ended June 30, 2026 and the year ended December 31, 2025, together with the accompanying notes, are filed as Exhibit 99.3 hereto
and incorporated herein by reference.

(d) Exhibits.

Exhibit
Number Description

23.1 Consent of RSM US LLP
99.1 The audited consolidated financial statements of Celero Commerce for the years ended December 31, 2025 and

December 31, 2024
99.2 The unaudited consolidated financial statements of Celero Commerce as of and for the six months ended June 30, 2026

and for the six months ended June 30, 2025
99.3 The unaudited pro forma condensed combined balance sheet and the unaudited pro forma condensed combined income

statements as of and for the six months ended June 30, 2026 and the year ended December 31, 2025
101.INS XBRL Instance Document – the instance document does not appear in the Interactive Data File because its XBRL tags

are embedded within the Inline XBRL document
101.SCH XBRL Taxonomy Extension Schema Document
101.LAB XBRL Taxonomy Extension Label Linkbase Document
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https://content.equisolve.net/deluxe/sec/0000027996-26-000129/for_pdf/exhibit231073120268ka.htm
https://content.equisolve.net/deluxe/sec/0000027996-26-000129/for_pdf/exhibit991celeroauditedfin.htm
https://content.equisolve.net/deluxe/sec/0000027996-26-000129/for_pdf/exhibit991celeroauditedfin.htm
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Exhibit
Number Description
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover page interactive data file (formatted as Inline XBRL and contained in Exhibit 101)
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

Date: October 16, 2026

DELUXE CORPORATION

/s/ Jeffrey L. Cotter

Jeffrey L. Cotter
Senior Vice President, Chief
Administrative Officer and
General Counsel
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Exhibit 23.1

Consent Of Independent Auditor

We consent to the incorporation by reference in Registration Statements on Form S-3 (No. 333-286717) and Form S-8 (Nos. 333-295637, 333-286924, 333-
285113, 333-283064, 333-271783, 333-266572, 333-264956, 333-238105, 333-223180, 333-89532, 333-52454, and 333-95739) of Deluxe Corporation of our
report dated October 14, 2026 relating to the consolidated financial statements of Celero Intermediate Holdings LLC and Subsidiaries, appearing in this Current
Report on Form 8-K/A.

/s/ RSM US LLP
Duluth, Minnesota
October 16, 2026



Exhibit 99.1

Celero Intermediate Holdings LLC
and Subsidiaries
(A Limited Liability Company)

Consolidated Financial Report December 31, 2025 and 2024
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Independent Auditor's Report

Deluxe Corporation Management
Celero Intermediate Holdings LLC and Subsidiaries

Opinion
We have audited the consolidated financial statements of Celero Intermediate Holdings, LLC and its subsidiaries (the Company), which comprise the
consolidated balance sheets as of December 31, 2025 and 2024, the related consolidated statements of operations, comprehensive (loss) income, changes in
redeemable preferred units and members’ deficit and cash flows for the years then ended, and the related notes to the consolidated financial statements
(collectively, the financial statements).

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2025
and 2024, and the results of its operations and its cash flows for the years then ended in accordance with accounting principles generally accepted in the
United States of America.

Basis for Opinion
We conducted our audits in accordance with auditing standards generally accepted in the United States of America (GAAS). Our responsibilities under those
standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are required to be
independent of the Company and to meet our other ethical responsibilities, in accordance with the relevant ethical requirements relating to our audits. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Responsibilities of Management’s for the Financial Statements
Management is responsible for the preparation and fair presentation of the financial statements in accordance with accounting principles generally accepted in
the United States of America and for the design, implementation and maintenance of internal control relevant to the preparation and fair presentation of financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events, considered in the aggregate, that raise
substantial doubt about the Company’s ability to continue as a going concern within one year after the date that the financial statements are issued or available
to be issued.

Auditor’s Responsibilities for the Audit of the Financial Statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement, whether due to fraud
or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and
therefore is not a guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when it exists. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control. Misstatements are considered material if there is a substantial likelihood that, individually or in the
aggregate, they would influence the judgment made by a reasonable user based on the financial statements.
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In performing an audit in accordance with GAAS, we:

• Exercise professional judgment and maintain professional skepticism throughout the audit.

• Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, and design and perform audit
procedures responsive to those risks. Such procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the
financial statements.

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the Company’s internal control. Accordingly, no such opinion is expressed.

• Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well as
evaluate the overall presentation of the financial statements.

• Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt about the Company’s
ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit, significant
audit findings, and certain internal control-related matters that we identified during the audit.

/s/ RSM US LLP
Duluth, Minnesota
October 14, 2026
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Celero Intermediate Holdings LLC and Subsidiaries
Consolidated Balance Sheets

(In thousands, except unit amounts)

December 31, 2025 December 31, 2024
Assets
Cash and cash equivalents $ 16,235 $ 18,475
Restricted cash 690 690
Accounts receivable, net 17,812 16,779
Inventory 589 791
Prepaid expenses and other current assets 1,566 2,223

Total current assets 36,892 38,958
Goodwill 233,748 233,397
Intangible assets, net 54,088 70,892
Capitalized software, net 6,352 4,678
Property and equipment, net 806 1,158
Operating lease right-of-use assets, net 6,131 5,394
Other non-current assets 2,612 2,288

Total assets $ 340,629 $ 356,765

Liabilities, redeemable preferred units, and members' deficit

Accounts payable $ 7,168 $ 7,569
Accrued expenses and other current liabilities 10,406 9,196
Current portion of lease liabilities 2,018 1,656
Deferred revenue 1,189 1,288
Indemnity holdback due to sellers — 4,967
Contingent consideration 96 9,274

Total current liabilities 20,877 33,950
Debt, net 320,254 202,217
Deferred tax liabilities 593 752
Operating lease liabilities, net of current portion 4,155 4,802

Total liabilities 345,879 241,721
Commitments and contingencies (see Note 10)
Redeemable Preferred Units, 30,042,365 authorized; 27,283,413 issued and outstanding at both

December 31, 2025 and 2024 116,369 116,369

Members' deficit
Accumulated deficit (121,556) (1,011)
Accumulated other comprehensive loss (63) (314)

Total members' deficit (121,619) (1,325)

Total liabilities, redeemable preferred units, and members' deficit $ 340,629 $ 356,765

See notes to consolidated financial statements.
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Celero Intermediate Holdings LLC and Subsidiaries
Consolidated Statements of Operations

(In thousands)

Year Ended December 31,
2025 2024

Revenues
Payment processing $ 191,324 $ 174,187
Software-as-a-service 3,204 3,618
Other revenue 4,287 4,228

Total revenues 198,815 182,033

Operating expenses
Residuals and other cost of service (excluding depreciation and amortization) 91,404 79,001
Selling, general and administrative (excluding depreciation and amortization) 60,655 55,043
Depreciation and amortization 20,077 17,239
Change in fair value of contingent consideration 2,108 (262)
Loss (gain) on sales of property and equipment 273 (5)

Total operating expenses 174,517 151,016

Income from operations 24,298 31,017

Other expenses, net
Interest expense, net 29,172 21,103

(Loss) income before income tax expense (4,874) 9,914

Income tax expense 824 400

Net (loss) income $ (5,698) 9,514

See notes to consolidated financial statements.
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Celero Intermediate Holdings LLC and Subsidiaries
Consolidated Statements of Comprehensive (Loss) Income

(In thousands)

Year Ended December 31,
2025 2024

Net (loss) income $ (5,698) $ 9,514
Other comprehensive income:

Foreign currency translation adjustments 251 (314)
Comprehensive (loss) income $ (5,447) $ 9,200

See notes to consolidated financial statements.
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Celero Intermediate Holdings LLC and Subsidiaries
Consolidated Statements of Redeemable Preferred Units and Members' Deficit

(In thousands, except unit amounts)

Redeemable Preferred Units

Accumulated Other
Comprehensive
(Loss) Income

Accumulated Deficit
Total Members'

Deficit
Units Amounts Amounts

Balance at January 1, 2024 27,035,888 $ 112,369 $ — $ (4,549) $ (4,549)
Issuance of redeemable preferred units

as acquisition purchase consideration 247,525 4,000 — — —
Distributions to members — — — (5,976) (5,976)
Foreign currency translation

adjustments — — (314) — (314)
Net income — — — 9,514 9,514

Balance at December 31, 2024 27,283,413 $ 116,369 $ (314) $ (1,011) $ (1,325)
Distributions to members — — (114,847) (114,847)
Foreign currency translation

adjustments — — 251 — 251
Net loss — — — (5,698) (5,698)

Balance at December 31, 2025 27,283,413 $ 116,369 $ (63) $ (121,556) $ (121,619)

See notes to consolidated financial statements.
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Celero Intermediate Holdings LLC and Subsidiaries
Consolidated Statements of Cash Flows

(In thousands)

Year Ended December 31,
2025 2024

Cash flows from operating activities:
Net (loss) income $ (5,698) $ 9,514
Adjustments to reconcile net (loss) income to net cash provided by operating activities:
Depreciation and amortization 20,077 17,239
Amortization of debt issuance costs 848 1,280
Amortization of operating lease right-of-use asset 1,617 1,498
Change in fair value of contingent consideration 2,108 (262)
Loss (gain) on sale of property and equipment 273 (5)
Deferred income taxes (159) (45)
Payment of contingent earn-out liabilities in excess of acquisition-date fair value (2,366) (4,005)

Change in operating assets and liabilities, net of acquisitions:
Accounts receivable
Accounts receivable (1,033) (1,405)
Inventory 202 (99)
Prepaids and other current assets 656 (393)
Other non-current assets (715) (3,849)
Accounts payable (402) 6,312
Accrued expenses and other current liabilities 1,112 (7,656)
Deferred revenue (99) (121)
Operating lease liabilities (2,298) 2,045
Other long-term liabilities — (92)

Net cash provided by operating activities 14,123 19,956

Cash flows from investing activities:

Business acquisitions and acquired residuals, net of cash acquired

(1,255) (34,866)

Purchases of property and equipment

(233) (404)

Capitalized software costs

(3,100) (2,274)

Net cash used in investing activities (4,588) (37,544)

Cash flows from financing activities:

Borrowings on term and MDTL loans

120,243 35,500

Payment of term loans — (1,704)
Payment of contingent earn-out liabilities up to acquisition-date fair value (9,151) (6,091)
Payment of indemnity holdback (4,966) (5,500)
Payment of debt issuance costs (3,054) (477)
Distributions to members (114,847) (5,976)

Net cash (used in) provided by financing activities (11,775) 15,752

Net decrease in cash, cash equivalents, and restricted cash (2,240) (1,836)
Cash, cash equivalents, and restricted cash at beginning of period 19,165 21,001

Cash, cash equivalents, and restricted cash at end of period $ 16,925 $ 19,165
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Celero Intermediate Holdings LLC and Subsidiaries
Consolidated Statements of Cash Flows

(In thousands)

Year Ended December 31,
2025 2024

Supplemental cash flow information:
Cash paid for interest $ 26,815 $ 20,163

Schedules of noncash investing and financing activities:
Right-of-use asset obtained in exchange for modified lease obligation $ 2,012 $ —

Purchase of accrued software development costs in accounts payable and accrued expenses $ 100 $ 94 

Issuance of redeemable preferred units as acquisition purchase consideration $ — $ 4,000
Contingent consideration and indemnity holdback issued in conjunction with acquisition $ 231 $ 14,293 

See notes to consolidated financial statements.
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Celero Intermediate Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements

December 31, 2025 and 2024
(In thousands, except unit amounts)

Note 1. Nature of Organization and Significant Accounting Policies

Nature of business

Celero Intermediate Holdings LLC and Subsidiaries (collectively, the Company or Holdings) provides payment processing and automated clearinghouse
services to merchants and partners with financial institutions and resellers under revenue-sharing agreements. The Company is also engaged in the business
of providing credit card processing equipment, business management software and other payment processing services.

Basis of presentation and principles of consolidation

The accompanying consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States of
America and in conformity with Rule 3-05 of Regulation S-X promulgated under the Securities Act of 1933, as amended (the Securities Act). The consolidated
financial statements include the accounts of the Company and its subsidiaries. All material intercompany accounts and transactions are eliminated in
consolidation.

Use of estimates

The preparation of the consolidated financial statements requires management to make certain estimates and assumptions that affect the reported assets and
liabilities as of the date of the consolidated financial statements, and the reported amounts of revenue and expenses during the period. Actual results could
differ from those estimates. Significant estimates include, but are not limited to, useful lives of property and equipment, determination of the fair value of
intangible assets and earnout liabilities associated with acquisitions, the provision for chargebacks and losses, and the assessment and impairment of goodwill
and intangible assets.

Reclassifications

Certain reclassifications have been made to prior year balances in order to conform with current-year presentation. These reclassifications had no effect on
previously reported members’ deficit or net (loss) income.

Cash and cash equivalents

Cash and cash equivalents consist of cash and highly liquid investments that can be readily converted into cash or have an original maturity date of three
months or less. The Company maintains bank accounts in the United States that, at times, may exceed federally insured limits. The Company performs periodic
evaluations of the relative credit standing of these financial institutions and does not expect any losses related to such concentrations.

The following table provides a reconciliation of cash and cash equivalents and restricted cash reported within the consolidated balance sheets that sums to the
total of the same such amounts shown in the consolidated statements of cash flows as of December 31:

December 31, 2025 December 31, 2024

Cash and cash equivalents $ 16,235 $ 18,475
Restricted cash – related to settlement 690 690

Total $ 16,925 $ 19,165

9



Celero Intermediate Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements

December 31, 2025 and 2024
(In thousands, except unit amounts)

Restricted cash

Restricted cash represents funds held on deposit by the Company's sponsor banks and deposits held by the Company for transactions processed by its
merchants. Timing sometimes causes differences between the amount received from the card networks and the amount funded to counterparties.

Accounts receivable and allowance for credit losses

Accounts receivable are amounts primarily due from the Company’s sponsor banks for revenues earned. Amounts due from sponsor banks are typically paid
within 30 days following the end of each month. Accounts receivable also includes amounts due from the sales of point-of-sale equipment. The allowance for
credit losses is determined based on past experience. Any changes in these estimates may result in changes to provisions for credit losses being recognized
during the period in which the change occurs. Provisions for credit losses are recognized within selling, general and administrative expenses on the
consolidated statement of operations. Uncollectible amounts are written off against the allowance once all collection efforts have been exhausted. Recoveries
are recorded as a direct reduction to the allowance for credit losses upon receipt. As of December 31, 2023, accounts receivable, net was $14,431. The
allowance for credit losses was $76, $482, and $307 as of December 31, 2025, 2024, and 2023, respectively.

The Company provides reimbursements to merchants for items including billing errors and goodwill credits. These reimbursements are expensed at the time
they are issued. The Company is unaware of any material liability associated with its billing practices or future reimbursements and, therefore, no reserve has
been established for normal course refunds in the accompanying consolidated financial statements.

Inventory

Inventory consists of point-of-sale equipment held for resale to merchants and is valued at the lower of cost or net realizable value. Proceeds from the sale of
point-of-sale payment processing equipment are recognized at the time of sale and are recorded as revenue, with the related cost of equipment sales included
in residuals and other cost of service on the consolidated statements of operations.

Property and equipment, net

Property and equipment are recorded at cost less accumulated depreciation and amortization. Depreciation is computed using the straight-line method over the
following estimated useful lives:

Years
Furniture and equipment 2-5
Computer equipment 3-5
Software 3

Leasehold improvements are amortized over the shorter of the term of the lease or estimated useful life of the improvements. Expenditures for major
improvements that extend the lives of property and equipment are capitalized while minor replacements, maintenance and repairs are charged to operations as
incurred. Disposals are removed at cost less accumulated depreciation with any resulting gain or loss reflected in results of operations in the period of disposal.

Leases

The Company determines if an arrangement is or contains a lease at inception, which is the date on which the terms of the contract are agreed to, and the
agreement creates enforceable rights and obligations. A contract is or contains a lease when (i) explicitly or implicitly identified assets have been deployed in
the contract and (ii) the customer obtains
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Celero Intermediate Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements

December 31, 2025 and 2024
(In thousands, except unit amounts)

substantially all of the economic benefits from the use of that underlying asset and directs how and for what purpose the asset is used during the term of the
contract. The Company also considers whether its service arrangements include the right to control the use of an asset.

The Company made an accounting policy election not to recognize right-of-use (“ROU”) assets and lease liabilities for leases with a term of twelve months or
less.

Future lease payments may include fixed rent escalation clauses or payments that depend on an index (such as the consumer price index). Subsequent
changes in an index and other periodic market-rate adjustments to base rent are recorded in variable lease expense in the period incurred. Payments for
terminating the lease are included in the lease payments only when it is probable they will be incurred.

The Company’s leases may include a non-lease component representing additional services transferred to the Company, such as common area maintenance
for real estate. The Company made an accounting policy election to account for each separate lease component and the non-lease components associated
with that lease component as a single lease component. Non-lease components that are variable in nature are recorded in variable lease expense in the period
incurred.

The Company uses its incremental borrowing rate for a period comparable to the lease term to discount the lease payments, unless the rate implicit in the lease
is readily determinable.  

The Company’s leases consist primarily of real estate leases throughout the markets in which the Company operates. At contract inception, the Company
determines whether an arrangement is or contains a lease, and for each identified lease, evaluates the classification as operating or financing. The Company
had no finance leases as of December 31, 2025 and 2024. Leased assets and obligations are recognized at the lease commencement date based on the
present value of fixed lease payments to be made over the term of the lease. Renewal and termination options are factored into determination of the lease term
only if the option is reasonably certain to be exercised.

Goodwill

Goodwill represents the excess of the purchase price over the fair value of identifiable net assets acquired in a business combination. The Company accounts
for goodwill in accordance with Accounting Standards Codification (“ASC”) 350, Intangibles – Goodwill and Other. Goodwill is tested for impairment annually as
of December 31 and whenever events or circumstances change that indicate the fair value of the reporting unit is below its carrying amount.

The Company has the option of performing a qualitative assessment of impairment to determine whether any further quantitative assessment for impairment is
necessary. When assessing goodwill for impairment, the Company considers (i) the prior year’s amount of excess fair value over the carrying value of the
reporting unit, (ii) the period of time since the reporting unit’s last quantitative test, (iii) the extent to which a reorganization or disposition changes the
composition of the reporting unit and (iv) other factors to determine whether or not to first perform a qualitative test.

The qualitative assessment considers the following factors: macroeconomic factors, industry and market considerations, cost factors, overall company financial
performance, other relevant Company specific events, and events affecting the reporting unit. If the Company calculates it is more likely than not that the fair
value of the reporting unit is less than its carrying value, a quantitative impairment test will be performed by comparing reporting unit carrying values to
estimated fair values. An impairment loss is recognized for the amount by which the reporting unit’s carrying amount exceeds its estimated fair value, without
exceeding the total amount of goodwill allocated to that reporting unit. The Company performed quantitative goodwill impairment assessments as of December
31, 2025 and 2024. The estimated fair value of the reporting unit exceeded its carrying value as of each assessment date, and no goodwill impairment charges
were recognized.
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Celero Intermediate Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements

December 31, 2025 and 2024
(In thousands, except unit amounts)

Intangible assets, net

Intangible assets include amounts assigned to tradenames, customer relationships, internally developed software, acquired merchants, acquired residual
portfolios, and residual buyouts. Residual buyouts represent purchases of all or a portion of an independent sales agent’s rights to receive future commission
payments related to certain future transactions with the agent’s referred merchants. Acquired residual portfolios represent the acquired rights to a portfolio of
merchants. The Company has determined that its intangible assets have finite lives and amortizes them over their estimated useful lives. Intangible assets are
reviewed for impairment annually and whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. No
such events occurred during the years ended December 31, 2025 and 2024.

Capitalized software costs

The Company accounts for software costs in accordance with ASC 350-40, Internal Use Software. Software development costs under ASC 350-40 are
capitalized during the application development stage until the software is substantially complete and ready for its intended use. Capitalized costs include payroll
and payroll-related costs for employees and third-party consultants who are directly associated with and devote time to the internal use software project.
Maintenance and training costs are expensed as incurred. Capitalized software costs are amortized on a straight-line basis over the estimated useful lives of
the related software, generally five years. For the years ended December 31, 2025 and 2024, the Company capitalized internal-use software costs of $3,100
and $2,274, respectively.

Impairment of long-lived assets

Long-lived assets are evaluated for impairment whenever events or changes in circumstances have indicated that an asset’s carrying value may not be
recoverable. The evaluation requires that assets be grouped to the lowest level for which identifiable cash flows are largely independent of the cash flows of
other groups of assets and liabilities. If the sum of the projected undiscounted cash flows is less than the carrying value of the assets, the assets will be written
down to the estimated fair value and such loss is recognizable in income from continuing operations in the period in which the determination was made. The
Company has not incurred any impairment of long-lived assets for the years ended December 31, 2025 and 2024.

Fair value measurements

Fair value is defined 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. Disclosure about how fair value is determined for assets and liabilities is based on a hierarchy established from the significant levels of
inputs as follows:

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

Level 2: Quoted prices in active markets for similar assets and liabilities and inputs that are observable for the asset or liability.

Level 3: Unobservable inputs, such as discounted cash flow models or valuations.

The determination of where assets and liabilities fall within this hierarchy is based upon the lowest level of input that is significant to the fair value measurement.

The carrying value of the Company’s financial instruments, including cash, restricted cash, accounts receivable, other assets, accounts payable and accrued
expenses, approximated their fair values as of December 31, 2025 and 2024, because of the relatively short maturity dates on these instruments. The carrying
amount of debt approximates fair value as of December 31, 2025 and 2024, because interest rates on these instruments approximate market interest rates.
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Celero Intermediate Holdings LLC and Subsidiaries
Notes to Consolidated Financial Statements

December 31, 2025 and 2024
(In thousands, except unit amounts)

Financial liabilities measured at fair value on a recurring basis consisted of the following as of December 31, 2025 and 2024:

Estimated Fair Value Measurements
Quoted Prices in

Active Markets for
Identical Assets

(Level 1)

Significant Other
Observable Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3) Total

December 31, 2025
Financial Liabilities:
Contingent consideration $ — $ — 96 $ 96

Total $ — $ — $ 96 $ 96
December 31, 2024
Financial Liabilities:
Contingent consideration $ — $ — 9,274 $ 9,274

Total $ — $ — $ 9,274 $ 9,274

The Company has no Level 1 or Level 2 financial instruments measured at fair value on a recurring basis.

The following table presents the changes in the Company’s Level 3 financial instruments that are measured at fair value on a recurring basis.

Contingent
Consideration

Balance at December 31, 2023 $ 10,327
Contingent consideration accrued at time of business combination 8,220
Contingent consideration accrued at time of acquired residuals 1,085
Change in fair value of contingent consideration included in operating expenses (262)
Contingent consideration paid (10,096)

Balance at December 31, 2024 $ 9,274
Contingent consideration accrued at time of acquired residuals 231
Change in fair value of contingent consideration included in operating expenses 2,108
Contingent consideration paid (11,517)

Balance at December 31, 2025 $ 96

The fair value of contingent consideration obligations includes inputs not observable in the market and thus represents a Level 3 measurement. The amount to
be paid under these obligations is contingent upon the achievement of certain metrics related to the financial performance of the entities/acquired assets
subsequent to acquisition. The fair value of material contingent consideration included in an acquisition is calculated based on a Monte Carlo simulation. The
contingent consideration is remeasured each period until it is settled.
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Unit-based compensation

The Company accounts for unit-based compensation issued in exchange for services in accordance with ASC 718, Compensation - Stock Compensation. The
Company classifies awards as either equity-classified or liability-classified based on the terms of the award. Equity-classified awards are measured at grant-
date fair value and recognized as compensation expense over the requisite service period for partners and employees or as if the grantor had paid cash for the
goods or services for non-employees, which in both cases is generally the vesting period. Liability-classified awards are remeasured to fair value at the end of
each reporting period, with changes in fair value recognized as increases or decreases to compensation expense in the consolidated statement of operations
over the employee’s requisite service period for an employee award or the percentage that would have been recognized had the grantor paid cash for the
goods or services for a nonemployee award, which in both cases is generally the vesting period. The percentage of the fair value that is accrued as
compensation expense at the end of each period shall equal the percentage of the requisite service that has been rendered for an employee award or the
percentage that would have been recognized had the grantor paid cash for the goods or services for a non-employee award. After vesting, liability-classified
awards continue to be remeasured at fair value at each reporting date until settlement, with changes in fair value recognized in compensation expense and a
corresponding change to the unit-based compensation liability.

For awards that vest based only on continued service, unit-based compensation cost is recognized on a straight-line basis over the requisite service period or
the vesting period. For awards that contain performance and market vesting conditions, unit-based compensation cost is recognized when it is probable the
performance condition will be achieved even if the market condition is not satisfied. For performance conditions such as a liquidity event, for example an initial
public offering (“IPO”) or a change in control event, the performance condition is not probable of being achieved for accounting purposes until the event occurs.
Forfeitures are recognized when they occur.

The Company has 4,417,997 of incentive common units authorized for issuance of which 3,924,803 have been granted and are issued and outstanding as of
December 31, 2025. The incentive common units will vest upon the occurrence of a liquidity event and therefore, the Company has not recognized any
compensation expense in the Company’s consolidated financial statements.

Revenue recognition

The Company recognizes revenue in accordance with ASC 606, Revenue from Contracts with Customers, which provides a five-step model for recognizing
revenue from contracts with customers as follows:

• Identify the contract with a customer
• Identify the performance obligations in the contract
• Determine the transaction price
• Allocate the transaction price to the performance obligations in the contract
• Recognize revenue when or as performance obligations are satisfied

Revenue is measured based on consideration specified in a contract with a customer and excludes any amounts collected on behalf of third parties. Taxes
assessed by a governmental authority that are both imposed on and concurrent with a specific revenue-producing transaction and that are collected from a
customer are excluded from revenue. Shipping and handling activities associated with outbound freight after control over a product has been transferred to a
customer are accounted for as a fulfillment activity and recognized as revenue at the point in time at which control of the goods transfers to the customer.

As a practical expedient, the Company does not adjust the transaction price for the effects of a significant financing component if, at contract inception, the
period between customer payment and the transfer of goods or services is expected to be one year or less.
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The majority of the Company’s revenue for the years ended December 31, 2025 and 2024, is derived from volume-based payment processing fees (discount
fees) and related fixed transaction or service fees.

The remainder is comprised of sales of web-based software licensing subscriptions and other point-of-sale devices to its merchant clients.

Discount fees represent a percentage of the dollar amount of each credit or debit transaction processed or a specified per transaction amount, depending on
the card type. The Company frequently enters into agreements with customers under which the customer engages the Company to provide both payment
authorization services and transaction settlement services for all of the cardholder transactions of the customer, regardless of which issuing bank and card
network to which the transaction relates. The Company’s core performance obligations are to provide continuous access to the Company’s payment
authorization services and transaction settlement services in order to be able to process as many transactions as its customers require on a daily basis over the
contract term. These services are stand-ready obligations, as the timing and quantity of transactions to be processed are not determinable. Under a stand-
ready obligation, the Company’s performance obligation is defined by each time increment rather than by the underlying activities satisfied over time based on
days elapsed. Because the service of standing ready is substantially the same each day and has the same pattern of transfer to the customer, the Company
has determined that its stand-ready performance obligation comprises a series of distinct days of service. Discount fees are recognized each day based on the
volume or transaction count at the time the merchants’ transactions are processed.

The Company follows the requirements of ASC 606-10-55, Revenue from Contracts with Customers–Principal versus Agent Considerations, which states that
the determination of whether a company should recognize revenue based on the gross amount billed to a customer or the net amount retained is a matter of
judgment that depends on the facts and circumstances of the arrangement. The determination of gross versus net recognition of revenue requires judgment
that depends on whether the Company controls the good or service before it is transferred to the merchant or whether the Company is acting as an agent of a
third party. The assessment is provided separately for each performance obligation identified.

Under its agreements, the Company incurs interchange and assessment pass-through charges from the third-party card issuers and card networks,
respectively, related to the provision of payment authorization services. The Company has determined that it is acting as an agent with respect to these
payment authorization services, as the Company has no discretion over which card issuing bank will be used to process a transaction and is unable to direct
the activity of the merchant to another card issuing bank, and interchange and card network rates are pre-established by the card issuers or card networks, and
the Company has no latitude in determining these fees. Therefore, revenue allocated to the payment authorization performance obligation is presented net of
interchange and assessment fees paid to the card issuing banks and card networks, respectively.

With regards to the Company’s discount fees, generally, where the Company has control over merchant pricing, merchant portability, credit risk and ultimate
responsibility for the merchant relationship, revenues are reported at the time of sale equal to the full amount of the discount charged to the merchant, less
interchange and network fees. Revenues generated from merchant portfolios where the Company does not have control over merchant pricing, liability for
merchant losses or credit risk or rights of portability are reported net of interchange and network fees as well as third-party processing costs directly attributable
to processing and bank sponsorship cost.

Revenues are also derived from a variety of fixed transaction or service fees, including authorization fees, convenience fees, statement fees, annual fees,
gateway fees, which are charged for accessing the Company’s payment and software solutions, and fees for other miscellaneous services, such as handling
chargebacks. Revenues derived from service fees are recognized at the time the services are performed and there are no further performance obligations.
Revenues from
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the sale of equipment are recognized upon transfer of ownership and delivery to the customer, after which there are no further performance obligations.

Revenues from sales of the Company’s software are recognized when the related performance obligations are satisfied. The Company also offers access to its
business management software under software-as-a-service (SaaS) arrangements, where revenue from these agreements is recognized over time, over the
term of the agreement—both annual and monthly. For annual subscriptions paid at a point in time, deferred revenue is recorded and amortized over the term of
the agreement.

Contract liabilities

Deferred revenue represents amounts billed to customers by the Company for services contracts where the performance obligations have not yet been fulfilled.
Payment is typically collected at the start of the contract term and is deferred. The balance is then recognized as the services are provided over the contract
term. Deferred revenue is expected to be recognized as revenue within one year.

As of December 31, 2025, 2024 and 2023, the Company’s contract liabilities from contracts with customers were $1,189, $1,288 and $1,409, respectively.
During the year ended December 31, 2025, the amount recognized as revenue that was previously deferred at December 31, 2024 was $1,288. During the
year ended December 31, 2024, the amount recognized as revenue that was previously deferred at December 31, 2023 was $1,409. These amounts
represented the full opening contract liability balance.

Remaining performance obligations

The Company has elected the optional exemptions under ASC 606-10-50-14 and therefore has not disclosed the aggregate amount of the transaction price
allocated to unsatisfied performance obligations for contracts with an original expected duration of one year or less. In addition, the Company does not disclose
variable consideration that is allocated entirely to a wholly unsatisfied performance obligation or to a wholly unsatisfied promise to transfer a distinct service
within a series. The Company’s payment processing revenue is primarily derived from transaction-based fees and substantially all of the Company’s contracts
qualify for one or both of these practical expedients.

Costs to obtain and fulfill a contract

The Company capitalizes incremental costs to obtain new contracts and contract renewals and amortizes these costs on a straight-line basis as an expense
over the benefit period, which is generally the contract term. As of December 31, 2025 and 2024, the Company had $1,692 and $1,392, respectively, of net
capitalized contract costs, which relates to commissions paid to obtain new sales, included in other non current assets on the consolidated balance sheets.
Commissions expense recorded related to these costs for the years ended December 31, 2025 and 2024, was $841 and $473, respectively.

The Company expenses sales commissions as incurred for the Company’s sales commission plans that are paid on recurring monthly revenues.

Debt issuance costs

Debt issuance costs are capitalized and amortized using the effective-interest method over the term of the related long-term debt. Debt issuance costs are
presented as a reduction of debt in the consolidated balance sheets. Amortization of the debt issuance costs are included in interest expense in the
consolidated statements of operations.
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Advertising costs

Advertising costs are expensed as incurred. Total advertising charged to operations was $421 and $331 for the years ended December 31, 2025 and 2024,
respectively, and are included within selling, general and administrative expenses on the consolidated statements of operations.

Provision for chargebacks and losses

Disputes between a cardholder and a merchant periodically arise due to the cardholder’s dissatisfaction with merchandise quality or the merchant’s service,
and the disputes may not always be resolved in the merchant’s favor. In some of these cases, the transaction is charged back to the merchant and the
purchase price is refunded to the cardholder by the credit card issuing institution. In certain merchant processing bank relationships, the Company is liable for
the full amount of the transaction in the event the merchant is unable to fund the refund. The Company evaluates its ultimate risk and records an estimate of
potential loss for chargebacks based upon an assessment of recent bank card processing activities. Reserves related to chargebacks and losses are presented
as a component of accounts payable and accrued expenses in the accompanying consolidated balance sheets.

Business combinations

The Company applies the provisions of ASC 805, Business Combinations, in accounting for its acquisitions. The assets acquired and liabilities assumed are
recognized at their acquisition date fair values, and goodwill is measured as the excess of consideration transferred over the acquisition date fair values of the
assets acquired and the liabilities assumed. While the Company uses its best estimates and assumptions to accurately value assets acquired and liabilities
assumed at the acquisition date, estimates are inherently uncertain and subject to refinement. As a result, during the measurement period, which shall not
exceed one year from the acquisition date, the Company records adjustments to the assets acquired and liabilities assumed with a corresponding offset to
goodwill. Upon the conclusion of the measurement period or final determination of the values of assets acquired or liabilities assumed, whichever comes first,
any subsequent adjustments are recorded in the Company’s consolidated statements of operations.

The Company uses all available information to estimate fair values, including quoted market prices, the carrying value of acquired assets and assumed
liabilities and valuation techniques such as discounted cash flows. A third-party appraisal firm is engaged to assist in the fair value determination of identifiable
long-lived assets and intangible assets. The third-party appraisal firm also assists in the fair value determination of contingent consideration and contingent
earn-out liabilities that provide for additional consideration to be paid to the seller if certain future conditions are met. The judgments made in determining the
estimated fair value assigned to each class of assets acquired and liabilities assumed, as well as the useful lives of the assets acquired, can materially impact
the Company’s financial condition or results of operations. Other estimates associated with the accounting for acquisitions may change as additional
information becomes available regarding the assets acquired and liabilities assumed.

Significant risks and uncertainties including business and other concentrations

The Company’s revenues are earned by processing transactions for merchant businesses and other institutions under contract with the Company. The
Company primarily utilizes the funds settlement services of two third-party payment processors, from which most accounts receivable are remitted monthly. The
Company believes that the processors maintain appropriate backup systems and alternative arrangements to avoid significant disruption of processing in the
case of an unforeseen event.

No single merchant accounted for more than 10% of the Company’s revenue during the years ended December 31, 2025 and 2024. The Company believes
that the loss of any single merchant would not have a material adverse effect on the Company’s financial condition or results of operations.
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Because the Company is not a member bank as defined by Visa, MasterCard, American Express and Discover, in order to process these bank card
transactions, the Company has entered into sponsorship agreements with its bank partners. The agreements with the sponsor banks require, among other
things, that the Company abides by the regulations of the Visa, MasterCard, American Express and Discover networks. Upon certain events specified in the
sponsorship agreement, the Company and the sponsor banks have certain termination rights, exercisable upon notice to the other party. If a material breach
that constitutes a default under the terms of the agreement occurs by either the Company or the sponsor banks, the defaulting party has 30 days to cure the
default. The non defaulting party shall be entitled, in its sole discretion, to terminate the agreement upon written notice to the other party, except if otherwise
agreed to by the parties.

The Company is dependent on its payment processing partners, sponsor banks, Visa, MasterCard, American Express and Discover for notification of any
compliance breaches. As of December 31, 2025 and 2024, the Company has not been notified of any compliance breaches or other related issues.

The Federal Trade Commission has promulgated regulations applicable to the industry in which the Company operates. The Company believes that its
business practices have complied with these regulations in all material respects.

Foreign currency translation

The Company has determined that the functional currency of Sonapay is the Canadian Dollar. Assets and liabilities are translated at exchange rates at the end
of each period, while income and expenses are translated at weighted average rates for each period. Gains and losses resulting from foreign currency
translation are accumulated as a separate component of members’ equity (deficit) until the foreign entity is sold or liquidated. Realized and unrealized gains
and losses resulting from foreign currency transactions are included as operating expenses in the consolidated statements of operations.

Income taxes

The Company is a Delaware limited liability company and is not required to pay federal income tax. The Company’s federal taxable income or loss has been
included in the members’ respective income tax returns, with the exception of these subsidiaries, Celero Services Corporation and Sonapay, Inc.

For Celero Services Corporation and Sonapay, Inc. deferred income taxes are provided using the liability method. Deferred tax assets are recognized for
deductible temporary differences and deferred tax liabilities are recognized for taxable temporary differences. Temporary differences are the differences
between the reported amounts of assets and liabilities and their tax bases. Deferred tax assets are reduced by a valuation allowance when, in the opinion of
management, it is more likely than not that some portion or all of the deferred tax assets will not be realized. Deferred tax assets and liabilities are adjusted for
the effects of the changes in tax laws and rates of the date of enactment.

Income tax expense for the year ended December 31, 2025, consisted of federal and state income taxes of $744 and $80, respectively. Income tax expense for
the year ended December 31, 2024, consisted of federal and state income taxes of $309 and $91, respectively. Cash income taxes paid during the years ended
December 31, 2025 and 2024 totaled $513 and $641, respectively. The consolidated balance sheets include deferred tax liabilities of $593 and $752 as of
December 31, 2025 and 2024, respectively, related primarily to basis differences in intangible assets.

The Company recognizes and measures its unrecognized tax benefits in accordance with ASC 740, Income Taxes. Under that guidance, management
assesses the likelihood that tax positions will be sustained upon examination based on the facts, circumstances, and information available at the end of each
period, including the technical merits of those positions. The measurement of unrecognized tax benefits is adjusted when new information is available or when
an event occurs that requires a change. Interest and penalties related to uncertain tax positions is recognized in income tax expenses as incurred. As of
December 31, 2025 and 2024, no material uncertain tax position have been identified.
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Recent accounting pronouncements

In September 2025, the FASB issued ASU 2025-06, Intangibles–Goodwill and Other–Internal-Use Software (Subtopic 350-40): Targeted Improvements to the
Accounting for Internal-Use Software. ASU 2025-06 removes the need to differentiate between project stages when determining which costs can be capitalized.
Costs will be eligible for capitalization when an entity's management has authorized and committed to fund the software project and it is probable that the
project will be completed and the software will be used for its intended function (probable-to-complete).

Entities have a choice and can select any of the following transition methods: prospective transition approach, a modified transition approach based on the
project status prior to adoption, or retrospective transition approach. This ASU is effective for all entities for annual reporting periods beginning after December
15, 2027. Early adoption is permitted as of the beginning of an annual period. The Company does not intend to early adopt. The Company is currently
evaluating the impact of adopting this new guidance on its consolidated financial statements and does not expect the impact to be material.

Note 2.    Acquisitions

For the acquisitions discussed below, the Company estimated the fair values of assets acquired and liabilities assumed for purposes of allocating the purchase
price.

Acquisitions not meeting the accounting criteria to be accounted for as a business combination are accounted for as an asset acquisition. An asset acquisition
is recorded at its purchase price, inclusive of acquisition costs, which is allocated among the acquired assets and assumed liabilities based upon their relative
fair values at the date of acquisition.

Business combinations

Sonapay, Inc: On June 7, 2024, the Company entered into an Equity Purchase Agreement to acquire all of the issued and outstanding equity interest of
Sonapay, Inc. (Sonapay) to expand its sales channel distribution. Total purchase consideration was $10,342, which consisted of $8,084 of cash consideration,
$938 due to sellers, and $1,320 contingent consideration at fair value. Due to sellers represents indemnity holdbacks for representation and warranties made
by sellers as well as holdback for settlement of final closing adjustments from the acquisition. The acquisition was funded by incremental borrowings on the
Company’s debt facility (see Note 8) and cash on hand.

Contingent consideration relates to an earn-out arrangement with the Sellers under which additional consideration is payable based upon the achievement of
specified financial performance targets, as defined in the Sonapay Agreement, through May 2025. The maximum potential payout under the arrangement was
$2.3 million. The estimated fair value of the contingent consideration was determined using a Monte Carlo simulation, which incorporates significant
unobservable inputs (Level 3). The fair value of the contingent consideration was $1,320 at both the acquisition date and December 31, 2024. On July 25,
2025, the full maximum amount of $2.3 million was paid to the Sellers; the resulting increase in fair value of $950 was recognized in change in fair value of
contingent consideration in the consolidated statement of operations for the year ended December 31, 2025.

The Company incurred transaction-related expenses of $603 in connection with the acquisition, consisting primarily of legal and professional fees, which are
included in selling, general and administrative expenses in the consolidated statement of operations for the year ended December 31, 2024.
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The following table summarizes the fair values of the assets acquired and liabilities assumed at the date of the Sonapay acquisition:

Sonapay
Fair value of assets acquired and liabilities assumed:
Cash $ 51
Accounts receivable 326
Prepaid expenses and other assets 174
Operating lease right-of-use assets, net 278
Property and equipment 103
Customer relationships 3,620
Goodwill 7,432
Accrued expenses and other current liabilities (344)
Deferred tax liability (970)
Operating lease liabilities, net of current portion (328)

Total net assets acquired $ 10,342

The fair value of the acquired trade accounts receivable approximates its carrying value due to the short-term nature of the expected timeframe to collect the
amounts due to the Company and the contractual cash flows expected to be collected.

As part of the purchase price allocation, the Company determined the intangible assets included customer relationships. The fair value of the customer
relationships was estimated using variations of the income approach. Specifically, the multi-period excess earnings method was utilized to estimate the fair
value of the customer relationships. The customer relationships intangible asset pertains to payment processing service relationships with customers. The
valuation of intangible assets incorporates significant unobservable inputs (Level 3 inputs) and requires significant judgment and estimates, including the
amount and timing of future cash flows and discount rates. The cash flows were based on estimates used to price the transaction, and the discount rates were
benchmarked with reference to implied rate reform from the transaction model and the weighted average cost of capital.

The estimated useful life over which customer relationship intangible assets will be amortized is 7 years.

The excess of the purchase price over the estimated fair value of the identifiable net assets acquired and liabilities assumed has been recorded as goodwill.
Goodwill is attributable to expected growth opportunities, potential synergies from combining the acquired business with the Company's existing business, and
the assembled workforce. Goodwill is not expected to be deductible for income tax purposes.

The consolidated financial statements for the year ended December 31, 2024 include the results of operations of Sonapay from the June 7, 2024 acquisition
date through December 31, 2024, which include revenues and pretax income of $1,892 and $304, respectively.

Precision Payments, LLC: On October 4, 2024, the Company entered into an Equity Purchase Agreement to acquire all of the issued and outstanding equity
interest of Precision Payments, LLC (“Precision”) to expand its sales channel distribution. Total purchase consideration was $38,600, which consisted of
$23,650 of cash consideration, $4,050 due to sellers, $4,000 of rollover equity (247,525 redeemable preferred units) at fair value, and $6,900 contingent
consideration at fair value. Due to sellers represents indemnity holdbacks for representation and warranties made by sellers as well as
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holdback for settlement of final closing adjustments from the acquisition. The acquisition was funded by incremental borrowings on the Company’s debt facility
(see Note 8), the rollover member equity interests, and cash on hand.

Contingent consideration relates to an earn-out arrangement with the Sellers under which additional consideration is payable based upon the achievement of
specified financial performance targets, as defined in the Precision Agreement, through June 2025. The maximum potential payout under the arrangement was
$8.3 million. The estimated fair value of the contingent consideration was determined using a Monte Carlo simulation, which incorporates significant
unobservable inputs (Level 3). The fair value of the contingent consideration was $6,900 at both the acquisition date and December 31, 2024. On August 25,
2025, the full maximum amount of $8.3 million was paid to the Sellers; the resulting increase in fair value of $1,400 was recognized in change in fair value of
contingent consideration in the consolidated statement of operations for the year ended December 31, 2025.

The Company incurred transaction-related expenses of $532 in connection with the acquisition, consisting primarily of legal and professional fees, which are
included in selling, general and administrative expenses in the consolidated statement of operations for the year ended December 31, 2024.

The following table summarizes the fair values of the assets acquired and liabilities assumed at the date of the Precision acquisition:

Precision
Fair value of assets acquired and liabilities assumed:
Accounts receivable $ 613
Prepaid expenses and other assets 21
Operating lease right-of-use assets, net 14
Customer relationships 17,370
Goodwill 20,754
Accrued expenses and other current liabilities (158)
Operating lease liabilities, net of current portion (14)

Total net assets acquired $ 38,600

The fair value of the acquired trade accounts receivable approximates their carrying value due to the short-term nature of the expected timeframe to collect the
amounts due to the Company and the contractual cash flows expected to be collected.

As part of the purchase price allocation, the Company determined the intangible assets included customer relationships. The fair value of the customer
relationships was estimated using variations of the income approach. Specifically, the multi-period excess earnings method was utilized to estimate the fair
value of the customer relationships. The customer relationships intangible asset pertains to payment processing service relationships with customer. The
valuation of intangible assets incorporates significant unobservable inputs (Level 3 inputs) and requires significant judgment and estimates, including the
amount and timing of future cash flows and discount rates. The cash flows were based on estimates used to price the transaction, and the discount rates were
benchmarked with reference to implied rate reform from the transaction model and the weighted average cost of capital.

The estimated useful life over which customer relationship intangible assets will be amortized is 7 years.

The 247,525 redeemable preferred units issued as rollover equity were valued at $16.16 per unit as of the acquisition date. The fair value of the units was
determined using an option pricing model calibrated to the transaction price. The
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valuation incorporated significant unobservable inputs, and accordingly the redeemable preferred units were classified as Level 3 fair value measurement within
the fair value hierarchy.

The excess of the purchase price over the estimated fair value of the identifiable net assets acquired and liabilities assumed has been recorded as goodwill.
Goodwill is attributable to expected growth opportunities, potential synergies from combining the acquired business with the Company's existing business, and
the assembled workforce.

The consolidated financial statements for the year ended December 31, 2024 include the results of operations of Precision from the October 4, 2024 acquisition
date through December 31, 2024, which include revenues and pretax loss of $1,925 and $318, respectively.

Asset acquisitions

On various dates in 2025 and 2024, subsidiaries of the Company completed acquisitions of certain residual portfolio rights for a combined purchase price of
$1,255 and $3,184, respectively, plus up to an additional $231 and $1,085, respectively, of post-closing earn-out payments based upon the achievement of
specified financial targets, as defined in the purchase agreements, through December 2026 and October 2025. These transactions did not meet the definition of
a business; therefore, they were accounted for as asset acquisitions under which the cost of the acquisition was allocated to the acquired assets based on
relative fair values. Additional purchase price is accounted for when payment to the seller becomes probable and is added to the carrying value of the asset.
The total purchase price recorded at December 31, 2025 and 2024, was $1,486 and $4,268, respectively, and were recorded to acquired residual portfolios
intangible assets with a seven-year useful life amortized on a straight-line basis.

The Company may occasionally elect to acquire all or a portion of an independent sales agent’s right to receive future commission payments. The residual
buyouts are treated as asset acquisitions, resulting in recording a residual buyout intangible asset at cost on the date of acquisition. These assets are amortized
on a straight-line basis over a useful life that reflects the pattern in which the economic benefits of the intangible assets are expected to be utilized.

Note 3.    Revenue Recognition

Revenue is primarily generated from customers located in the United States. Accordingly, management has concluded that geographic region is not a
meaningful basis for disaggregating revenue.

The following table presents a disaggregation of the Company's revenue from contracts with customers by timing of transfer of goods or services for the years
ended December 31, 2025 and 2024:

Year ended December 31,
2025 2024

Revenue recognized over time $ 196,096 $ 178,971
Revenue recognized at a point in time 2,719 3,062

Total revenue $ 198,815 $ 182,033
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Note 4.    Property and Equipment, Net

Property and equipment consisted of the following as of December 31:

Estimated Useful
Life

(Years) December 31, 2025 December 31, 2024
Furniture and equipment 2-5 $ 519 $ 479
Computer equipment 3-5 1,140 963
Software 3 8 8
Leasehold improvements Varies 725 992

2,392 2,442
Less accumulated depreciation and amortization (1,586) (1,284)

Property and equipment, net $ 806 $ 1,158

Software represents purchased software that is used to provide the Company’s services to its customers.

Depreciation and amortization expense for the years ended December 31, 2025 and 2024, was $359 and $343, respectively, and is included in depreciation
and amortization on the consolidated statement of operations.

Note 5. Goodwill and Intangible Assets, Net

Goodwill

The carrying amount of goodwill is as follows:

Total
Balance at December 31, 2023 $ 205,539

Goodwill of acquired businesses 28,186
Foreign currency translation adjustments (328)

Balance at December 31, 2024 233,397
Foreign currency translation adjustments 351

Balance at December 31, 2025 $ 233,748
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Intangible assets

Gross carrying amount and the related accumulated amortization of intangible assets consisted of the following as of December 31, 2025 and 2024:

December 31, 2025
Estimated Useful

Life
(In years)

Gross
Carrying

Value
Accumulated
Amortization Net Carrying Value

Tradenames 2-10 $ 2,390 $ (1,701) $ 689
Customer relationships 7 112,580 (68,230) 44,350
Software 5-7 1,348 (1,348) —
Acquired residual portfolios 7 14,857 (5,808) 9,049

Total $ 131,175 $ (77,087) $ 54,088

Capitalized software 5 $ 10,172 $ (3,820) $ 6,352

December 31, 2024
Estimated Useful

Life
(In years)

Gross
Carrying

Value
Accumulated
Amortization Net Carrying Value

Tradenames 2-10 $ 2,390 $ (1,462) $ 928
Customer relationships 7 112,580 (52,388) 60,192
Software 5-7 1,340 (1,160) 180
Acquired residual portfolios 7 13,371 (3,779) 9,592

Total $ 129,681 $ (58,789) $ 70,892

Capitalized software 5 $ 7,072 $ (2,394) $ 4,678

Amortization expense for intangible assets and capitalized software was $19,718 and $16,896 for the years ended December 31, 2025 and 2024, respectively,
and is included within depreciation and amortization on the consolidated statement of operations.

Estimated amortization expense for the next five years and thereafter is as follows:

Year ending December 31,

2026 $ 16,932 
2027 14,664 
2028 10,971 
2029 7,943 
2030 5,693 
2031 and thereafter 4,237 

$ 60,440 
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Note 6. Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets consist of the following:

December 31, 2025 December 31, 2024
Prepaid expenses $ 928 $ 1,565
Advances to agents or employees 638 658

Total prepaid expenses and other current assets $ 1,566 $ 2,223

Note 7. Leases

The Company leases office space and certain office equipment.

The components of lease expense are as follows:

Year Ended December 31,
2025 2024

Operating lease cost $ 1,043 $ 971
Short-term lease cost 45 44
Variable lease cost 633 715

Total lease cost $ 1,721 $ 1,730

Supplemental balance sheet information related to leases is as follows:

December 31, 2025 December 31, 2024
Operating lease right-of-use assets, net $ 6,131 $ 5,394

Current portion of lease liability:
Operating leases 2,018 1,656

Operating long-term lease liability 4,155 4,802
Total lease liabilities $ 6,173 $ 6,458
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The future undiscounted cash flows for each of the next five years and thereafter and reconciliation to the lease liabilities recognized on the consolidated
balance sheet as of December 31, 2025 is as follows:

Years ending December 31:
2026 $ 2,267 
2027 1,463 
2028 1,317 
2029 688 
2030 438 
2031 and thereafter 577 

Total lease payments $ 6,750 
Less imputed interest (577)

Total present value of lease liabilities $ 6,173 

Note 8. Debt, Net

As of December 31, 2025 and 2024, debt, net consisted of the following:

December 31, 2025 December 31, 2024
Term loan and MDTL $ 323,800 $ 203,557

Less current portion — —
Less: Unamortized debt issuance costs (3,546) (1,340)

Debt, net of issuance costs $ 320,254 $ 202,217

Prior to 2024, the Company amended its existing loan agreement with Goldman Sachs (Credit Agreement) and MDTL accumulated draws of $65 million were
rolled in the Term Loan. The revised arrangement consisted of a $170.4 million Term Loan Facility (Term Loan), $40 million Multi-Draw Term Loan Facility
(MDTL) and $7 million Revolving Facility (Revolver).

On June 6, 2024, the Company drew $11 million on the MDTL in connection with the acquisition of Sonapay and, on October 4, 2024, an additional $24.5
million was drawn in connection with the acquisition of Precision bringing the amount available for future draws to $4.5 million and the accumulated draws to
$35.5 million as of December 31, 2024.

On February 28, 2025, in connection with a planned distribution to members amounting to $108.4 million, the Company amended and restated the Credit
Agreement, to extend the maturity date of the credit arrangement, to February 28, 2031 and expanded the Term Loan to $315 million, the MDTL to $75 million,
and the Revolver to $25 million. On October 1, 2025, the Company made an initial draw on the MDTL of $8.8 million for general corporate purposes and
bringing the amount available for future draws to $66.2 million as of December 31, 2025.

The Term Loan bears interest at the Secured Overnight Financing Rate (SOFR) plus the Applicable Margin as defined in the Credit Agreement. At December
31, 2025, the interest rate on the Term Loan was 8.70% and the amount outstanding was approximately $323.8 million. As of December 31, 2024, the interest
rate on the Term Loan was 10.18% and the amount outstanding was approximately $203.6 million.
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The interest on borrowings is subject to the same interest rates as the Term Loan. The unused portion of the commitment is subject to a quarterly unused
commitment fee of 0.50% per annum. Unused fees are included in interest expense in the consolidated statements of operations. For the years ended
December 31, 2025 and 2024, unused fees incurred were $423 and $144, respectively.

At December 31, 2025 and 2024, the Company had no letters of credit outstanding and total availability under the Revolver of $25 million and $7 million,
respectively. The interest on borrowings is subject to the same interest rates as the Term Loan. The unused portion of the commitment is subject to a monthly
unused commitment fee of 0.50% per annum. Unused fees are included in interest expense in the consolidated statements of operations. For the years ended
December 31, 2025 and 2024, unused fees incurred were $112 and $35, respectively. No borrowings were outstanding on the revolver as of December 31,
2025 and 2024.

The Company’s Credit Agreement is collateralized by substantially all of the Company’s assets. The Credit Agreement contains certain covenants that require
maintenance of certain financial measures. The financial covenants specify a total net leverage ratio of debt to earnings before interest, taxes, depreciation, and
amortization (EBITDA) as calculated under the Credit Agreement. The Company was in compliance with its financial covenants on December 31, 2025.

Gross debt issuance costs were $7,453 and $4,399 as of December 31, 2025 and 2024, respectively. Accumulated amortization of debt issuance costs was
approximately $3,907 and $3,059 as of December 31, 2025 and 2024, respectively.

Aggregate maturities of debt at December 31, 2025, are as follows:

Year ending December 31,
2026 $ —
2027 2,363
2028 3,150
2029 3,150
2030 3,150
2031 and thereafter 311,987

$ 323,800

Note 9. Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following as of:

December 31, 2025 December 31, 2024
Accrued salaries and wages $ 3,013 $ 3,534
Accrued payables 2,440 2,330
Accrued taxes 69 7
Accrued interest 4,642 2,926
Provision for chargeback and losses 201 209
Other current liabilities 41 190

Total accrued expenses and other current liabilities $ 10,406 $ 9,196
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Note 10. Commitments and Contingencies

From time to time, the Company is subject to legal proceedings and claims arising in the ordinary course of business. While legal proceedings involve inherent
uncertainties, management believes that the resolution of any pending or threatened matters, individually or in the aggregate, will not have a material adverse
effect on the Company's consolidated financial position, results of operations, or cash flows. However, future developments related to such matters could affect
the Company's results of operations in a future period. As of December 31, 2025 and 2024, the Company had no legal matters for which a loss contingency
was considered both probable and reasonably estimable and, accordingly, no material accruals were recorded.

Note 11. Related Parties

The Company is party to a Value Creation Team Engagement Agreement with LLR Management, L.P. (LLR). LLR is the management company for LLR Equity
Partners V, L.P., the majority stockholder. The agreement gives the Company access to the Value Creation team, which is a team of professionals who deliver
differentiated services to LLR portfolio companies, for an annual amount equal to $200 per calendar year. The Company is also obligated to reimburse out-of-
pocket expenses incurred by LLR in connection with providing services under the agreement. Total fees incurred were $330 and $245 for the years ended
December 31, 2025 and 2024, respectively, and are presented in operating expenses in the consolidated statements of operations.

The Company has employee members who receive compensation under residual arrangements. These arrangements were entered into by an entity that the
Company acquired in prior years. The future benefits of these residuals were purchased in April 2024 to further expand the Company’s revenue base.
Therefore, no amount was paid under this arrangement for the year end December 31, 2025, and $110 for the year ended December 31, 2024, which is
included in residuals and other cost of service on the consolidated statement of operations.

Note 12. Redeemable Preferred Units

The Company’s limited liability company operating agreement provides for the issuance of Series A Redeemable Preferred Units (the “Redeemable Preferred
Units”). The initial issuance of Redeemable Preferred Units occurred in connection with the Company’s formation in 2018 and the Company has subsequently
issued additional Redeemable Preferred Units to its major investors to finance acquisitions and to the sellers as rollover equity in connection with such
acquisitions. On October 4, 2024, the Company issued 247,525 Redeemable Preferred Units as rollover equity in connection with the acquisition of Precision
(see Note 2). There were 27,283,413 Redeemable Preferred Units issued and outstanding at December 31, 2025 and 2024.

Voting rights

The Redeemable Preferred Units are the Company’s only voting units and vote together as a single class on all matters coming before the members. Member
action requires the approval of holders of a majority of the voting units at a meeting at which a quorum, consisting of members holding at least 40% of the
Redeemable Preferred Units, is present.

Distributions and liquidation preference

Distributions are made when and as determined by the board, first to the holders of Redeemable Preferred Units, pari passu and pro rata, until each has
received cumulative distributions equal to its unreturned capital, determined as $1.00 per Redeemable Preferred Unit reduced by prior distributions, and
thereafter to the holders of Redeemable Preferred Units and Common Units in proportion to their respective percentage interests. The same order of priority
governs distributions upon dissolution, after satisfaction of creditor claims, and the consideration received in certain types of corporate transactions defined in
the Company’s limited liability company operating agreement, including a change in
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control of the Company; the transfer of more than 50% of the Company’s voting power; or the sale, lease, or other disposition of all or substantially all of the
assets of the Company. The Company is also required to make quarterly tax distributions sufficient to fund each member’s tax liability arising from its interest in
the Company, which are credited against amounts otherwise distributable to that member.

Because the holders of Redeemable Preferred Units are entitled to a liquidation preference upon a change in control that is not solely within the control of the
Company, the Redeemable Preferred Units are classified outside of permanent equity and presented as temporary equity in the accompanying balance sheets.
As the Redeemable Preferred Units are not currently redeemable and are not considered to be probable of becoming redeemable, no adjustment to the
carrying amount has been recorded and will only be required if and when it becomes probable that the Redeemable Preferred Units will become redeemable.
The carrying amount of the Redeemable Preferred Units was $116,369 and $116,369 at December 31, 2025 and 2024, respectively. These amounts represent
the dollar value invested (or deemed invested) by the holders, reduced only by prior redemptions of Redeemable Preferred Units by the Company. The
aggregate liquidation preference of the Redeemable Preferred Units was $0 and $18,145 at December 31, 2025 and 2024, respectively. These amounts
represent initial unreturned capital of $1.00 per Redeemable Preferred Unit outstanding at December 31, 2025 and 2024, or $27,283 in the aggregate, reduced
by prior distributions of $123,985 (exceeding the aggregate liquidation preference prior to distributions) and $9,138 at December 31, 2025 and 2024,
respectively.

Other rights and transfer restrictions

Holders of Redeemable Preferred Units hold preemptive rights sufficient to maintain their proportionate ownership on specified new issuances, terminating
upon a qualified public offering or certain types of corporate transactions, and registration rights terminating on the earlier of three years following the
Company’s initial underwritten public offering or the date a holder holds less than 1% of the Redeemable Preferred Units. Transfers require board consent other
than specified estate-planning transfers and are subject to a right of first refusal and co-sale rights. A sale by the lead preferred holder approved by the board
and by holders of a majority of the voting units may require the other members to participate on the same terms.

Note 13. Subsequent Events

The Company has evaluated subsequent events for recognition and disclosure through October 14, 2026, the date the financial statements were available to be
issued.

Pursuant the terms of the Asset Purchase Agreement dated January 23, 2026, the Company acquired a business in exchange for the following consideration:
(i) closing cash payment of $10.5 million; (ii) a deferred cash payment of $1.5 million and; (iii) a contingent consideration arrangement that is settleable in up to
224,551 of the Company’s Redeemable Preferred Units. The closing cash payment was funded through the Company’s MDTL. In conjunction with the
acquisition, the Company entered into a separate, incentive compensation arrangement with a key employee of the acquired business for up to $3,000 of
additional payments based on post-acquisition performance during 2026 and 2027, payable in two equal amounts of $1,500 each.

Pursuant to the terms of the Asset Purchase Agreement dated March 31, 2026, the Company sold the assets in the Company’s management software
business, RazorSync, LLC, to a third party in exchange for the following consideration: (i) closing cash payment of $1.9 million; (ii) a deferred cash payment of
$0.4 million and; (iii) a contingent consideration arrangement for up to $1.5 million, based on the achievement of certain future performance metrics.

On July 31, 2026, Deluxe Corporation (“Deluxe”) completed its acquisition of the Company pursuant to the Equity Purchase Agreement and Plan of Merger
dated June 17, 2026. As a result of the transaction, the Company became a wholly owned subsidiary of Deluxe. The aggregate cash purchase price for the
transaction was approximately $625 million, plus payment of certain seller transaction expenses and subject to other adjustments.
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Celero Intermediate Holdings LLC and Subsidiaries
Condensed Consolidated Balance Sheets

(In thousands, except unit amounts)

June 30,
 2026

(Unaudited) December 31, 2025
Assets
Cash and cash equivalents $ 21,226 $ 16,235
Restricted cash 690 690
Accounts receivable, net 17,272 17,812
Inventory 543 589
Prepaid expenses and other current assets 2,162 1,566

Total current assets 41,893 36,892
Goodwill 242,617 233,748
Intangible assets, net 52,107 54,088
Capitalized software, net 5,184 6,352
Property and equipment, net 697 806
Operating lease right-of-use assets, net 5,469 6,131
Other non-current assets 2,577 2,612

Total assets $ 350,544 $ 340,629

Liabilities, redeemable preferred units, and members' deficit

Accounts payable $ 6,848 $ 7,168
Accrued expenses and other current liabilities 12,281 10,406
Current portion of lease liabilities 1,347 2,018
Current portion of debt 788 —
Deferred revenue 719 1,189
Contingent consideration 3,296 96

Total current liabilities 25,279 20,877
Debt, net of current portion 332,014 320,254
Deferred tax liabilities 503 593
Operating lease liabilities, net of current portion 3,502 4,155

Total liabilities 361,298 345,879
Commitments and contingencies (see Note 8)
Redeemable Preferred Units, 30,042,365 authorized; 27,283,413 issued and outstanding at June

30, 2026 and December 31, 2025 116,369 116,369

Members' deficit
Accumulated deficit (126,953) (121,556)
Accumulated other comprehensive loss (170) (63)

Total members' deficit (127,123) (121,619)

Total liabilities, redeemable preferred units, and members' deficit $ 350,544 $ 340,629

See notes to unaudited condensed consolidated financial statements.
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Celero Intermediate Holdings LLC and Subsidiaries
Condensed Consolidated Statements of Operations

(In thousands)
(Unaudited)

Six Months Ended June 30,
2026 2025

Revenues
Payment processing $ 96,229 $ 94,025
Software-as-a-service 739 1,648
Other revenue 2,116 2,489

Total revenues 99,084 98,162

Operating expenses
Residuals and other cost of service (excluding depreciation and amortization) 45,874 44,560
Selling, general and administrative (excluding depreciation and amortization) 30,300 30,545
Depreciation and amortization 10,236 10,075
Change in fair value of contingent consideration — 2,244
Loss on sale of business 318 —

Total operating expenses 86,728 87,424

Income from operations 12,356 10,738

Other expenses, net
Interest expense, net 15,153 14,085

Loss before income tax expense (2,797) (3,347)

Income tax (benefit) expense (25) 552

Net loss $ (2,772) $ (3,899)

See notes to unaudited condensed consolidated financial statements.
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Celero Intermediate Holdings LLC and Subsidiaries
Condensed Consolidated Statements of Comprehensive Loss

(In thousands)
(Unaudited)

Six Months Ended June 30,
2026 2025

Net loss $ (2,772) $ (3,899)
Other comprehensive (loss) income:

Foreign currency translation adjustments (107) 168

Comprehensive loss $ (2,879) $ (3,731)

See notes to unaudited condensed consolidated financial statements.
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Celero Intermediate Holdings LLC and Subsidiaries
Condensed Consolidated Statements of Redeemable Preferred Units and Members' Deficit

(In thousands, except unit amounts)
(Unaudited)

Redeemable Preferred Units

Accumulated Other
Comprehensive
(Loss) Income

Accumulated Deficit

Total Members'
Deficit

Units Amounts Amounts

Balance at December 31, 2024 27,283,413 $ 116,369 $ (314) $ (1,011) $ (1,325)
Distributions to members — — — (114,847) (114,847)
Foreign currency translation

adjustments — — 168 — 168
Net loss — — — (3,899) (3,899)

Balance at June 30, 2025 27,283,413 $ 116,369 $ (146) $ (119,757) $ (119,903)

Balance at December 31, 2025 27,283,413 $ 116,369 $ (63) $ (121,556) $ (121,619)
Distributions to members — — — (2,625) (2,625)
Foreign currency translation

adjustments — — (107) — (107)
Net loss — — — (2,772) (2,772)

Balance at June 30, 2026 27,283,413 $ 116,369 $ (170) $ (126,953) $ (127,123)

See notes to unaudited condensed consolidated financial statements.
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Celero Intermediate Holdings LLC and Subsidiaries
Condensed Consolidated Statements of Cash Flows

(In thousands)
(Unaudited)

Six Months Ended June 30,
2026 2025

Cash flows from operating activities:
Net loss $ (2,772) $ (3,899)
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization 10,236 10,075
Amortization of debt issuance costs 348 500
Amortization of operating lease right-of-use asset 662 704
Change in fair value of contingent consideration — 2,244
Loss on sale of business 318 —
Deferred income taxes (90) (55)
Change in operating assets and liabilities, net of acquisitions:

Accounts receivable
Accounts receivable 900 (1,601)
Inventory 46 (148)
Prepaids and other current assets (596) (839)
Other non-current assets 37 (50)
Accounts payable (320) (135)
Accrued expenses and other current liabilities 1,873 864
Deferred revenue (120) 4
Operating lease liabilities (1,324) (823)

Net cash provided by operating activities 9,198 6,841

Cash flows from investing activities:

Business acquisitions and acquired residuals, net of cash acquired

(14,010) (419)

Purchases of property and equipment

— (144)

Proceeds from sale of business

1,913 —

Capitalized software costs

(1,685) (1,502)

Net cash used in investing activities (13,782) (2,065)

Cash flows from financing activities:

Borrowings on term and MDTL loans

12,200 111,443

Payment of contingent earn-out liabilities up to acquisition-date fair value — (295)
Payment of indemnity holdback — (929)
Payment of debt issuance costs — (3,054)
Distributions to members (2,625) (114,847)

Net cash provided by (used in) financing activities 9,575 (7,682)

Net increase (decrease) in cash, cash equivalents, and restricted cash 4,991 (2,906)
Cash, cash equivalents, and restricted cash at beginning of period 16,925 19,165

Cash, cash equivalents, and restricted cash at end of period $ 21,916 $ 16,259
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Celero Intermediate Holdings LLC and Subsidiaries
Condensed Consolidated Statements of Cash Flows

(In thousands)
(Unaudited)

Six Months Ended June 30,
2026 2025

Supplemental cash flow information:
Cash paid for interest $ 14,881 $ 12,290

Schedules of noncash investing and financing activities:
Right-of-use asset obtained in exchange for new lease obligation $ 25 $ —

Deferred cash payment related to disposal of business $ 352 $ —

Contingent consideration and indemnity holdback issued in conjunction with acquisition $ 3,000 $ — 

Deferred acquisition holdback $ 1,500 $ — 

Purchase of accrued software development costs in accounts payable and accrued expenses $ 45 $ — 

See notes to unaudited condensed consolidated financial statements.
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Celero Intermediate Holdings LLC and Subsidiaries
Notes to Condensed Consolidated Financial Statements

(In thousands, except unit amounts)
(Unaudited)

Note 1. Nature of Organization and Significant Accounting Policies

Nature of business

Celero Intermediate Holdings LLC and Subsidiaries (collectively, the Company or Holdings) provides payment processing and automated clearinghouse
services to merchants and partners with financial institutions and resellers under revenue-sharing agreements. The Company is also engaged in the business
of providing credit card processing equipment, business management software and other payment processing services.

Pursuant to the terms of the Asset Purchase Agreement dated March 31, 2026, the Company sold the assets in the Company’s management software
business, RazorSync, LLC (“RazorSync”), to a third party (the “RazorSync Disposal”) in exchange for the following consideration: (i) closing cash payment of
$1,913; (ii) a deferred cash payment of $352 and; (iii) a contingent consideration arrangement for up to $1,500, based on the achievement of certain future
performance metrics. The Company will recognize the contingent consideration as a gain contingency, when and if earned and received. The Company
recognized a loss of $318 on the RazorSync Disposal which is included as loss on sale of business with the unaudited condensed consolidated statement of
operations during the six months ended June 30, 2026.

Basis of presentation and principles of consolidation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in
the United States of America and in conformity with Rule 3-05 of Regulation S-X promulgated under the Securities Act of 1933, as amended (the Securities
Act). The unaudited condensed consolidated financial statements include the accounts of the Company and its subsidiaries. All material intercompany accounts
and transactions are eliminated in consolidation.

Use of estimates

The preparation of the unaudited condensed consolidated financial statements requires management to make certain estimates and assumptions that affect the
reported assets and liabilities as of the date of the unaudited condensed consolidated financial statements, and the reported amounts of revenue and expenses
during the reporting period. Actual results could differ from those estimates. Significant estimates include, but are not limited to, useful lives of property and
equipment, determination of the fair value of intangible assets and earnout liabilities associated with acquisitions, the provision for chargebacks and losses, and
the assessment and impairment of goodwill and intangible assets.

Significant accounting policies

These unaudited condensed consolidated financial statements should be read in conjunction with the Company’s audited consolidated financial statements and
related notes for the year ended December 31, 2025. There have been no significant changes to the Company’s accounting policies from those disclosed in the
Company’s audited consolidated financial statements for the year ended December 31, 2025, except as described below.
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Notes to Condensed Consolidated Financial Statements

(In thousands, except unit amounts)
(Unaudited)

Fair value measurements

Fair value is defined 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. Disclosure about how fair value is determined for assets and liabilities is based on a hierarchy established from the significant levels of
inputs as follows:

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

Level 2: Quoted prices in active markets for similar assets and liabilities and inputs that are observable for the asset or liability.

Level 3: Unobservable inputs, such as discounted cash flow models or valuations.

The determination of where assets and liabilities fall within this hierarchy is based upon the lowest level of input that is significant to the fair value measurement.

The carrying value of the Company’s financial instruments, including cash, restricted cash, accounts receivable, other assets, accounts payable and accrued
expenses, approximated their fair values as of June 30, 2026 and December 31, 2025, because of the relatively short maturity dates on these instruments. The
carrying amount of debt approximates fair value as of June 30, 2026 and December 31, 2025, because interest rates on these instruments approximate market
interest rates.

Financial liabilities measured at fair value on a recurring basis consisted of the following as of June 30, 2026 and December 31, 2025.

Estimated Fair Value Measurements
Quoted Prices in

Active Markets for
Identical Assets

(Level 1)

Significant Other
Observable Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3) Total

June 30, 2026
Financial Liabilities:
Contingent consideration $ — $ — 3,296 $ 3,296

Total $ — $ — $ 3,296 $ 3,296

December 31, 2025
Financial Liabilities:
Contingent consideration $ — $ — 96 $ 96

Total $ — $ — $ 96 $ 96

The Company has no Level 1 or Level 2 financial instruments measured at fair value on a recurring basis.
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The following table presents the changes in the Company’s Level 3 financial instruments that are measured at fair value on a recurring basis for the six months
ended June 30, 2026 and 2025.

Contingent
Consideration

Balance at December 31, 2024 $ 9,274
Contingent consideration accrued at time of acquired residuals 231
Change in fair value of contingent consideration included in operating expenses 2,244
Contingent consideration paid (295)

Balance at June 30, 2025 $ 11,454

Balance at December 31, 2025 $ 96
Contingent consideration accrued at time of business combination 3,000
Contingent consideration accrued at time of acquired residuals 200

Balance at June 30, 2026 $ 3,296

The fair value of contingent consideration obligations includes inputs not observable in the market and thus represents a Level 3 measurement. The amount to
be paid under these obligations is contingent upon the achievement of certain metrics related to the financial performance of the entities/acquired assets
subsequent to acquisition. The fair value of material contingent consideration included in an acquisition is calculated based on a Monte Carlo simulation. The
contingent consideration is remeasured each period until it is settled.

Accounts receivable

Accounts receivable are amounts primarily due from the Company’s sponsor banks for revenues earned. Amounts due from sponsor banks are typically paid
within 30 days following the end of each month. Accounts receivable also includes amounts due from the sales of point-of-sale equipment. Accounts receivable
from contracts with customers, net of the allowance for credits losses, were $17,272 and $17,812 as of June 30, 2026 and December 31, 2025, respectively,
and $18,380 and $16,779 as of June 30, 2025 and December 31, 2024, respectively.

Contract liabilities

Deferred revenue represents amounts billed to customers by the Company for services contracts where the performance obligations have not yet been fulfilled.
Payment is typically collected at the start of the contract term and is deferred. The balance is then recognized as the services are provided over the contract
term. Deferred revenue is expected to be recognized as revenue within one year.

The Company’s contract liabilities from contracts with customers were $719 and $1,189 as of June 30, 2026 and December 31, 2025, respectively, and $1,292
and $1,228 as of June 30, 2025 and December 31, 2024, respectively. During the six months ended June 30, 2026, the amount recognized as revenue that
was previously deferred at December 31, 2025 was $457. During the six months ended June 30, 2025, the amount recognized as revenue that was previously
deferred at December 31, 2024 was $988.

Costs to obtain and fulfill a contract

The Company capitalizes incremental costs to obtain new contracts and contract renewals and amortizes these costs on a straight-line basis as an expense
over the benefit period, which is generally the contract term. As of June 30, 2026 and
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(In thousands, except unit amounts)
(Unaudited)

December 31, 2025, the Company had $1,767 and $1,692, respectively, of net capitalized contract costs, which relates to commissions paid to obtain new
sales, included in other non-current assets on the unaudited condensed consolidated balance sheets. Commissions expense recorded related to these costs
for the six months ended June 30, 2026 and 2025, was $509 and $353, respectively.

The Company expenses sales commissions as incurred for the Company’s sales commission plans that are paid on recurring monthly revenues.

Recent accounting pronouncements

From time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board (FASB) or other standard setting bodies that are
adopted by the Company as of the specified effective date.

In September 2025, the FASB issued ASU 2025-06, Intangibles—Goodwill and Other–Internal-Use Software (Subtopic 350-40): Targeted Improvements to the
Accounting for Internal-Use Software. ASU 2025-06 removes the need to differentiate between project stages when determining which costs can be capitalized.
Costs will be eligible for capitalization when an entity's management has authorized and committed to fund the software project and it is probable that the
project will be completed and the software will be used for its intended function (probable-to-complete).

Entities have a choice and can select any of the following transition methods: prospective transition approach, a modified transition approach based on the
project status prior to adoption, or retrospective transition approach. This ASU is effective for all entities for annual reporting periods beginning after December
15, 2027. Early adoption is permitted as of the beginning of an annual period. The Company does not intend to early adopt. The Company is currently
evaluating the impact of adopting this new guidance on its unaudited condensed consolidated financial statements and does not expect the impact to be
material.

Note 2.    Acquisitions

Business combinations

Data Processing Solutions, Inc: Pursuant to the terms of the Asset Purchase Agreement (“APA”) dated January 23, 2026, the Company acquired a business,
Data Processing Solutions, Inc., (“DPS”) in exchange for the following consideration: (i) closing cash payment of $10,500; (ii) a deferred cash payment of
$1,500 and; (iii) a contingent consideration arrangement that is settleable in up to 224,551 of the Company’s Redeemable Preferred Units with an estimated fair
value of $3,000. The closing cash payment was funded through the Company’s MDTL (see Note 6). The primary purpose of the acquisition was to expand the
Company’s operations and customer base.

The acquisition was accounted for under the acquisition method of accounting and resulted in the recognition of a customer relationship intangible asset with a
provisionally estimated fair value of $5,000 and goodwill totaling $10,000. The final determination of the fair value of the customer related intangible asset will
be completed within the one-year measurement period as required by Accounting Standards Codification (“ASC”) 805. Management used an income approach,
specifically the multi-period excess earnings method, to estimate the fair value of the customer relationship intangible asset, which utilized the following
significant assumptions and inputs: revenue growth rates, EBITDA margins, attrition rates, contributory asset charges, income tax rates, depreciation and
discount rates. The estimated useful life over which the customer relationship intangible asset will be amortized is 7 years. Goodwill is expected to be
deductible for income tax purposes.

Acquisition related costs totaled $431, were expensed as incurred and have been included as a component of selling, general and administrative expenses.
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Celero Intermediate Holdings LLC and Subsidiaries
Notes to Condensed Consolidated Financial Statements

(In thousands, except unit amounts)
(Unaudited)

In conjunction with the acquisition, the Company entered into a separate, incentive compensation arrangement with a key employee of the acquired business
for up to $3,000 of additional payments based on post-acquisition performance during 2026 and 2027, payable in two equal amounts of $1,500 each. The
Company recognized compensation expense of approximately $750 during the six months ended June 30, 2026, which is included as a component of accrued
expenses and other current liabilities in the unaudited condensed consolidated balance sheet as of June 30, 2026.

Note 3.    Revenue Recognition

Revenue is primarily generated from customers located in the United States. Accordingly, management has concluded that geographic region is not a
meaningful basis for disaggregating revenue.

The following table presents a disaggregation of the Company's revenue from contracts with customers by timing of transfer of goods or services for the six
months ended June 30, 2026 and 2025:

Six Months Ended June 30,
2026 2025

Revenue recognized over time $ 97,510 $ 96,724
Revenue recognized at a point in time 1,574 1,438

Total revenue $ 99,084 $ 98,162

Note 4. Goodwill and Intangible Assets, Net

Goodwill

The carrying amount of goodwill is as follows:

Total
Balance at December 31, 2025 $ 233,748

Goodwill of acquired business 10,000
Goodwill derecognized upon sale of business (874)
Foreign currency translation adjustments (257)

Balance at June 30, 2026 $ 242,617
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Celero Intermediate Holdings LLC and Subsidiaries
Notes to Condensed Consolidated Financial Statements

(In thousands, except unit amounts)
(Unaudited)

Intangible assets

Gross carrying amount and the related accumulated amortization of intangible assets consisted of the following as of June 30, 2026 and December 31, 2025:

June 30, 2026
Weighted Average

Life
(In years)

Gross
Carrying

Value
Accumulated
Amortization Net Carrying Value

Tradenames 2-10 $ 2,390 $ (1,821) $ 569
Customer relationships 7 117,170 (75,153) 42,017
Software 5-7 1,348 (1,348) —
Acquired residual portfolios 7 17,217 (7,696) 9,521

Total $ 138,125 $ (86,018) $ 52,107

Capitalized software 5 $ 6,262 $ (1,078) $ 5,184

December 31, 2025
Weighted Average

Life
(In years)

Gross
Carrying

Value
Accumulated
Amortization Net Carrying Value

Tradenames 2-10 $ 2,390 $ (1,701) $ 689
Customer relationships 7 112,580 (68,230) 44,350
Software 5-7 1,348 (1,348) —
Acquired residual portfolios 7 14,857 (5,808) 9,049

Total $ 131,175 $ (77,087) $ 54,088

Capitalized software 5 $ 10,172 $ (3,820) $ 6,352

Amortization expense for intangible assets and capitalized software was $10,051 and $9,893 for the six months ended June 30, 2026 and 2025, respectively,
and is included within depreciation and amortization on the unaudited condensed consolidated statement of operations.

Estimated amortization expense for the next five years and thereafter is as follows:

Year ending December 31,

Remaining period of 2026 $ 7,799 
2027 15,727 
2028 12,034 
2029 9,006 
2030 6,756 
2031 and thereafter 5,969 

$ 57,291 
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Celero Intermediate Holdings LLC and Subsidiaries
Notes to Condensed Consolidated Financial Statements

(In thousands, except unit amounts)
(Unaudited)

Note 5. Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets consist of the following:

June 30,
2026

December 31, 2025

Prepaid expenses $ 1,373 $ 928
Advances to agents or employees 789 638

Total prepaid expenses and other current assets $ 2,162 $ 1,566

Note 6. Debt, Net

As of June 30, 2026 and December 31, 2025, debt, net consisted of the following:

June 30,
2026

December 31, 2025

Term loan and MDTL $ 336,000 $ 323,800
Less: current portion (788) —
Less: unamortized debt issuance costs (3,198) (3,546)

Debt, net of issuance costs $ 332,014 $ 320,254

The Company's amended and restated Credit Agreement provides for a $315.0 million Term Loan, a $75.0 million Multi-Draw Term Loan Facility ("MDTL") and
a $25.0 million revolving credit facility ("Revolver"), with a maturity date of February 28, 2031.

On January 2, 2026, the Company drew $12.2 million on the MDTL in connection with the acquisition of DPS. As of June 30, 2026, $54.0 million remained
available for future draws under the MDTL.

Borrowings under the Credit Agreement bear interest at the Secured Overnight Financing Rate (SOFR) plus the Applicable Margin as defined in the Credit
Agreement. At June 30, 2026, the interest rate on the Term Loan was 8.68%. The unused portion of the MDTL and Revolver are subject to a quarterly unused
commitment fee of 0.50% per annum.

At June 30, 2026 and December 31, 2025, the Company had no letters of credit outstanding and total availability under the Revolver of $25 million.

The Company’s Credit Agreement is collateralized by substantially all of the Company’s assets. The Credit Agreement contains certain covenants that require
maintenance of certain financial measures. The financial covenants specify a total net leverage ratio of debt to earnings before interest, taxes, depreciation, and
amortization (EBITDA) as calculated under the Credit Agreement. The Company was in compliance with its financial covenants on June 30, 2026.

Gross debt issuance costs were $7,453 as of June 30, 2026 and December 31, 2025. Accumulated amortization of debt issuance costs was approximately
$4,255 and $3,907 as of June 30, 2026 and December 31, 2025, respectively.
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Celero Intermediate Holdings LLC and Subsidiaries
Notes to Condensed Consolidated Financial Statements

(In thousands, except unit amounts)
(Unaudited)

Aggregate maturities of long-term debt at June 30, 2026, are as follows:

Remaining period of 2026 $ —
2027 2,363
2028 3,150
2029 3,150
2030 3,150
2031 and thereafter 324,187

$ 336,000

Note 7. Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consist of the following:

June 30,
2026

December 31, 2025

Accrued salaries and wages $ 3,737 $ 3,013
Accrued payables 1,728 2,440
Accrued taxes 71 69
Accrued interest 4,642 4,642
Provision for chargeback and losses — 201
Other current liabilities 2,103 41

Total accrued expenses and other current liabilities $ 12,281 $ 10,406

Note 8. Commitments and Contingencies

From time to time, the Company is subject to legal proceedings and claims arising in the ordinary course of business. While legal proceedings involve inherent
uncertainties, management believes that the resolution of any pending or threatened matters, individually or in the aggregate, will not have a material adverse
effect on the Company's unaudited condensed consolidated financial position, results of operations, or cash flows. However, future developments related to
such matters could affect the Company's results of operations in a future period. As of June 30, 2026 and December 31, 2025, the Company had no legal
matters for which a loss contingency was considered both probable and reasonably estimable and, accordingly, no material accruals were recorded.

Note 9. Related Parties

The Company is party to a Value Creation Team Engagement Agreement with LLR Management, L.P. (LLR). LLR is the management company for LLR Equity
Partners V, L.P., the majority member. The agreement gives the Company access to the Value Creation team, which is a team of professionals who deliver
differentiated services to LLR portfolio companies, for an annual amount equal to $200 per calendar year. The Company is also obligated to reimburse out-of-
pocket expenses incurred by LLR in connection with providing services under the agreement. Total fees incurred were $100 and $33 for the six months ended
June 30, 2026 and 2025, respectively, and are presented in operating expenses in the unaudited condensed consolidated statements of operations.
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Celero Intermediate Holdings LLC and Subsidiaries
Notes to Condensed Consolidated Financial Statements

(In thousands, except unit amounts)
(Unaudited)

Note 10. Redeemable Preferred Units

The Company’s limited liability company operating agreement provides for the issuance of Series A Redeemable Preferred Units (the “Redeemable Preferred
Units”). The initial issuance of Redeemable Preferred Units occurred in connection with the Company’s formation in 2018 and the Company has subsequently
issued additional Redeemable Preferred Units to its major investors to finance acquisitions and to the sellers as rollover equity in connection with such
acquisitions. There were 27,283,413 Redeemable Preferred Units issued and outstanding at both June 30, 2026 and December 31, 2025.

Voting rights

The Redeemable Preferred Units are the Company’s only voting units and vote together as a single class on all matters coming before the members. Member
action requires the approval of holders of a majority of the voting units at a meeting at which a quorum, consisting of members holding at least 40% of the
Redeemable Preferred Units, is present.

Distributions and liquidation preference

Distributions are made when and as determined by the board, first to the holders of Redeemable Preferred Units, pari passu and pro rata, until each has
received cumulative distributions equal to its unreturned capital, determined as $1.00 per Redeemable Preferred Unit reduced by prior distributions, and
thereafter to the holders of Redeemable Preferred Units and Common Units in proportion to their respective percentage interests. The same order of priority
governs distributions upon dissolution, after satisfaction of creditor claims, and the consideration received in certain types of corporate transactions defined in
the Company’s limited liability company operating agreement, including a change in control of the Company; the transfer of more than 50% of the Company’s
voting power; or the sale, lease, or other disposition of all or substantially all of the assets of the Company. The Company is also required to make quarterly tax
distributions sufficient to fund each member’s tax liability arising from its interest in the Company, which are credited against amounts otherwise distributable to
that member.

Because the holders of Redeemable Preferred Units are entitled to a liquidation preference upon a change in control that is not solely within the control of the
Company, the Redeemable Preferred Units are classified outside of permanent equity. As the Redeemable Preferred Units are not currently redeemable and
are not considered to be probable of becoming redeemable, no adjustment to the carrying amount has been recorded and will only be required if and when it
becomes probable that the Redeemable Preferred Units will become redeemable. The carrying amount of the Redeemable Preferred Units was $116,369 at
both June 30, 2026 and December 31, 2025. These amounts represent the dollar value invested (or deemed invested) by the holders, reduced only by prior
redemptions of Redeemable Preferred Units by the Company. The aggregate liquidation preference of the Redeemable Preferred Units was $0 and $0 at June
30, 2026 and December 31, 2025, respectively. These amounts represent initial unreturned capital of $1.00 per Redeemable Preferred Unit outstanding at June
30, 2026 and December 31, 2025, or $27,283 and $27,283 in the aggregate, respectively, reduced by prior distributions of $126,610 and $123,985 (exceeding
the aggregate liquidation preference prior to distributions) at June 30, 2026 and 2025, respectively.

Other rights and transfer restrictions

Holders of Redeemable Preferred Units hold preemptive rights sufficient to maintain their proportionate ownership on specified new issuances, terminating
upon a qualified public offering or certain types of corporate transactions, and registration rights terminating on the earlier of three years following the
Company’s initial underwritten public offering or the date a holder holds less than 1% of the Redeemable Preferred Units. Transfers require board consent other
than specified estate-planning transfers and are subject to a right of first refusal and co-sale rights. A sale by the lead preferred holder approved by the board
and by holders of a majority of the voting units may require the other members to participate on the same terms.
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(In thousands, except unit amounts)
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Note 11. Subsequent Events

The Company has evaluated subsequent events for recognition and disclosure through October 14, 2026, the date the financial statements were available to be
issued.

On July 31, 2026, Deluxe Corporation (“Deluxe”) completed its acquisition of the Company pursuant to the Equity Purchase Agreement and Plan of Merger
dated June 17, 2026. As a result of the transaction, the Company became a wholly owned subsidiary of Deluxe. The aggregate cash purchase price for the
transaction was approximately $625 million, plus payment of certain seller transaction expenses and subject to other adjustments.
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Exhibit 99.3

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

       On July 31, 2026, Deluxe Corporation ("Deluxe" or the "Company") completed the acquisition of Celero Commerce, a wholly-owned subsidiary of Celero Intermediate
Holdings LLC, pursuant to the Equity Purchase Agreement and Plan of Merger, dated as of June 17, 2026 (as amended or supplemented from time to time, the "Merger
Agreement"), by and among the Company, Calypso Merger Sub LLC, a Delaware limited liability company and wholly-owned subsidiary of the Company ("Merger Sub"),
Celero Intermediate Holdings LLC, a Delaware limited liability company ("Celero"), LLR V Payments, LLC, a Delaware limited liability company ("BlockerCo"), LLR Equity
Partners International V, L.P., a Delaware limited partnership ("BlockerCo Seller"), and, in its capacity as representative of the Sellers, LLR Representative V, LLC, a Delaware
limited liability company (the "Sellers' Representative") (referred to as the "Merger").

In connection with the consummation of the Merger on July 31, 2026, Deluxe funded the aggregate cash purchase price of approximately $625 million, plus certain seller
transaction expenses and other adjustments, through borrowings under its Term Loan Facility and Revolving Credit Facility (the "Debt Financing"). The Debt Financing
consisted of (i) an incremental Term Loan facility (the "Term Loan"), (ii) additional drawings under Deluxe's existing senior secured revolving credit facility (the "Revolving
Credit Facility"), and (iii) interest rate swaps on the existing Term Loan facilities (the “Interest Rate Swaps”).

The Merger and the Debt Financing (collectively, the “Transactions”) are described in further detail in “Note 1. Description of the Transactions.”

The following unaudited pro forma condensed combined financial information has been prepared in accordance with Article 11 of Regulation S-X and gives pro forma effect to
the Transactions, and includes adjustments intended to illustrate the estimated pro forma effects of the Merger (“Transaction Accounting Adjustments”) and the Debt Financing
(“Financing Adjustments”), which are referred to collectively as the “Adjustments.” The unaudited pro forma condensed combined financial information is derived from and
should be read in conjunction with the following:

• The unaudited consolidated financial statements of Deluxe as of and for the six months ended June 30, 2026, and related notes, as included in Deluxe’s Quarterly
Report on Form 10-Q as filed with the SEC on August 6, 2026;

• The audited consolidated financial statements of Deluxe as of and for the year ended December 31, 2025, and related notes, as included in Deluxe’s Annual Report on
Form 10-K as filed with the SEC on February 13, 2026;

• The unaudited consolidated financial statements of Celero, and related notes, as of and for the six months ended June 30, 2026 included within Exhibit 99.2 to this
Form 8-K;

• The audited consolidated financial statements of Celero, and related notes, for the year ended December 31, 2025 included within Exhibit 99.1 to this Form 8-K.

The unaudited pro forma condensed combined balance sheet and the unaudited pro forma condensed combined income statements, referred to collectively as the unaudited pro
forma condensed combined financial information, reflect the Merger using the acquisition method of accounting in accordance with ASC 805, Business Combinations, with
Deluxe identified as the accounting acquirer, and the related financing transactions accounted for separately. Under this method of accounting, Deluxe is the accounting
acquirer of Celero and the purchase price for Celero is allocated to the underlying assets acquired and liabilities assumed based on their respective fair values, with any excess
purchase price allocated to goodwill.



The unaudited pro forma condensed combined balance sheet reflects the estimated effects of the Transactions as if they had been completed on June 30, 2026, and the unaudited
condensed combined income statements for the six months ended June 30, 2026 and year ended December 31, 2025 are presented to give effect to the Transactions as if they
occurred on January 1, 2025.

The unaudited pro forma condensed combined financial information was derived from Deluxe's and Celero’s historical financial statements, and gives effect to the following:

• the Merger and the impact of preliminary purchase accounting for the acquired assets and assumed liabilities;
• the impact of the Debt Financing on assets and liabilities and associated interest expense;
• transaction costs incurred in connection with the Transactions; and
• the related income tax effects of the pro forma adjustments.

The unaudited pro forma condensed combined financial information has been presented for informational purposes only and is not necessarily indicative of what the
Company’s combined financial position or results of operations would have been had the Transactions been completed as of the dates indicated. In addition, the unaudited pro
forma condensed combined financial information does not purport to project the future financial position or operating results of the combined company.

The unaudited pro forma condensed combined financial information contains adjustments that are preliminary and may be revised. There can be no assurance that such
revisions will not result in material changes to the information presented in the unaudited condensed combined pro forma financial information. The assumptions underlying the
pro forma adjustments are described in greater detail in the accompanying notes to the unaudited pro forma condensed combined financial information.
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           DELUXE CORPORATION
           UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

As of June 30, 2026
(USD in Millions)

Deluxe Corporation
(Historical) - USD

Celero Intermediate
Holdings LLC

(Historical) - USD Transaction Accounting
Adjustments Notes

Financing
Adjustment Notes

Pro Forma Combined
for Merger and

Financing
Adjustments

ASSETS
Current assets

Cash and cash equivalents 34.9  21.2  (664.6) 5A 640.5  6A 32.0 
Trade accounts receivable, net of allowance
for credit losses 169.2  16.5  -  -  185.7 
Inventories and supplies, net of reserve 35.5  0.5  -  -  36.0 
Prepaid expenses 32.8  1.4  -  -  34.2 
Revenue in excess of billings 30.3  -  -  -  30.3 
Settlement processing assets 17.5  -  -  -  17.5 
Other current assets 53.9  1.6  1.7  5H -  57.2 

Total current assets 374.1  41.2  (662.9) 640.5  392.9 
Goodwill 1,422.8  242.6  144.2  5J -  1,809.6 
Intangibles, net of accumulated
amortization 327.8  57.3  200.7  5B -  585.8 
Property, plant and equipment, net of
accumulated depreciation 141.4  0.7  -  -  142.1 
Operating lease assets 39.4  5.4  (0.7) 5C -  44.1 
Long-term investments 7.8  -  -  -  7.8 
Deferred income taxes 1.3  -  -  -  1.3 
Other non-current assets 247.8  3.3  (0.3) 5H, 5K 2.6  6A 253.4 

Total Assets 2,562.4  350.5  (319.0) 643.1  3,237.0 
LIABILITIES AND SHAREHOLDERS'
EQUITY
Current liabilities

Accounts payable 149.0  10.9  -  -  159.9 
Accrued liabilities 144.6  13.4  9.5  5C,5E,5F, 5H -  167.5 
Settlement processing obligations 19.3  -  -  -  19.3 
Current portion of long-term debt -  0.8  (0.8) 5I 44.6  6A 44.6 

Total current liabilities 312.9  25.1  8.7  44.6  391.3 
Long-term debt 1,352.2  332.0  (332.0) 5I 598.5  6A 1,950.7 
Deferred income taxes 50.3  0.5  4.0  5G -  54.8 
Finance lease liabilities 75.4  -  -  -  75.4 
Operating lease liabilities 36.0  3.5  (0.1) 5C -  39.4 
Other non-current liabilities 27.7  0.2  1.5  5H -  29.4 

Commitments and contingencies
      Redeemable preferred units -  116.4  (116.4) 5D -  - 
SHAREHOLDERS' EQUITY

Common shares 45.8  -  -  -  45.8 
Additional paid-in capital 139.0  -  -  -  139.0 
Retained earnings 542.6  (127.0) 115.1  5D,5E,5F -  530.7 
Accumulated other comprehensive loss (19.9) (0.2) 0.2  5D -  (19.9)
Non-controlling interest 0.4  -  -  -  0.4 

Total shareholders' equity 707.9  (127.2) 115.3  -  696.0 
Total Liabilities and Shareholders' Equity 2,562.4  350.5  (319.0) 643.1  3,237.0 

See accompanying notes to unaudited pro forma condensed combined financial information.
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DELUXE CORPORATION
UNAUDITED PRO FORMA CONDENSED COMBINED INCOME STATEMENT

For the Six Months ended June 30, 2026
(USD in Millions)

Deluxe
Corporation

(Historical) - USD

Celero Intermediate
Holdings LLC
(Historical) -

USD

Transaction
Accounting

Adjustments Notes
Financing

Adjustment Notes

Pro Forma Combined
for Merger and

Financing Adjustments
Revenue
Service revenue 539.3  97.5  -  -  636.8 
Product revenue 498.1  1.6  -  -  499.7 

Total revenue 1,037.4  99.1  -  -  1,136.5 
Cost of services 314.9  48.6  (1.9) 5L -  361.6 
Cost of products 183.5  2.2  —  -  185.7 

Total cost of revenue 498.4  50.8  (1.9) -  547.3 
Selling, general and administrative expense 411.5  35.0  17.5  5L,5M, 5R -  464.0 
Restructuring and integration expense 5.2  0.6  -  -  5.8 
(Gain) loss on sale of businesses and long-lived
assets (5.1) 0.3  -  -  (4.8)
Operating income 127.4  12.4  (15.6) -  124.2 
Interest expense 55.6  15.2  (15.3) 5P 18.4  6B 73.9 
Other income, net (4.9) -  -  -  (4.9)
Income before income taxes 76.7  (2.8) (0.3) (18.4) 55.2 
Income tax provision 21.7  0.0  (0.7) 5Q (4.7) 6C 16.3 
Net income 55.0  (2.8) 0.4  (13.7) 38.9 
Net income attributable to non-controlling interest 0.1  -  -  -  0.1 
Net income attributable to Deluxe 54.9  (2.8) 0.4  (13.7) 38.8 
Basic earnings per share (Note 7) $ 1.20  $ 0.85 
Diluted earnings per share (Note 7) $ 1.18  $ 0.84 

See accompanying notes to unaudited pro forma condensed combined financial information.
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DELUXE CORPORATION
UNAUDITED PRO FORMA CONDENSED COMBINED INCOME STATEMENT

For the Year ended December 31, 2025
(USD in Millions)

Deluxe Corporation
(Historical) - USD

Celero Intermediate
Holdings LLC (Historical)

-
USD

Transaction
Accounting

Adjustments Notes
Financing

Adjustments Notes

Pro Forma Combined
for Merger and

Financing
Adjustments

Revenue
Service revenue 995.4  196.1  -  -  1,191.5 
Product revenue 1,137.8  2.7  -  -  1,140.5 

Total revenue 2,133.2  198.8  -  -  2,332.0 
Cost of services 573.3  96.6  (2.0) 5L -  667.9 
Cost of products 429.2  4.7  —  -  433.9 

Total cost of revenue 1,002.5  101.3  (2.0) -  1,101.8 
Selling, general and administrative expense 873.3  72.1  53.4  5L,5M,5N,5O,5R -  998.8 
Restructuring and integration expense 19.3  0.8  -  -  20.1 
Asset impairment charges 5.7  -  -  -  5.7 
Gain on sale of businesses and long-lived assets -  0.3  -  -  0.3 
Operating income 232.4  24.3  (51.4) -  205.3 
Interest expense 122.0  29.2  (29.4) 5P 30.0  6B 151.8 
Other income, net (8.7) -  -  -  (8.7)
Income before income taxes 119.1  (4.9) (22.0) (30.0) 62.2 
Income tax provision 36.9  0.8  (4.6) 5Q (7.6) 6C 25.5 
Net income 82.2  (5.7) (17.4) (22.4) 36.7 
Net income attributable to non-controlling
interest 0.1  -  -  -  0.1 
Net income attributable to Deluxe 82.1  (5.7) (17.4) (22.4) 36.6 
Basic earnings per share (Note 7) $ 1.83  $ 0.82 
Diluted earnings per share (Note 7) $ 1.80  $ 0.80 

See accompanying notes to unaudited pro forma condensed combined financial information.
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Note 1. Description of the Transactions

       On July 31, 2026, Deluxe completed the acquisition of Celero Commerce, pursuant to the Merger Agreement by and among Merger Sub, Celero, BlockerCo, BlockerCo
Seller, and Sellers' Representative. Pursuant to the Merger Agreement, (i) the Company purchased from BlockerCo Seller all of the issued and outstanding equity securities of
BlockerCo, and (ii) Merger Sub merged with and into Celero, whereupon the separate limited liability company existence of Merger Sub ceased and Celero was the surviving
limited liability company and became a wholly owned subsidiary of the Company.

Pursuant to the Merger Agreement, the aggregate cash purchase price for the Merger was approximately $625 million, plus payment of certain seller transaction expenses and
subject to other adjustments.
The Company used the proceeds of the Term Loan Facility, together with a draw on the Revolving Credit Facility, to finance the purchase price of the Merger and to pay related
fees, costs and expenses. The Revolving Credit Facility is available for working capital needs, permitted acquisitions and capital expenditures and for other general corporate
purposes.

Refer to “Note 4. Accounting Treatment and Preliminary Purchase Price Allocation” of the unaudited pro forma condensed combined financial information for the purchase
price consideration calculation.

Note 2. Basis of Presentation

    The unaudited pro forma condensed combined financial information was prepared pursuant to Article 11 of Regulation S-X. The unaudited pro forma condensed combined
balance sheet as of June 30, 2026, combines the historical consolidated balance sheets of Deluxe and Celero, giving effect to the Transactions as if they had been completed on
June 30, 2026. The unaudited pro forma condensed combined income statements for the six months ended June 30, 2026, and the year ended December 31, 2025, combine the
historical consolidated income statements of Deluxe and Celero giving effect to the Transactions as if they had been completed on January 1, 2025.
The historical consolidated financial statements of Deluxe and Celero were prepared in accordance with U.S. GAAP and presented in U.S. dollars. For purposes of the
unaudited pro forma financial information, the acquisition of Celero has been accounted for using the acquisition method of accounting in accordance with ASC 805, Business
Combinations, with Deluxe identified as the accounting acquirer. Under ASC 805, assets acquired and liabilities assumed in a business combination are recognized and
measured at acquisition date fair value. The excess of consideration over the fair value of assets acquired and liabilities assumed is allocated to goodwill. Accordingly, the
purchase consideration allocation and related adjustments reflected in this unaudited pro forma condensed combined financial information are preliminary and subject to
revision based on a final determination of fair value. Deluxe will finalize the accounting for the Merger as soon as practicable within the measurement period, but in no event
later than one year from the transaction date in accordance with ASC 805.

The unaudited pro forma condensed combined financial information is presented for informational purposes only and is not necessarily indicative of the operating results or
financial position that would have been achieved had the Transactions been consummated on the dates indicated or that the combined company may achieve in future periods.
The unaudited pro forma condensed combined financial information does not reflect any anticipated synergies or dis-synergies, operating efficiencies or cost savings that may
result from the Transactions, or any integration costs that may be incurred. The Adjustments represent management’s best estimates and are based upon currently available
information and certain assumptions that Deluxe believes are reasonable and supportable. As the unaudited pro forma condensed combined financial information has been
prepared based on these assumptions, the final amounts recorded may differ materially from the information presented herein.
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Note 3. Accounting Policies and Reclassifications

       During the preparation of the unaudited pro forma condensed combined financial information, management performed a preliminary analysis of financial information to
identify differences in accounting policies and financial statement presentation between Deluxe and Celero. Based on this analysis, management is not currently aware of any
material accounting policy differences requiring adjustment, other than the reclassifications described herein. However, the combined company will continue to perform a
comprehensive assessment of the accounting policies of both entities. As this review progresses, additional differences may be identified that, when conformed to a consistent
basis of accounting, could have a material impact on the unaudited pro forma condensed combined financial information. The reclassifications summarized below have been
made to conform Celero’s historical financial statement presentation to Deluxe’s financial statement presentation.
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Celero Intermediate Holdings LLC Unaudited Condensed Combined Balance Sheet Reclassifications

As of June 30, 2026

(in millions)



Combined organization Celero Intermediate Holdings LLC
Celero Intermediate

Holdings LLC (Historical) Reclassification Adjustments Notes
Celero Intermediate Holdings LLC

(Historical as adjusted)

ASSETS

Current assets

Cash and cash equivalents
Cash and cash equivalents 21.2  -  21.2 

Restricted cash 0.7  (0.7) (a) - 

Trade accounts receivable, net of allowance for credit
losses

Accounts receivable, net 17.3  (0.8) (b) 16.5 

Inventories and supplies, net of reserve
Inventory 0.5  -  0.5 

Prepaid expenses
Prepaid expenses and other current assets 2.2  (0.8) (c) 1.4 

Revenue in excess of billings
-  -  - 

Settlement processing assets
-  -  - 

Other current assets
-  0.8  (b) 1.6 

-  0.8  (c) - 

Total current assets
41.9  (0.7) 41.2 

Goodwill Goodwill 242.6  -  242.6 

Intangibles, net of accumulated amortization
Intangible assets, net 52.1  5.2  (d) 57.3 

Capitalized software, net 5.2  (5.2) (d) - 

Property, plant and equipment, net of accumulated
depreciation

Property and equipment, net 0.7  -  0.7 

Operating lease assets
Operating lease right-of-use assets, net 5.4  -  5.4 

Long-term investments
-  -  - 

Deferred income taxes
-  -  - 

Other non-current assets
Other non-current assets 2.6  0.7  (a) 3.3 

Total Assets 350.5  —  350.5 

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities

Accounts payable
Accounts payable 6.9  4.0  (e) 10.9 

Accrued liabilities Accrued expenses and other current liabilities 12.3  (4.0) (e) 13.4 

(0.2) (f) - 

1.3  (g) - 

0.7  (h) - 

3.3  (i) - 

Current portion of lease liabilities 1.3  (1.3) (g) - 

Deferred revenue 0.7  (0.7) (h) - 

Contingent consideration 3.3  (3.3) (i) - 

Settlement processing obligations
-  -  - 

Current portion of long-term debt
Current portion of debt 0.8  -  0.8 

Total current liabilities 25.3  (0.2) 25.1 

Long-term debt
Debt, net of current portion 332.0  -  332.0 

Deferred income taxes Deferred tax liabilities 0.5  -  0.5 

Finance lease liabilities
-  -  - 

Operating lease liabilities
Operating lease liabilities, net of current portion 3.5  -  3.5 

Other non-current liabilities
-  0.2  (f) 0.2 

Commitments and contingencies

    Redeemable preferred units Redeemable preferred units 116.4  -  116.4 

SHAREHOLDERS' EQUITY

Common shares
-  -  - 

Additional paid-in capital -  -  - 

Retained earnings
Accumulated deficit (127.0) -  (127.0)

Accumulated other comprehensive loss
Accumulated other comprehensive loss (0.2) -  (0.2)

Non-controlling interest
-  -  - 

Total shareholders' equity
(127.2) -  (127.2)



Total Liabilities and Shareholders' Equity 350.5  -  350.5 

(a) Reclassification from "Restricted cash" to "Other non-current assets"

(b) Reclassification of other receivables from “Accounts receivable, net” to “Other current assets”

(c) Reclassification of merchant funds from "Prepaid expenses and other current assets" to "Other current assets"

(d) Reclassification from "Capitalized software, net" to "Intangibles, net of accumulated amortization"

(e) Reclassification of accrued payables from "Accrued expenses and other current liabilities" to "Accounts payable"

(f) Reclassification of loss reserves from "Accrued expenses and other current liabilities" to "Other non-current liabilities"

(g) Reclassification from "Current portion of lease liabilities" to "Accrued liabilities"

(h) Reclassification from "Deferred revenue" to "Accrued liabilities"

(i) Reclassification from "Contingent consideration" to "Accrued liabilities"
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Celero Intermediate Holdings LLC Unaudited Condensed Combined Income Statement Reclassifications

For the Six Months ended June 30, 2026

(in millions)

Combined organization Celero Intermediate Holdings LLC
Celero Intermediate

Holdings LLC (Historical) Reclassification Adjustments Notes

 Celero Intermediate
Holdings LLC (Historical

as adjusted)

Revenue

Service revenue Payment processing 96.2  0.8  (a) 97.5 

0.5  (b) - 

Software-as-a-service 0.8  (0.8) (a) - 

Product revenue Other revenue 2.1  (0.5) (b) 1.6 

Total revenue 99.1  -  99.1 

Cost of services -  43.7  (c) 48.6 

-  3.0  (d) - 

-  1.9  (e) - 

Cost of products -  2.2  (f) 2.2 

Total cost of revenue -  50.8  50.8 

Residuals and other cost of services (excluding depreciation and
amortization) 45.9  (43.7) (c) - 

(2.2) (f) - 

Selling, general and administrative
expense

Selling, general and administrative (excluding depreciation and
amortization) 30.3  (3.0) (d) 35.0 

(0.6) (g) - 

8.3  (h) - 

Depreciation and amortization 10.2  (8.3) (h) - 

(1.9) (e) - 

Restructuring and integration expense -  0.6  (g) 0.6 

(Gain) loss on sale of businesses and
long-lived assets Loss on sale of business 0.3  -  0.3 

Operating income 12.4  -  12.4 

Interest expense Interest expense, net 15.2  -  15.2 

Other income, net -  -  - 

Income before income taxes (2.8) -  (2.8)

Income tax provision Income tax expense 0.0  -  0.0 

Net income Net loss (2.8) -  (2.8)

Net income attributable to non-controlling
interest -  -  - 

Net income attributable to Deluxe (2.8) -  (2.8)

(a) Reclassification from "Software-as-a-service" to “Service revenue”

(b) Reclassification of service revenues from "Other revenue" to "Service revenue"

(c) Reclassification of service costs from "Residuals and other cost of services (excluding depreciation and amortization)" to "Cost of services"

(d) Reclassification of service costs from "Selling, general and administrative (excluding depreciation and amortization)" to "Cost of services"

(e) Reclassification of service costs from "Depreciation and amortization" to "Cost of services"

(f) Reclassification of product costs from "Residuals and other cost of services (excluding depreciation and amortization)" to "Cost of products"

(g) Reclassification of restructuring costs from "Selling, general and administrative (excluding depreciation and amortization)" to "Restructuring and integration expense"

(h) Reclassification from "Depreciation and amortization" to "Selling, general and administrative expense"
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Celero Intermediate Holdings LLC Unaudited Condensed Combined Income Statement Reclassifications

For the Year ended December 31, 2025

(in millions)



Combined organization Celero Intermediate Holdings LLC
Celero Intermediate Holdings

LLC (Historical) Reclassification Adjustments Notes

 Celero Intermediate
Holdings LLC (Historical

as adjusted)

Revenue

Service revenue Payment processing 191.3  3.2  (a) 196.1 

1.6  (b) - 

Software-as-a-service 3.2 (3.2) (a) - 

Product revenue Other revenue 4.3 (1.6) (b) 2.7 

        Total revenue 198.8  -  198.8 

Cost of services -  86.7  (c) 96.6 

-  7.9  (d) - 

-  2.0  (e) - 

Cost of products -  4.7  (f) 4.7 

Total cost of revenue -  101.3  101.3 

Residuals and other cost of services (excluding depreciation and
amortization) 91.4 (86.7) (c) - 

(4.7) (f) - 

Selling, general and administrative
expense

Selling, general and administrative (excluding depreciation and
amortization) 60.6  (7.9) (d) 72.1 

(0.8) (g) - 

18.1  (h) - 

2.1  (i) - 

Depreciation and amortization 20.1  (18.1) (h) - 

(2.0) (e) - 

Change in fair value of contingent consideration 2.1  (2.1) (i) - 

Restructuring and integration expense -  0.8  (g) 0.8 

Asset impairment charges -  -  - 

(Gain) loss on sale of businesses and
long-lived assets Loss on sales of property and equipment 0.3  -  0.3 

Operating income 24.3  -  24.3 

Interest expense Interest expense, net 29.2  -  29.2 

Other income, net -  -  - 

Income before income taxes (4.9) -  (4.9)

Income tax provision Income tax expense 0.8  -  0.8 

Net income Net loss (5.7) -  (5.7)

Net income attributable to non-controlling
interest -  -  - 

Net income attributable to Deluxe (5.7) -  (5.7)

(a) Reclassification from "Software-as-a-service" to “Service revenue”

(b) Reclassification of service revenues from "Other revenue" to "Service revenue"

(c) Reclassification of service costs from "Residuals and other cost of services (excluding depreciation and amortization)" to "Cost of services"

(d) Reclassification of service costs from "Selling, general and administrative (excluding depreciation and amortization)" to "Cost of services"

(e) Reclassification of service costs from "Depreciation and amortization" to "Cost of services"

(f) Reclassification of product costs from "Residuals and other cost of services (excluding depreciation and amortization)" to "Cost of products"

(g) Reclassification of restructuring costs from "Selling, general and administrative (excluding depreciation and amortization)" to "Restructuring and integration expense"

(h) Reclassification from "Depreciation and amortization" to "Selling, general and administrative expense"

(i) Reclassification from "Change in fair value of contingent consideration" to "Selling, general and administrative expense"
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Note 4. Accounting Treatment and Preliminary Purchase Price Allocation

    Under ASC 805, all assets acquired and liabilities assumed in a business combination are recognized and measured at their acquisition date fair values, and transaction costs
associated with the business combination are expensed as incurred. The excess of purchase consideration over the estimated fair value of identifiable assets acquired and
liabilities assumed, if any, is allocated to goodwill.

The consideration transferred calculated in accordance with ASC 805 is based on the purchase consideration as delineated in the Merger Agreement. Total estimated
consideration paid by Deluxe to purchase Celero was $664.6 million, after working capital and other customary post-closing adjustments of approximately $39.6 million.

In accordance with ASC 805, Deluxe will assign fair value to assets acquired and liabilities assumed using best estimates and assumptions as of the closing date of the Merger.
The determination of the estimated fair values of assets acquired and liabilities assumed requires significant judgment and often involves the use of various estimates and
assumptions. The following table sets forth a preliminary allocation of the estimated purchase price to the identifiable tangible and intangible assets acquired and liabilities
assumed as if the acquisition had taken place on June 30, 2026, with the excess recorded to goodwill.

The estimated fair values and purchase price allocation are preliminary. A final determination of the fair value of assets acquired, including any identifiable intangible assets,
and liabilities assumed will be completed within one year of the Merger closing date. Since the unaudited pro forma financial information has been prepared based on
preliminary fair values, the final amounts may differ materially from the information presented herein.

Preliminary Purchase Price Allocation
(in millions) Preliminary Fair Value

Total purchase consideration $ 664.6 

Assets

Cash and cash equivalents 21.2 

Trade accounts receivable 16.5 

Inventories and supplies 0.5 

Prepaid expenses 1.4 

Other current assets 3.3 

Intangibles 258.0 

Property, plant and equipment 0.7 

Operating lease assets 4.7 

Other non-current assets 3.0 

Total assets 309.3 

Liabilities

Accounts payable 10.9 

Accrued liabilities 11.0 

Deferred income taxes 4.5 

Operating lease liabilities 3.4 

Other non-current liabilities 1.7 

Total liabilities 31.5 

Net assets $ 277.8 

Goodwill $ 386.8 
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Note 5. Transaction Accounting Adjustments

Unaudited Pro Forma Condensed Combined Balance Sheet as of June 30, 2026

    The unaudited pro forma condensed combined balance sheet as of June 30, 2026, reflects the following adjustments:

(5A) Reflects a reduction in cash of $664.6 million, related to the payment of the purchase consideration in connection with the Merger.

(5B) Reflects the adjustment to intangible assets to reflect the preliminary fair value of $258.0 million for identifiable intangible assets acquired in connection with the Merger
and the elimination of the acquiree's historical intangible assets with a carrying value of $57.3 million.

Fair value of Celero’s Intangible Assets:

(in millions) June 30, 2026

Merchant Relationships - ISV Channel $ 30.0 

Merchant Relationships - All Other Channels 215.0 

Developed technology 11.0

Trade name 2.0

Fair value of intangible assets $ 258.0 

Less: Historical intangible assets (57.3)

Total pro forma adjustment to intangible assets $ 200.7 

(5C) Reflects the remeasurement of the acquired operating lease assets and operating lease liabilities of Celero using the incremental borrowing rate of Deluxe.

Fair value of Celero’s Operating Leases:

(in millions) Operating Lease Assets Short-term Operating Lease Liabilities Long-term Operating Lease Liabilities

Fair Value $ 4.7  $ 1.3  $ 3.4 

Less: Historical amounts (5.4) (1.3) (3.5)

Total pro forma adjustment to leases $ (0.7) $ -  $ (0.1)

(5D) Reflects the elimination of historical redeemable preferred shares of $116.4 million and historical shareholders’ equity of ($127.2) million. Celero held $116.4 million of
mezzanine equity in the form of redeemable preferred shares which was extinguished as part of the Transactions.

(5E) Reflects approximately $9.9 million of estimated direct, incremental transaction costs incurred or expected to be incurred in connection with the Merger, including
advisory, legal, accounting, and other professional fees. These costs are directly attributable to the Merger, are nonrecurring in nature, and are not expected to have an
ongoing impact on the Company’s results of operations.

(5F) Reflects the accrual of estimated employee severance costs of $2.0 million incurred in connection with the Merger. As the severance payments relate to employee
termination costs arising from the Merger rather than consideration transferred to the sellers, the amounts are excluded from purchase consideration and recognized
separately as an expense.

(5G) Reflects the adjustment to establish a net deferred tax liability arising from differences between the book and tax basis in Deluxe’s acquisition of Celero. Deluxe will
obtain a step-up in the tax basis of 91.75% of Celero’s assets attributable to its acquisition of Celero units directly from Celero Intermediate Holdings, LLC.
Accordingly, no material deferred tax asset or liability arises since tax basis in the assets will approximate fair value. There will be carryover tax basis in the remaining
8.25%. Therefore, a deferred tax
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liability has been recorded on the difference between fair value and the 8.25% carryover tax basis, calculated at a combined federal and blended state tax rate of 25.5%.

(5H) Reflects the gross up of an indemnification asset of $3.2 million ($1.7 million in other current assets and $1.5 million in other non-current assets) relating to amounts put
in escrow and a $2.4 million reduction to accrued liabilities to record contingent liabilities at fair value. The escrow secured Celero’s obligation for contingent earn-out
payments that could become due under agreements that predate Deluxe’s acquisition of Celero. The underlying arrangements became an obligation of the Deluxe
consolidated group upon the Merger, and Deluxe is responsible for any payment that becomes due under the arrangements.

(5I) Reflects the repayment of Celero's historical indebtedness of approximately $332.8 million in connection with the Transactions. The indebtedness was repaid at closing
and, therefore, is not outstanding following consummation of the Merger. Accordingly, the historical debt balance has been eliminated from the unaudited pro forma
condensed combined balance sheet.

(in millions) Carrying Value as of June 30, 2026

Term loan $ 315.0 

Delayed Draw Loan 21.0 

Debt Issuance Costs (3.2)

Pro forma adjustment to historical debt $ 332.8 

(5J) Represents the adjustment of $144.2 million to goodwill based on the purchase price allocation as described above.

(in millions) June 30, 2026

Merger Consideration $ 664.6 

Less: Net Assets Acquired (Note 4) (277.8)

Less: Historical Goodwill of Celero (Note 3) (242.6)

Pro forma adjustment to Goodwill $ 144.2 

(5K) Represents the elimination of Celero’s deferred contract acquisition costs of $1.8 million that do not qualify for separate asset recognition upon consummation of the
Transactions. These deferred contract acquisition costs are recognized as part of the merchant relationship intangible assets acquired by Deluxe as part of the
Transactions.
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Unaudited Pro Forma Condensed Combined Income Statements for the Six Months Ended June 30, 2026, and the Year Ended December 31, 2025

    The unaudited pro forma combined statements of income for the six months ended June 30, 2026, and the year ended December 31, 2025, reflect the following adjustments:

(5L) Represents the pro forma adjustments to record the incremental amortization expense based on the preliminary fair value of intangible assets acquired of $16.2 million
and $39.2 million, for the six months ended June 30, 2026 and the year ended December 31, 2025 respectively.

(in millions)
Estimated Useful Life

(years)
For the Six Months Ended June 30,

2026 For the Year Ended December 31, 2025

Merchant Relationships - ISV Channel 10 $ 2.7  $ 5.9 

Merchant Relationships - All Other Channels 10 21.2  47.9 

Trade name 1.4 0.6  1.4 

Developed technology 3 1.8 3.7

Amortization of identifiable intangible assets $ 26.3  $ 58.9 

Less: Historical amortization expenses recorded (10.1) (19.7)

Incremental pro forma adjustment for amortization $ 16.2  $ 39.2 

Pro forma adjustment allocated to cost of services $ (1.9) $ (2.0)

Pro forma adjustment allocated to selling, general and administrative expense $ 18.1  $ 41.2 

(5M) Represents the pro forma adjustments to record the reduction in lease expense based on the preliminary fair value of leases acquired for the six months ended June 30,
2026 and the year ended December 31, 2025 respectively.

(in millions)
For the Six Months Ended June 30,

2026
For the Year Ended December 31, 2025

Lease expense on remeasured operating leases $ 0.7  $ 1.6 

Less: Historical lease expense recorded (0.8) (1.7)

Incremental pro forma adjustment for lease expense $ (0.1) $ (0.1)

(5N) Reflects the recognition of estimated non-recurring retention bonus and severance expense of $3.2 million associated with the Merger for the year ended December 31,
2025. The unaudited pro forma condensed combined income statement has been adjusted to reflect the estimated retention bonus and severance expense as if the Merger
had occurred at the beginning of the earliest period presented. The retention bonuses and severance represent compensation for future employee services. As such, these
costs are not included in purchase consideration and are recognized separately as compensation expense over the requisite service period.

(5O) Reflects the recognition of non-recurring transaction costs that Deluxe expects to incur in connection with the Merger of $9.9 million, presented as if the Merger closed
on January 1, 2025.

(5P) Reflects the adjustment to interest expense of $15.3 million for the six months ended June 30, 2026 and $29.4 million for the year ended December 31, 2025 to eliminate
historical interest expense related to Celero's indebtedness that was repaid in connection with the Merger. These costs would not have been incurred had the Merger
occurred at the beginning of the respective periods presented.
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(5Q) Represents the estimated tax effects of the pro forma transaction adjustments noted above, calculated for the six months ended June 30, 2026 and the year ended
December 31, 2025, primarily by applying the combined company’s federal and blended state tax rate to the pro forma adjustments. Additionally, an adjustment was
made to reflect the incremental corporate income tax benefit at a federal and blended state tax rate of 25.5% on the historic pretax loss of Celero. Celero historically
operated as a limited liability company treated as a partnership for federal income tax purposes and, accordingly, was not subject to entity-level federal or state income
tax; instead, Celero's taxable income was included in the income tax returns of its members. As a result of the Transactions, Celero's operations will be included in
Deluxe's consolidated income tax provision and will be subject to corporate-level federal and state income taxes. The federal and blended state tax rate used for the
unaudited pro forma condensed combined financial information will likely vary from the actual effective tax rates in periods as of and subsequent to the completion of
the Transactions depending on post-Transactions activities, including legal entity restructuring, deductibility of transaction-related costs, geographical mix of earnings,
realizability of deferred tax assets, among other factors.

(5R) Represents the reversal of amortization expense of $0.5 million for the six months ended June 30, 2026, and $0.8 million for the year ended December 31, 2025, related
to Celero’s deferred contract acquisition costs that do not qualify for separate asset recognition upon consummation of the Transactions. Those costs are reflected in the
fair value of the merchant relationship intangible assets acquired by Deluxe as part of the Transactions.

Note 6. Financing Adjustments

(6A) Deluxe used the proceeds of the Term Loan, together with a draw on the Revolving Credit Facility, to finance the purchase price of its acquisition of Celero and to pay
related fees, costs and expenses. Deluxe entered into agreements consisting of (i) a senior secured first lien term loan facility in an aggregate principal amount of $800.0
million, of which $408.0 million was funded on July 31, 2026, and (ii) a senior secured first lien revolving credit facility in an aggregate principal amount of $400.0
million, of which $230.0 million was funded on July 31, 2026. The Revolving Credit Facility includes a $40 million swingline sub-facility and a $25 million letter of
credit sub-facility. $15.0 million of the swingline sub-facility was drawn on July 31, 2026. The Credit Agreement permits the Company to establish additional
incremental credit facilities thereunder subject to certain restrictions and conditions. The Revolving Credit Facility is available for working capital needs, permitted
acquisitions and capital expenditures and for other general corporate purposes. The Term Loan facility requires quarterly principal payments beginning December 31,
2026, with initial installments of $15 million. The following table summarizes the debt financing obtained to fund the purchase consideration:

(in millions) Term Loan Revolver Facility Swingline Sub-Facility Total

Proceeds from debt financing $ 408.0  $ 230.0  $ 15.0  $ 653.0 

Payment of debt issuance costs 9.9  -  -  9.9 

Pro forma adjustment to debt $ 398.1  $ 230.0  $ 15.0  $ 643.1 

Debt issuance costs recorded in other non-current assets -  2.6  -  2.6 

Pro forma adjustment to cash $ 398.1  $ 227.4  $ 15.0  $ 640.5 

(6B) Reflects the estimated incremental interest expense and amortization of debt issuance costs related to new financing Deluxe obtained in connection with the Merger, as
noted in Note 6A above. These adjustments represent recurring effects of the new capital structure and are therefore included in both pro forma periods presented. The
effect on unaudited pro forma net income of a 12.5 basis point (0.125%) change in interest rates on the Merger-related financing would be approximately $0.3 million
and $0.6 million, for the six months ended June 30, 2026 and the year ended December 31, 2025, respectively.
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As described above, in connection with the closing, Deluxe entered into an agreement for an incremental Term Loan facility. As part of the agreement for the incremental
Term Loan facility, Interest Rate Swaps were entered into on the Term Loan facilities which were outstanding as of the Merger.

The table below presents the calculation of interest for the six months ended June 30, 2026 and for the year ended December 31, 2025, respectively.

(in millions)
Interest Expense for the Six Months Ended

June 30, 2026
Interest Expense for the Year ended

December 31, 2025

Term loan facility $ 22.7  $ 47.6 

Revolving credit facility 6.8  13.6 

Swingline sub-facility 0.4  0.7 

Amortization of debt issuance costs 1.8  3.6 

Less: Historical interest expense (12.3) (33.4)

Less: Historical amortization of debt issuance costs (1.0) (2.1)

Pro forma adjustment $ 18.4  $ 30.0 

(6C) Represents the estimated tax effects of the pro forma financing adjustments noted above, calculated using the combined company’s estimated statutory rates for each
period. The impact has been determined using an estimated blended tax rate of 25.5% for the six months ended June 30, 2026, and the year ended December 31, 2025.

Note 7. Pro Forma Earnings per Share

The following table presents the calculation of pro forma basic and diluted earnings per share for the six months ended June 30, 2026, and the year ended December 31, 2025:

(in millions, except per share amounts) For the Six Months Ended June 30, 2026 For the Year Ended December 31, 2025

Pro forma earnings per share – basic:

Numerator:

Pro forma income attributable to common shares $ 38.8  $ 36.6 

Denominator:

Weighted-average number of shares outstanding 45.6  44.8 

Pro forma earnings per share – basic $ 0.85  $ 0.82 

Pro forma earnings per share – diluted:

Numerator:

Pro forma income attributable to common shares $ 38.8  $ 36.5 

Denominator:

Weighted-average number of shares outstanding 46.3  45.5 

Pro forma earnings per share – diluted $ 0.84  $ 0.80 
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