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A	description	of	the	risks	and	uncertainties	associated	with	our	business	is	set	forth	below.	You	should	carefully	consider	the
risks	and	uncertainties	described	below,	together	with	all	of	the	other	information	in	this	Annual	Report	on	Form	10-	K,
including	our	consolidated	financial	statements	and	related	notes	included	in	Part	II,	Item	8,	and	the	section	titled	“
Management’	s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of	Operations	”	included	in	Part	II,	Item	7.	The
occurrence	of	any	of	the	events	or	developments	described	below	could	materially	and	adversely	affect	our	business,	financial
condition,	results	of	operations,	and	growth	prospects.	In	such	an	event,	the	market	price	of	our	Class	A	common	stock	could
decline,	and	you	may	lose	all	or	part	of	your	investment.	Additional	risks	and	uncertainties	not	presently	known	to	us	or	that	we
currently	believe	are	not	material	may	also	impair	our	business,	financial	condition,	results	of	operations,	and	growth	prospects.
Risks	Related	to	Our	Business,	Brand,	Products,	and	Industry	We	may	be	unable	to	successfully	execute	on	our	strategic
transformation	plans	-	plan	,	simplification	initiatives,	or	our	long-	term	growth	strategy,	including	efforts	to	maintain	or	grow
our	current	revenue	and	profit	levels,	reduce	our	costs	,	or	accurately	forecast	demand	and	supply	for	our	products.	In	August
2022	,	as	a	result	of	external	headwinds	,	we	announced	certain	simplification	initiatives	designed	to	generate	cost	of	revenue
savings,	streamline	workflows,	and	lower	operating	costs	as	a	result	of	external	headwinds	.	These	initiatives	focus	on	reducing
costs	related	to	our	supply	chain	and	selling,	general,	and	administrative	expense	expenses	.	Our	supply	chain	initiatives	include
reducing	logistics	costs	in	the	United	States	by	transitioning	to	automated	distribution	centers	and	a	dedicated	returns	processor,
optimizing	inventory	to	accelerate	logistics	cost	savings,	which	includes	inventory	write-	downs	and	write-	offs	over	certain
products,	and	accelerating	the	scaling	of	our	manufacturing	base	to	reduce	product	carbon	footprint	and	product	costs	over	time.
Our	selling,	general,	and	administrative	expense	initiatives	include	plans	to	reduce	corporate	office	space	and	reduce	corporate
headcount.	In	addition,	we	have	slowed	the	pace	of	corporate	new	hires	and	backfills	for	departing	employees,	and	in	July	2022
we	reduced	our	global	corporate	workforce	by	23	employees,	which	represented	approximately	8	%	of	our	global	corporate
workforce.	In	addition,	in	March	2023	we	announced	a	strategic	transformation	plan	to	(i)	reignite	product	and	brand,	(ii)
optimize	U.	S.	stores	and	slow	the	pace	of	new	store	openings,	(iii)	evaluate	a	transition	of	our	international	go-	to-	market
strategy	and	(iv)	improve	cost	savings	and	capital	efficiency	,	including	through	a	further	reduction	in	our	global	corporate
workforce	in	May	2023	of	21	employees,	which	represented	approximately	9	%	of	our	global	corporate	workforce	.
Successfully	executing	our	long-	term	growth	and	profitability	strategy	and	maintaining	our	revenue	and	profit	levels	or	growing
them	in	the	future	will	depend	on	many	factors,	including	our	ability	to:	•	increase	brand	awareness	and	drive	efficient	customer
acquisition	through	brand	marketing	and	leveraging	third	party	stores;	•	continue	growth	within	our	existing	customer	base	and
increase	closet	share	by	focusing	on	our	core	franchise	products;	•	optimize	our	store	fleet	and	execute	our	vertical	distribution
strategy	of	slowing	the	pace	of	retail	store	openings	and	transitioning	our	international	go-	to-	market	strategy	from	a	direct
model	to	a	distributor	model	;	•	grow	our	product	innovation	platform	while	understanding	the	market	opportunity	for	new
product	styles;	•	scale	our	infrastructure	for	profitable	growth;	•	materialize	our	product	and	brand	initiatives	in	a	timely	fashion;
•	accurately	forecast	demand	for	our	product	and	implement	a	more	focused	product	strategy;	and	•	continue	focusing	on	using
sustainable	materials.	We	cannot	guarantee	that	we	will	successfully	implement	all	of	these	initiatives	or	that	we	will	achieve	or
sustain	the	expected	benefits,	or	that	the	benefits,	even	if	achieved,	will	be	adequate	to	meet	our	medium-	or	long-	term	financial
and	operational	expectations.	We	may	also	experience	additional	unexpected	costs	and	negative	impacts	on	our	cash	flows	from
operations	and	liquidity,	employee	attrition	and	adverse	effects	on	employee	morale,	diversion	of	management	attention,
adverse	effects	to	our	reputation	as	an	employer,	which	could	make	it	more	difficult	for	us	to	hire	new	employees	in	the	future,
and	potential	failure	or	delays	to	meet	operational	and	growth	targets	due	to	the	loss	of	qualified	employees.	If	we	do	not	realize
the	expected	benefits	of	these	initiatives	or	experience	additional	unexpected	costs	in	connection	with	these	initiatives,	our
business,	financial	condition,	results	of	operations,	and	cash	flows	could	be	negatively	impacted.	.	If	we	fail	to	attract	new
customers,retain	existing	customers,or	maintain	or	increase	sales	to	customers,our	business,financial	condition,results	of
operations,and	growth	prospects	will	be	harmed.Our	success	depends	in	large	part	upon	widespread	adoption	of	our	products	by
our	customers.In	order	to	attract	new	customers	and	continue	to	expand	our	customer	base,we	must	appeal	to	and	attract
customers	who	identify	with	our	sustainable	footwear	and	apparel	products.If	the	number	of	people	who	are	willing	to	purchase
our	products	does	not	continue	to	increase,if	we	fail	to	deliver	a	high	quality	shopping	experience,if	our	retail	partnerships	third-
party	arrangements	are	not	successful,if	we	make	products	that	our	customers	do	not	buy	in	sufficient	quantities,or	if	our
current	or	potential	future	customers	are	not	convinced	that	our	products	are	superior	to	alternatives,then	our	ability	to	retain
existing	customers,acquire	new	customers,and	grow	our	business	may	be	harmed.For	example,since	the	launch	of	our	first
generation	of	apparel	products,our	customers	have	not	purchased	certain	of	these	products	in	sufficient	quantities,and,in	the
second	quarter	of	2022,we	determined	that	we	needed	to	adjust	our	overall	apparel	strategy	and	discontinue	the	product	line.As
a	result,in	2022,we	recognized	a	non-	cash	inventory	write-	down	in	our	consolidated	statement	of	operations	and
comprehensive	loss,primarily	related	to	these	certain	first-	generation	apparel	products.We	have	made	significant	investments	in
enhancing	our	brand	and	attracting	new	customers,and	we	expect	to	continue	to	make	significant	investments	to	promote	our
products,including	in	connection	with	our	strategic	transformation	plan	for	our	focused	product	strategy.Such	campaigns	can	be
expensive	and	may	not	result	in	new	customers	or	increased	sales	of	our	products.Further,as	our	brand	becomes	more	widely
known,we	may	not	attract	new	customers	or	increase	our	net	revenue	at	the	same	rates	as	we	have	in	the	past.If	we	are	unable	to
acquire	new	customers	who	purchase	products	in	numbers	sufficient	to	grow	our	business,we	may	not	be	able	to	generate	the



scale	necessary	to	drive	beneficial	network	effects	with	our	suppliers,our	net	revenue	may	decrease,and	our	business,financial
condition,and	results	of	operations	may	be	materially	adversely	affected.In	addition,our	future	success	depends	in	part	on	our
ability	to	increase	sales	to	our	existing	customers	over	time,as	a	significant	portion	of	our	net	revenue	is	generated	from	sales	to
existing	customers,particularly	those	existing	customers	who	are	highly	engaged	and	make	frequent	and	/	or	large	purchases	of
the	products	we	offer.If	existing	customers	no	longer	find	our	products	appealing	or	are	not	satisfied	with	our	customer
service,or	if	we	are	unable	to	timely	update	our	products	to	meet	current	trends	and	customer	demands,our	existing	customers
may	not	make	purchases,or	if	they	do,they	may	make	fewer	or	smaller	purchases	in	the	future.If	we	are	unable	to	continue	to
attract	new	customers	or	our	existing	customers	decrease	their	spending	on	the	products	we	offer	or	fail	to	make	repeat
purchases	of	our	products,our	business,financial	condition,results	of	operations,and	growth	prospects	will	be	harmed.	Climate
Our	operating	results	may	fluctuate	significantly	and	our	past	operating	results	may	not	be	a	good	indication	of	future
performance.	Our	results	of	operations	have	varied,	and	could	in	the	future	,	vary	,	significantly	from	period	to	period	as	a	result
of	various	factors,	some	of	which	are	outside	of	our	control.	Comparing	our	results	of	operations	on	a	period-	to-	period	basis
may	not	be	meaningful,	and	our	past	results	should	not	be	relied	upon	as	an	indication	of	our	future	performance.	We	were
founded	in	May	2015	and	first	sold	our	products	in	2016.	As	a	result	of	our	limited	operating	history	as	well	as	our	evolving
business	strategies,	including	our	recent	strategic	transformation	plan,	our	ability	to	accurately	forecast	our	future	results	of
operations	is	limited	and	subject	to	a	number	of	uncertainties,	including	our	ability	to	plan	for	and	model	future	growth.	Our
historical	revenue	growth	has	been	inconsistent,	was	derived	from	a	more	concentrated	number	of	geographies,	and	should	not
be	considered	indicative	of	our	future	performance.	Further,	in	future	periods,	our	revenue	growth	could	slow	or	our	revenue
could	decline	for	a	number	of	reasons,	including	changes	in	our	business	operations	and	strategy	(such	as	our	transition	to	a
distributor	model	in	a	given	territory)	,	a	decline	in	demand	for	our	products,	an	increase	in	competition,	a	decrease	in	the
growth	of	our	overall	market,	our	entry	into	new	geographies	where	our	prior	operating	history	is	less	relevant	or	predictive,	or
our	failure,	for	any	reason,	to	continue	to	capitalize	on	growth	opportunities.	In	addition,	we	regularly	release	new	products	and
it	is	difficult	to	predict	the	commercial	success	of	newly	released	products.	For	example,	in	2022	we	recognized	a	non-	cash
inventory	write-	down	in	our	consolidated	statement	of	operations	and	comprehensive	loss,	primarily	related	to	certain	first-
generation	apparel	products	which	were	not	purchased	in	sufficient	quantities	by	our	customers.	In	September	2023,	we
entered	into	asset	purchase	agreements	for	the	sale	of	certain	net	assets	used	in	connection	with	the	operations	of	our
businesses	in	South	Korea	and	Canada,	resulting	in	losses	based	on	the	difference	between	the	net	book	value	of	assets
and	liabilities	sold	against	the	consideration	received;	we	may	experience	similar	losses	in	connection	with	future
transitions	to	a	distributor	model.	We	have	also	encountered,	and	will	continue	to	encounter,	risks	and	uncertainties
frequently	experienced	by	growing	companies	in	rapidly	changing	industries,	such	as	the	risks	and	uncertainties	described
herein.	If	our	assumptions	regarding	these	risks	and	uncertainties	(which	we	use	to	plan	our	business)	are	incorrect	or	change
due	to	(i)	changes	in	our	market	or	the	geographies	where	we	operate	and	where	we	sell	our	products	or	(ii)	changes	to	our
business	models	,	or	if	we	do	not	address	these	risks	successfully,	our	operating	and	financial	results	could	differ	materially
from	our	expectations,	and	our	business	could	suffer.	The	impact	of	one	or	more	of	the	foregoing	and	other	factors	may	cause
our	results	of	operations	to	vary	significantly.	As	such,	period-	over-	period	comparisons	of	our	results	of	operations	may	not	be
meaningful	and	should	not	be	relied	upon	as	an	indication	of	future	performance.	Fluctuations	in	our	results	of	operations	may
be	particularly	pronounced	in	the	current	economic	environment	due	to	the	uncertainty	caused	by	consumer	spending	patterns,
inflationary	pressures,	liquidity	concerns	at,	and	failures	of,	banks	and	the	other	financial	institutions	COVID-	19
pandemic	,	and	overall	economic	conditions	,	and	geopolitical	events,	such	as	wars	in	Ukraine	and	Israel	.	Fluctuations	in
our	results	of	operations	may	cause	those	results	to	fall	below	our	financial	guidance	or	other	projections,	or	the	expectations	of
analysts	or	investors	.	Our	efforts	to	transition	our	international	go-	to-	market	strategy	from	a	direct	to	a	distributor
model	may	not	be	successful	and	may	negatively	impact	our	operating	results	and	brand	value.	In	September	2023,	we
entered	into	asset	purchase	agreements	with	an	unaffiliated	distributor	in	Canada	and	an	unaffiliated	distributor	in
South	Korea	to	purchase	certain	assets	used	in	the	operation	of	our	Canadian	and	South	Korean	businesses.	Our
Canadian	and	South	Korean	distributors	operate	our	existing	stores	and	sell	products	purchased	from	us	through
various	distribution	channels,	including	the	retail	stores	and	eCommerce	platform,	under	our	brand	names	in	their
particular	territory.	Historically,	we	have	no	experience	operating	through	these	types	of	third-	party	arrangements,	and
we	can	provide	no	assurance	that	these	arrangements	will	be	successful.	While	we	expect	that	this	will	be	a	small	part	of
our	business	in	the	near	future,	our	plan	is	to	increase	the	number	of	countries	in	which	we	enter	into	these	types	of
arrangements	over	time	as	part	of	our	efforts	to	transition	our	international	go-	to-	market	strategy	from	a	direct	to	a
distributor	model.	For	example,	in	November	2023,	we	entered	into	a	non-	binding	letter	of	intent	with	an	unaffiliated
distributor	for	Japan.	In	December	2023,	we	entered	into	a	distribution	agreement	taking	effect	in	July	2024	with	an
unaffiliated	distributor	for	Australasia.	The	effect	of	these	distributor	arrangements	on	our	business	and	results	of
operations	is	uncertain	and	will	depend	upon	various	factors,	including	the	demand	for	our	products	in	existing	markets
internationally	and	our	ability	to	successfully	identify	appropriate	third	parties	to	act	as	distributors,	negotiate	the	terms
of	our	agreements	with	such	third	parties	and	complete	the	implementation	of	our	agreements	with	them.	In	addition,
certain	aspects	of	these	arrangements	will	not	be	directly	within	our	control,	such	as	the	completion	of	any	employee
consultation	process	that	may	apply	to	us	in	connection	with	the	transition	of	any	particular	country	(such	as	New
Zealand)	and	the	ability	of	these	third	parties	to	meet	their	projections	regarding	sales,	to	comply	with	their	own	legal
and	contractual	obligations,	and	to	maintain	good	business	practices	in	a	manner	that	reflects	positively	on	the	Allbirds
brand	and	reputation.	Moreover,	while	we	expect	that	the	agreements	we	plan	to	enter	into	in	the	future	will	provide	us
with	certain	termination	rights,	to	the	extent	that	these	third	parties	do	not	operate	their	retail	stores	and	eCommerce
platforms	in	a	manner	consistent	with	our	brand	identity	requirements,	customer	experience	standards,	and



sustainability	and	ESG-	related	expectations,	the	value	of	our	brands	could	be	impaired.	Failure	to	successfully	execute
the	distributor	arrangements,	or	a	failure	to	protect	the	value	of	our	brands,	could	have	a	material	adverse	effect	on	our
results	of	operations.	Additionally,	as	part	of	a	transition	from	a	direct	to	a	distributor	model	in	certain	countries,	we
may	incur	expenses	and	charges,	including	but	not	limited	to,	those	associated	with	employees,	inventory,	leases	and
long-	lived	assets,	that	could	have	a	material	adverse	effect	on	our	our	business,	financial	condition,	results	of	operations,
and	cash	flows	.	Economic	uncertainty	in	our	key	markets	may	affect	consumer	purchases	of	discretionary	items,	which	has
affected	and	may	continue	to	adversely	affect	demand	for	our	products.	Our	products	may	be	considered	discretionary	items	for
consumers.	Factors	affecting	the	level	of	consumer	spending	for	such	discretionary	items	include	general	economic	conditions
and	other	factors	such	as	interest	rates,	inflation,	consumer	confidence	in	future	economic	conditions,	fears	of	recession	and
trade	wars,	the	availability	and	cost	of	consumer	credit,	the	COVID-	19	pandemic	or	future	pandemics	or	public	health	crises,
international	trade	relations,	domestic	and	international	political	geopolitical	turmoil	,	geopolitical	events	,	lower	corporate
earnings,	reductions	in	business	confidence	and	activity,	levels	of	unemployment,	and	tax	rates.	As	global	economic	conditions
continue	to	be	volatile	or	economic	uncertainty	remains,	and	with	increasing	inflation	and	interest	rates	and	liquidity	concerns,
and	failures	of	banks	and	other	financial	institutions	,	trends	in	consumer	discretionary	spending	also	remain	unpredictable
and	subject	to	reductions	as	a	result	of	significant	increases	in	unemployment,	financial	market	instability,	uncertainties	about
the	future,	and	other	factors.	Unfavorable	economic	conditions	have	led	and,	in	the	future,	may	lead	consumers	to	delay	or
reduce	purchases	of	our	products.	Consumer	demand	for	our	products	may	also	decline	as	a	result	of	store	closures,	an	economic
downturn,	or	economic	uncertainty	in	our	key	markets,	particularly	in	North	America,	Europe,	and	Asia.	Our	sensitivity	to
economic	cycles	and	any	related	fluctuation	in	consumer	demand	may	have	a	material	adverse	effect	on	our	business,	results	of
operations,	and	financial	condition	Our	business	is	subject	to	the	risk	of	manufacturer	concentration.We	depend	significantly	on
a	very	limited	number	of	third-	party	contract	manufacturers	for	the	sourcing	of	the	vast	majority	of	our	products.For
example,during	2023,we	plan	to	fully	transitioned	--	transition	all	to	a	new	footwear	manufacturing	partner	to	one	footwear
manufacturer	in	Vietnam.As	a	result	of	this	concentration	in	our	supply	chain,our	business	and	operations	would	be	negatively
affected	if	our	footwear	manufacturer	in	Vietnam	or	any	of	our	other	key	manufacturers	were	to	experience	a	significant
disruption	affecting	the	price,quality,availability,or	timely	delivery	of	products.The	partial	or	complete	loss	of	these	key
manufacturers,or	a	significant	adverse	change	in	our	relationship	with	any	of	these	manufacturers,could	result	in	lost	sales,added
costs,and	distribution	delays	that	could	harm	our	business	,reputation	and	customer	relationships.In	addition,as	a	result	of	our
commitments	to	sustainability,including	our	use	of	specific	materials	and	manufacturing	processes	and	the	sustainability	and
ESG-	related	requirements	we	impose	on	our	contract	manufacturers,there	are	generally	fewer	manufacturers	who	could
potentially	satisfy	our	requirements	without	substantial	lead	time	or	without	requiring	us	to	incur	much	higher	costs,so	we	may
be	unable	to	replace	a	key	manufacturer	without	substantial	time	and	expense.	.	We	have	a	significant	amount	of	long-	lived
assets,	which	are	assessed	for	impairment	whenever	events	or	changes	in	circumstances	indicate	that	their	carrying	amount	may
not	be	recoverable.	In	addition,	we	may	never	realize	the	full	value	of	our	long-	lived	assets,	causing	us	to	record	material
impairment	charges.	Under	generally	accepted	accounting	principles	in	the	United	States,	we	assess	our	long-	lived	assets,
principally	property	and	equipment,	operating	lease	right-	of-	use	assets,	and	other	long-	lived	assets,	including	identifiable
intangible	assets	with	definite	lives,	for	impairment	whenever	events	or	changes	in	circumstances	indicate	the	carrying	amount
of	an	asset	may	not	be	recoverable.	For	example,	in	2022	2023	,	we	determined	that	triggering	events,	primarily	related	to	our
current	period	and	history	of	operating	cash	flow	losses	required	an	impairment	review	of	our	long-	lived	assets.	This	resulted	in
us	recording	a	non-	cash	impairment	charge	of	$	3	27	.	3	4	million	related	to	long-	lived	assets	associated	with	our	certain	retail
stores	in	China	.	The	footwear	and	apparel	business	is	extremely	capital-	intensive.	There	is	uncertainty	in	the	projected
undiscounted	future	cash	flows	used	in	our	impairment	review	analysis,	which	requires	the	use	of	estimates	and	assumptions.
Our	projections	are	estimates,	which	could	vary	significantly	from	actual	results	if	future	economic	conditions,	consumer
demand	and	competitive	environments	differ	from	our	expectations	and	there	can	be	no	assurance	that	a	material	impairment
charge	of	long-	lived	assets	will	be	avoided.	Such	impairment	charges	could	have	a	material	adverse	effect	on	our	business,
results	of	operations	and	financial	condition.	One	factor	in	our	success	is	the......	of	operations	could	be	adversely	affected.
Failure	to	accurately	forecast	consumer	demand	could	lead	to	excess	inventories	or	inventory	shortages,	which	could	result	in
decreased	operating	margins,	reduced	cash	flows,	and	harm	to	our	business.	To	meet	anticipated	demand	for	our	products,	we
must	forecast	inventory	needs	and	place	orders	with	our	manufacturers	based	on	our	estimates	of	future	demand	for	particular
products.	Our	ability	to	accurately	forecast	demand	for	our	products	could	be	affected	by	many	factors,	including	an	increase	or
decrease	in	customer	demand	for	our	products	or	for	products	of	our	competitors,	changing	consumer	preferences,	changing
product	trends,	our	failure	to	accurately	forecast	consumer	acceptance	of	new	products,	product	introductions	by	competitors,
unanticipated	changes	in	general	market	conditions,	store	closures	(including,	for	example,	due	to	the	COVID-	19	pandemic)	,
declines	in	overall	consumer	spending,	and	weakening	of	economic	conditions	or	consumer	confidence	in	future	economic
conditions.	If	we	fail	to	accurately	forecast	consumer	demand,	we	may	experience	excess	inventory	levels	or	a	shortage	of
products	available	for	sale	in	our	stores	or	for	delivery	to	customers.	Inventory	levels	in	excess	of	customer	demand	may	result
in	inventory	write-	offs,	donations	by	us	of	our	unsold	products,	inventory	write-	downs,	and	/	or	the	sale	of	excess	inventory	at
discounted	prices,	any	of	which	could	cause	our	gross	margin	to	suffer,	impair	the	strength	and	exclusivity	of	our	brand,	and
have	an	adverse	effect	on	our	results	of	operations,	financial	condition,	and	cash	flows.	For	example,	we	have	in	the	past
donated	excess	unsold	products	to	third	parties	and	sold	certain	of	our	products	at	discounted	prices	through	various	channels
including	our	website	and	retail	stores,	including	outlets,	third-	party	discounters	and	our	outlet	store	in	Northern	California.
Additionally	,	and	donated	excess	in	2022,	we	recognized	non-	cash	inventory	write-	downs,	primarily	related	to	the
discontinuation	of	certain	first-	generation	apparel	products	to	third	parties	.	Conversely,	if	we	underestimate	customer
consumer	demand	for	our	products	and	fail	to	place	sufficient	orders	with	our	manufacturers	in	advance,	then	our	manufacturers



may	not	be	able	to	deliver	products	to	meet	our	requirements	and	we	may	experience	inventory	shortages.	Inventory	shortages	in
our	stores	or	third-	party	distribution	centers	could	result	in	delayed	shipments	to	customers,	lost	sales,	a	negative	customer
experience,	lower	brand	loyalty,	and	damage	to	our	reputation	and	customer	relationships,	any	of	which	could	have	an	adverse
effect	on	our	results	of	operations,	financial	condition,	and	cash	flows.	As	a	company	that	operates	retail	stores,	we	are	subject
to	various	risks,	including	commercial	real	estate	and	labor	and	employment	risks.	As	of	December	31,	2022	2023	,	we	operated
58	60	retail	store	locations	across	nine	seven	countries.	We	lease	our	stores	under	operating	leases.	We	expect	to	continue	to
evaluate	the	total	number	of	stores	we	operate	over	the	next	few	years,	domestically	and	internationally	,	and	have	and	may
continue	to	optimize	the	total	number	of	retail	stores	we	operate	by,	for	example,	entering	into	arrangements	with
distributors	and	closing	existing	stores	.	As	When	we	open	new	retail	stores,	our	ability	to	effectively	obtain	real	estate	to
open	new	retail	stores,	both	domestically	and	internationally,	depends	on	the	availability	of	real	estate	that	meets	our	criteria	for
traffic,	square	footage,	co-	tenancies,	lease	economics,	demographics,	and	other	factors.	We	also	must	be	able	to	effectively
renew	our	existing	real	estate	leases.	In	addition,	from	time	to	time,	we	have	sought	to	and	may	again	seek	to	downsize,
consolidate,	reposition,	or	close	some	of	our	retail	stores,	which	may	require	modification	of	various	contracts,	including	an
existing	lease.	We	generally	cannot	cancel	these	leases	at	our	option.	For	example,	due	to	the	COVID-	19	pandemic,	across	all
of	2020,	our	stores	were	closed	for	approximately	20	%	of	the	total	number	of	days	we	expected	to	operate.	During	this	period,
our	stores	were	not	generating	any	revenue,	but	we	were	generally	required	to	continue	paying	rent.	Similarly,	if	an	existing	or
new	store	is	not	profitable,	and	we	decide	to	close	it,	we	may	nonetheless	be	committed	to	perform	our	obligations	under	the
applicable	lease	including,	among	other	things,	paying	the	base	rent	for	the	balance	of	the	lease	term.	We	Similarly,	we	may
also	be	committed	to	perform	our	obligations	under	the	applicable	leases	even	if	current	locations	of	our	stores	become
unattractive	as	demographic	patterns	change.	Failure	to	secure	adequate	new	locations	or	successfully	modify	leases	for	existing
locations,	or	failure	to	effectively	manage	the	profitability	of	our	existing	fleet	of	retail	stores	or	efficiently	manage	any	retail
store	closure	process	,	could	have	an	adverse	effect	on	our	results	of	operations	and	financial	condition.	Additionally,	the
economic	environment	may	make	it	difficult	to	determine	the	fair	market	rent	of	real	estate	properties	domestically	and
internationally.	This	could	impact	the	quality	of	our	decisions	to	exercise	lease	options	at	previously	negotiated	rents	and	to
renew	expiring	leases	at	negotiated	rents.	Any	adverse	effect	on	the	quality	of	these	decisions	could	impact	our	ability	to	retain
real	estate	locations	adequate	to	meet	our	targets	or	efficiently	manage	the	profitability	of	our	existing	fleet	of	stores,	which
could	have	an	adverse	effect	on	our	results	of	operations	and	financial	condition.	As	of	December	31,	2022	2023	,	we	had
approximately	760	more	than	700	employees	in	our	retail	store	operations.	As	a	result,	we	are	subject	to	costs	and	risks	related
to	compliance	with	domestic	and	international	labor	and	employment	laws	and	regulations,	which	could	cause	our	business,
financial	condition,	results	of	operations,	or	cash	flows	to	suffer.	From	time	to	time,	we	have	had	to	and	may	again	need	to
downsize,	consolidate,	reposition,	or	close	some	of	our	retail	store	locations,	which	may	result	in	additional	employee-	related
costs.	We	have	significant	exposure	to	changes	in	domestic	and	foreign	international	laws	governing	our	relationships	with	our
workforce,	including	wage	and	hour	laws	and	regulations,	fair	labor	standards,	minimum	wage	requirements,	overtime	pay,
unemployment	tax	rates	,	union	protections	,	workers’	compensation	rates,	pension	contributions,	citizenship	requirements,	and
payroll	taxes,	which	could	have	a	direct	impact	on	our	operating	costs.	These	laws	change	frequently,	exist	at	multiple	levels
with	respect	to	a	single	physical	location	(e.	g.,	federal,	state,	and	local)	and	may	be	difficult	to	interpret	and	apply	.	For
example,	we	may	incur	employee-	related	costs	to	comply	with	relevant	laws	associated	with	a	transition	from	a	direct
model	to	a	distributor	model	for	certain	markets	.	A	significant	increase	in	minimum	wage	or	overtime	rates	in	countries
where	we	have	employees	could	have	a	significant	impact	on	our	operating	costs	and	may	require	that	we	take	steps	to	mitigate
such	increases,	all	of	which	may	cause	us	to	incur	additional	costs.	There	is	also	a	risk	of	potential	claims	related	to
discrimination	and	harassment,	health	and	safety,	wage	and	hour	laws,	criminal	activity,	personal	injury,	and	other	claims.	In
addition,	if	a	large	portion	of	our	workforce	were	to	become	members	of	labor	organizations	or	parties	to	collective	bargaining
agreements,	we	could	be	vulnerable	to	a	strike,	work	stoppage,	or	other	labor	action,	which	could	have	an	adverse	effect	on	our
business.	Our	business	operations	and	financial	performance	could	be	adversely	affected	by	changes	in	our	relationship	with	our
workforce	or	changes	to	U.	S.	or	foreign	labor	and	employment	laws	and	regulations.	We	may	be	unable	to	successfully	open
new	store	locations	in	existing	or	new	geographies	in	a	timely	manner,	if	at	all,	which	could	harm	our	results	of	operations.	Our
growth	will	largely	depend	on	our	ability	to	successfully	open	and	operate	new	stores	,	which	depends	on	many	factors,
including,	among	others,	our	ability	to:	•	identify	suitable	store	locations,	the	availability	of	which	is	outside	of	our	control	and
may	require	expensive	and	long-	term	lease	obligations;	•	gain	brand	recognition	and	acceptance,	particularly	in	geographies	or
regions	that	are	new	to	us;	•	negotiate	acceptable	lease	terms;	•	hire,	train,	and	retain	store	personnel	and	field	management	who
possess	the	required	customer	service	and	other	skills	and	who	share	our	commitment	to	sustainability;	•	invest	sufficient	capital
in	store	build-	out	and	opening;	•	immerse	new	store	personnel	and	field	management	into	our	corporate	culture	and	shared
values;	•	source	sufficient	inventory	levels;	and	•	successfully	integrate	new	stores	into	our	existing	operations	and	information
technology	systems.	We	may	be	unsuccessful	in	identifying	new	markets	where	our	sustainable	footwear	and	apparel	products
and	brand	image	will	be	accepted.	In	addition,	we	may	not	be	able	to	open	or	profitably	operate	new	stores	in	existing,	adjacent,
or	new	locations	due	to	market	saturation	and	/	or	other	macro	conditions	(e.	g.,	high	inflation	costs	the	impact	of	the	COVID-
19	pandemic	).	Our	growth	strategy	involves	expansion	of	our	retail	partnerships,	which	presents	risks	and	challenges	to	our
business.	In	2022,	we	began	entering	into	broad-	based	partnerships	agreements	with	third-	party	retailers,	and	we	have	limited
operating	experience	executing	this	channel	distribution	strategy	at	scale.	In	addition,	one	of	the	initiatives	under	our	strategic
transformation	plan	announced	in	March	2023	is	to	reduce	the	pace	of	new	retail	store	openings	and	leverage	our	agreements
with	third-	party	partnerships	retailers	to	increase	brand	awareness	and	reach	new	customers.	This	strategy	has	required,	and
will	continue	to	require,	investment	in	cross-	functional	operations	and	management	focus,	along	with	investment	in	logistics,
channel	management,	supporting	technologies,	and	headcount.	If	our	third-	party	retail	partners	discontinue	or	decelerate	our



partnership	or	otherwise	do	not	satisfy	their	obligations	to	us,	if	we	are	unable	to	meet	our	retail	partners’	expectations	and
demands,	or	if	we	decide	to	enter	into	additional	partnerships	and	are	unable	to	identify	suitable	retail	partners	or	reach
agreements	with	them,	we	may	fail	to	meet	our	business	objectives	with	respect	to	our	partnership	strategy.	In	addition,	the
terms	of	any	additional	retail	partnerships	that	we	establish	may	not	be	favorable	to	us.	Our	inability	to	successfully	implement
retail	partnerships	may	lead	consumers	to	negatively	perceive	our	brand	and	adversely	affect	our	business,	financial	condition,
and	results	of	operations.	Also,	in	most	cases,	our	agreements	with	such	third-	party	retailers	allow	for	significant	variability	in
the	amount	of	product	purchased	from	us,	and	there	are	risks	that	eventual	order	volumes	may	be	lower	than	initially	projected.
Third-	party	retailers	may	take	actions	that	affect	us	for	reasons	that	we	cannot	anticipate	or	control,	such	as	their
financial	condition	or	changes	in	their	business	strategy	or	operations.	There	can	be	no	assurance	that	we	will	be	able	to
continue	our	relationships	with	our	retail	partners	on	the	same	or	more	favorable	terms	in	future	periods	or	that	these
relationships	will	continue	beyond	the	terms	of	our	existing	contracts	with	our	retail	partners.	Further,	our	retail	partners	may
reduce	their	number	of	stores	or	operations	or	consolidate,	undergo	restructurings	or	reorganizations,	realign	their	affiliations,	or
promote	products	of	our	competitors	over	ours	or	liquidate.	These	events	may	result	in	a	decrease	in	the	number	of	stores	or	e-
commerce	eCommerce	platforms	that	carry	our	products	or	cause	us	to	lose	customers,	decreasing	our	revenues	and	earnings
growth.	Our	business	depends	on	our	ability	to	maintain	a	strong	community	of	engaged	customers	and	Allgood	Collective
Ambassadors	,	including	through	the	use	of	social	media.	We	may	be	unable	to	maintain	and	enhance	our	brand	if	we	experience
negative	publicity	related	to	our	marketing	efforts	or	use	of	social	media,	we	fail	to	maintain	and	grow	our	network	of	Allgood
Collective	Ambassadors,	or	otherwise	fail	to	meet	our	customers’	expectations.	Maintaining	and	increasing	As	of	December
31,	2022,	we	partnered	with	over	200	Ambassadors	who	were	members	of	our	brand	appeal	Allgood	Collective,	which	is
intended	critical	to	attracting	help	raise	awareness	of	our	brand	--	and	expanding	and	engage	with	our	community.	Our	ability
to	maintain	relationships	with	our	new	and	existing	Allgood	Collective	Ambassadors	and	to	identify	new	Ambassadors	is
critical	to	expanding	and	maintaining	our	customer	customers	base.	As	our	market	becomes	increasingly	competitive	or	as	we
expand	internationally,	recruiting,	and	maintaining	new	Ambassadors	to	join	our	Allgood	Collective	may	become	increasingly
difficult.	If	we	are	not	able	to	develop	and	maintain	strong	relationships	with	our	Ambassador	network,	our	ability	to	promote
and	maintain	awareness	of	our	brand	may	be	adversely	affected.	Further,	if	we	incur	excessive	expenses	in	this	effort,	our
business,	financial	condition,	and	results	of	operations	may	be	adversely	affected	.	We	and	our	Allgood	Collective	Ambassadors
use	third-	party	social	media	platforms	to	raise	awareness	of	our	brand	and	engage	with	our	community.	As	existing	social	media
platforms	evolve	and	new	platforms	develop,	we	and	our	Allgood	Collective	Ambassadors	must	continue	to	maintain	a	presence
on	these	platforms	and	establish	a	presence	on	emerging	popular	social	media	platforms.	If	we	are	unable	to	cost-	effectively	use
social	media	platforms	as	marketing	tools,	our	ability	to	acquire	new	customers	and	our	financial	condition	may	suffer.
Furthermore,	as	laws	and	regulations	governing	the	use	of	these	platforms	evolve,	any	failure	by	us,	our	Allgood	Collective
Ambassadors,	or	third	parties	acting	at	our	direction	to	abide	by	applicable	laws	and	regulations	in	the	use	of	these	platforms
could	subject	us	to	regulatory	investigations,	class	action	lawsuits,	liability,	fines,	or	other	penalties	and	adversely	affect	our
business,	financial	condition,	and	results	of	operations.	In	addition,	an	increase	in	the	use	of	social	media	for	product	promotion
and	marketing	may	cause	an	increase	in	the	burden	on	us	to	monitor	compliance	of	such	content	and	increase	the	risk	that	such
content	could	contain	problematic	product	or	marketing	claims	in	violation	of	applicable	regulations.	Allgood	Collective
Ambassadors	may	engage	in	behavior	or	use	their	online	presence	or	personal	image	in	a	manner	that	reflects	poorly	on	our
brand	or	is	in	violation	of	applicable	regulations	or	platform	terms	of	service,	and	that	may	be	attributed	to	us.	Negative
commentary	regarding	us,	our	products,	or	Allgood	Collective	Ambassadors	and	other	third	parties	who	are	affiliated	with	us,
whether	accurate	or	not,	may	be	posted	on	social	media	platforms	at	any	time	and	may	adversely	affect	our	reputation,	brand,
and	business.	The	harm	may	be	immediate,	without	affording	us	an	opportunity	for	redress	or	correction,	and	could	have	an
adverse	effect	on	our	business,	financial	condition,	and	results	of	operations.	In	addition,	customer	complaints	or	negative
publicity	related	to	our	website,	mobile	app,	products,	product	delivery	times,	customer	data	handling,	marketing	efforts,
security	practices,	or	customer	support,	especially	on	blogs	and	social	media	websites	or	customer	responses	to	the	actions	of
our	vendors	or	distributors	,	could	diminish	customer	loyalty	and	community	engagement	and	harm	our	brand	and	business.	If
we	grow	at	a	rapid	pace,	we	may	be	unable	to	effectively	manage	our	growth	and	the	increased	complexity	of	our	business	and,
as	a	result,	our	brand,	business,	and	financial	performance	may	suffer.	We	have	expanded	our	operations	rapidly	since	our
inception	in	2015,	and	our	full	year	net	revenue	has	increased	from	$	126.	0	million	in	2018	to	$	297	254	.	8	1	million	in	2022
2023	.	If	our	operations	grow	at	a	rapid	pace,	we	may	experience	difficulties	in	obtaining	sufficient	raw	materials	and
manufacturing	capacity	to	produce	our	products,	as	well	as	delays	in	production	and	shipments,	as	our	products	are	subject	to
risks	associated	with	overseas	sourcing	and	manufacturing.	We	could	be	required	to	continue	to	expand	our	sales	and	marketing,
product	development,	and	distribution	functions,	invest	in	opening	and	operating	a	greater	number	of	retail	stores	in	our	existing
jurisdictions	and	/	or	in	new	jurisdictions	,	or	invest	in	distribution	partners’	operations	in	lieu	of	or	in	addition	to	retail
stores	operated	by	us	,	upgrade	our	management	information	systems	and	other	processes	and	technology,	and	obtain	more
space	for	our	expanding	workforce.	This	expansion	could	increase	the	strain	on	our	resources,	expose	us	to	legal	and
compliance	risk	across	new	jurisdictions,	and	cause	us	to	experience	operating	difficulties,	including	difficulties	in	hiring,
training,	and	managing	an	increasing	number	of	employees,	especially	to	the	extent	the	growth	in	our	“	flock	”	exposes	us	to	a
greater	number	of	jurisdictions’	employment,	health,	and	safety	and	other	regulatory	and	compliance	requirements.	Any	of	these
or	other	difficulties	in	effectively	managing	our	growth	and	the	increased	complexity	of	our	business	could	result	in	the	erosion
of	our	brand	image	which	could	have	a	material	adverse	effect	on	our	financial	condition.	Our	financial	results	may	be	adversely
affected	if	substantial	investments	in	businesses	and	operations,	including	in	our	retail	stores,	fail	to	produce	expected	returns.
From	time	to	time,	we	may	invest	in	technology,	business	infrastructure,	new	businesses,	product	offering,	and	manufacturing
innovation	and	expansion	of	existing	businesses	,	such	as	our	recent	expansion	of	sales	outside	of	the	United	States,	which



require	substantial	cash	investments	and	management	attention	.	We	expect	to	continue	to	evaluate	the	number	and	geographic
reach	of	our	retail	stores	in	the	short-	and	mid-	term	and	invest	in	a	strategic	manner,	including	in	connection	with	our	strategic
transformation	plan	to	slow	the	pace	of	store	openings	in	the	U.	S.	and	transition	our	international	go-	to-	market	strategy	to	a
distributor	model	.	We	believe	cost-	effective	investments	are	essential	to	business	growth	and	profitability;	however,
significant	investments	are	subject	to	typical	risks	and	uncertainties	inherent	in	developing	a	new	business	or	expanding	an
existing	business.	The	failure	of	any	significant	investment	to	provide	expected	returns	or	profitability	could	have	a	material
adverse	effect	on	our	financial	results	and	divert	management	attention	from	more	profitable	business	operations.	We	are	subject
to	risks	related	to	our	ESG	activities	and	disclosures,	and	our	reputation	and	brand	could	be	harmed	if	we	fail	to	meet	our	public
sustainability	targets	and	goals.	In	2020,	we	began	making	our	carbon	footprint	calculations	available	for	our	products.	In	2021,
we	announced	a	highly	ambitious	sustainability	strategy	in	service	of	our	aim	to	help	to	reverse	climate	change	through	better
business.	Our	sustainability	strategy	has	three	strategic	priorities:	(1)	Regenerative	Agriculture,	(2)	Renewable	Materials,	and
(3)	Responsible	Energy.	These	priorities	are	underpinned	by	10	targets,	which	we	intend	to	achieve	by	the	end	of	2025,	or	the
2025	Targets.	In	addition,	we	have	announced	a	goal	to	reduce	our	per-	unit	carbon	emissions	to	less	than	1	kg	of	carbon
dioxide	equivalent	emissions	by	2030,	or	the	2030	Goal.	We	are	aligning	our	ESG	disclosures	with	the	Sustainability
Accounting	Standards	Board	and	Task	Force	on	Climate-	Related	Financial	Disclosure	frameworks,	and	we	anticipate
continuing	to	make	ESG	disclosures	and	expanding	the	number	of	disclosures	we	make	over	time	.	While	our	sustainability
strategy	and	practices	and	the	level	of	transparency	with	which	we	are	approaching	them	are	foundational	to	our	business,	they
expose	us	to	several	risks,	including:	•	that	we	may	fail	or	be	unable	to	fully	achieve	one	or	more	of	the	2025	Targets	or	the
2030	Goal	due	to	a	range	of	factors	within	or	beyond	our	control	(including	a	failure	for	governments	and	other	third	parties	to
make	the	investments	that	are	required	to	make	infrastructure	improvements,	such	as	greater	availability	of	cleaner	energy
grids),	or	that	we	may	adjust	or	modify	our	stated	goals	in	light	of	new	information,	adjusted	projections,	or	a	change	in	business
strategy,	any	of	which	could	negatively	impact	our	brand,	reputation,	and	business;	•	that	achieving	the	2025	Targets	and	/	or
2030	Goal	may	require	us	to	expend	significant	resources,	which	could	divert	the	attention	of	our	senior	management	and	key
personnel,	delay	the	time	by	which	we	can	achieve	profitability,	harm	us	competitively,	or	otherwise	limit	our	ability	to	make
investments	in	our	growth;	•	that	our	disclosures	related	to	ESG	may	result	in	heightened	scrutiny	from	stakeholders	or	other
third	parties	of	our	ESG	performance,	activities,	and	decisions;	•	that	a	failure	to	or	perception	of	a	failure	to	disclose	metrics
and	set	goals	that	are	rigorous	enough	or	in	an	acceptable	format,	a	failure	to	appropriately	manage	selection	of	goals,	a	failure
to	or	perception	of	a	failure	to	make	appropriate	disclosures,	stakeholder	perception	of	a	failure	to	prioritize	the	“	correct	”	ESG
goals,	or	an	unfavorable	ESG-	related	rating	by	a	third	party	could	negatively	impact	our	brand,	reputation,	and	business;	•	that
certain	metrics	we	utilize	receive	limited	or	no	assurance	from	and	/	or	verification	by	third	parties,	may	involve	a	less	rigorous
review	process	than	assurance	sought	in	connection	with	more	traditional	audits,	such	a	review	process	may	not	identify	errors
and	may	not	protect	us	from	potential	liability	under	the	securities	laws,	and,	if	we	were	to	seek	more	extensive	assurance	or
attestation	with	respect	to	such	ESG	metrics,	we	may	be	unable	to	obtain	such	assurance	or	attestation	or	may	face	increased
costs	related	to	obtaining	and	/	or	maintaining	such	assurance	or	attestation;	•	that	the	third-	party	data	used	in	our	carbon
footprint	calculations	are	determined	to	be	wrong	or	become	unavailable	to	us	for	whatever	reason,	which	would	require	us	to
find	a	new	source	of	quality	third-	party	data	or	develop	our	own,	either	of	which	could	require	significant	resources,	a
temporary	suspension	of	sharing	a	carbon	footprint	for	each	product,	or	an	adjustment	to	carbon	footprint	numbers	because	of
variations	in	the	underlying	data,	and	if	our	stakeholders	react	unfavorably	to	any	such	situation	or	we	fail	to	adequately	manage
any	transition,	it	could	negatively	impact	our	brand,	reputation,	and	business;	•	that	the	ESG	or	sustainability	standards,	norms,
or	metrics,	which	are	constantly	evolving,	change	in	a	manner	that	impacts	us	negatively	or	requires	us	to	change	the	content	or
manner	of	our	disclosures,	and	our	stakeholders	or	third	parties	view	such	change	(s)	negatively,	we	are	unable	to	adequately
explain	such	changes,	or	we	are	required	to	expend	significant	resources	to	update	our	disclosures,	any	of	which	could
negatively	impact	our	brand,	reputation,	and	business	;	•	that	our	brand	reputation,	and	business,	could	be	negatively
impacted	if	we	are	perceived,	alleged	or	found	to	be	in	violation	of,	or	non-	compliant	with,	newly	adopted	or	constantly
evolving	ESG-	and	sustainability-	related	laws	and	disclosure	requirements	that	are	applicable	to	us	;	and	•	that	our	brand,
reputation,	and	business	could	be	negatively	impacted	if	any	of	our	disclosures,	including	our	carbon	footprint	numbers,
reporting	to	third-	party	ESG	standards,	or	reporting	against	our	2025	Targets,	2030	Goal,	or	other	goals,	are	inaccurate,
perceived	to	be	inaccurate,	or	alleged	to	be	inaccurate.	We	are	subject	to	risks	related	to	our	commitment	to	certain	ESG	criteria,
which	we	call	the	Sustainability	Principles	and	Objectives	Framework,	or	the	SPO	Framework.	The	SPO	Framework,	which
consists	of	ESG	criteria	that	we	have	satisfied	or	that	we	intend	to	satisfy,	was	originally	described	more	fully	in	the	section
titled	“	The	Sustainability	Principles	and	Objectives	Framework	”	in	our	final	prospectus	filed	with	the	SEC	on	November	4,
2021	pursuant	to	Rule	424	(b)	(4).	This	is	a	new	and	untested	framework,	which	was	not	developed	solely	by	disinterested	third
parties	but	was	developed	with	input	from	Allbirds	and	other	partners.	There	is	no	basis	for	investors	to,	or	track	record	by
which	investors	can,	assess	the	impact	of	the	SPO	Framework	on	our	operations,	financial	condition,	and	the	market	price	of	our
Class	A	common	stock.	Our	adherence	to	the	SPO	Framework	may	result	in	additional	costs	to	us	in	operating	our	business,
including,	for	example,	costs	of	the	third-	party	ESG	assessment,	costs	related	to	meeting	the	carbon	emissions	reduction	target,
etc.	We	may	not	meet	all	of	the	SPO	Framework	(or	any	part	thereof)	in	the	future.	We	may	also	change	the	frequency	and
manner	of	reporting	our	progress	against	the	SPO	Framework.	Further,	any	or	all	elements	of	the	SPO	Framework	may	be
considered	insufficient	and	/	or	unsatisfactory	and	/	or	the	credibility	of	the	SPO	Framework	may	be	disregarded	entirely.
Because	we	committed	publicly	to	the	SPO	Framework,	if	we	fail	to	make	meaningful	progress	on	ESG	practices	and	matters	or
to	continue	to	report	transparently	across	ESG	practices	and	matters	relating	to	the	SPO	Framework,	our	reputation	could	be
harmed.	We	could	also	damage	our	reputation	and	the	value	of	our	brand	if	we	fail	to	act	responsibly	in	the	areas	in	which	we
report	or	fail	to	demonstrate	that	our	commitment	to	ESG	principles	enhances	our	overall	financial	performance.	Any	harm	to



our	reputation	resulting	from	our	failure	or	perceived	failure	to	meet	the	SPO	Framework	could	also	impact	employee
engagement	and	retention,	the	willingness	of	our	supplier	or	manufacturers	to	do	business	with	us,	or	investors’	willingness	to
purchase	or	hold	shares	of	our	common	stock,	any	of	which	could	have	a	material	and	adverse	effect	on	our	business,	results	of
operations,	and	financial	condition.	Our	future	success	is	substantially	dependent	on	highly	skilled	personnel	and	if	we	are
unable	to	attract	and	retain	talent,	we	may	not	be	able	to	grow	effectively..	Our	growth	and	future	success	largely
depends	on	the	continued	service	services	of	our	co-	founders	and	co-	Chief	Executive	Officers,	as	well	as	other	senior
management	,	and	key	employees	our	ability	to	attract	and	retain	talent	.	We	depend	Our	executive	management	team	and
key	employees	are	employed	on	the	continued	services	and	-	an	performance	of	our	senior	management	and	other	key
personnel,	including	Timothy	Brown	and	Joseph	Zwillinger,	our	co-	founders	and	Co-	Chief	Executive	Officers.	Mr.	Brown’	s
and	Mr.	Zwillinger’	s	employment	with	us	is	at-	will	basis	,	which	means	that	they	may	resign	or	could	be	terminated	for	any
reason	at	any	time	.	Should	either	of	them	stop	working	for	us	for	any	reason,	it	is	unlikely	that	the	other	co-	founder	would	be
able	to	fulfill	the	responsibilities	of	the	departing	co-	founder,	nor	is	it	likely	that	we	would	be	able	to	immediately	find	a
suitable	replacement.	Our	other	senior	management	and	key	employees	are	also	employed	on	an	at-	will	basis	.	We	currently	do
not	have	“	key	person	”	insurance	on	any	of	our	employees.	The	loss	of	key	personnel,	including	members	of	management,
supply	chain,	innovation	and	sustainability,	product	development,	marketing,	and	sales	personnel,	could	disrupt	our	operations
and	seriously	harm	our	business.	To	successfully	grow	and	operate	our	business	and	execute	our	strategic	plans,	we	must	attract
and	retain	highly	qualified	personnel.	Competition	for	executives	and	highly	skilled	personnel	is	often	intense,	especially	in
Northern	California,	where	our	headquarters	is	located.	As	we	become	a	more	mature	company,	we	may	find	our	recruiting
efforts	more	challenging.	Many	of	the	companies	with	which	we	compete	for	experienced	personnel	have	greater	resources	than
we	have	,	and	some	of	these	companies	may	offer	more	attractive	compensation	packages	.	The	incentives	to	attract,	retain,
and	motivate	employees	provided	by	our	equity	awards	(especially	in	light	of	the	relatively	low	trading	price	of	our	Class	A
common	stock	in	recent	quarters)	or	by	future	arrangements,	such	as	through	cash	bonuses,	may	not	be	as	effective	as	our	past
incentive	incentives	or	as	the	current	incentives	offered	by	our	competitors	.	If	the	perceived	value	of	our	equity	awards
declines	further,	or	if	the	mix	of	equity	and	cash	compensation	that	we	offer	is	unattractive,	it	may	adversely	affect	our
ability	to	recruit	and	retain	employees	.	We	may	not	be	successful	in	attracting,	integrating,	or	retaining	qualified	personnel	to
fulfill	our	current	or	future	needs.	We	may	experience	difficulty	in	hiring	and	retaining	highly	skilled	employees	with
appropriate	qualifications.	Our	recruiting	efforts	may	also	be	limited	or	delayed	by	laws	and	regulations,	such	as	restrictive
immigration	laws,	and	restrictions	on	travel	or	availability	of	visas.	For	example,	as	we	expand	into	new	geographies,	including
hiring	of	remote	employees,	we	must	navigate	the	recruiting	and	employment-	related	aspects	of	local	rules	and	requirements	in
each	such	jurisdiction	as	part	of	our	hiring	plans.	Similarly,	our	rate	of	employee	attrition	could	be	impacted	by	the	pace	and
recovery	of	businesses	and	the	job	market	as	following	the	COVID-	19	pandemic	subsides	,	the	general	health	of	the	economy,
the	rate	of	unemployment,	the	perceived	or	actual	mobility	of	our	highly	skilled	employees	who	may	be	recruited	away	by	our
competitors,	or	our	existing	employees’	preferences	with	respect	to	remote	or	“	hybrid	”	working	arrangements	based	on	their
experiences	during	the	COVID-	19	pandemic	,	which	preferences	may	diverge	from	the	nature	and	conditions	of	the	roles	we
believe	are	most	appropriate	for	our	business	once	the	COVID-	19	pandemic	subsides	.	If	our	employee	attrition	is	higher	than
expected,	we	may	find	it	difficult	to	fill	our	hiring	needs	without	substantial	expense.	Failure	to	manage	our	employee	base	and
hiring	needs	effectively,	including	successfully	recruiting	and	integrating	our	new	hires,	or	to	retain	and	motivate	our	current
personnel	may	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	If	we	cannot	maintain	our	culture	and
values	as	we	grow,	our	business	could	be	harmed.	We	believe	that	a	critical	component	of	our	success	has	been	our	corporate
culture	and	values.	We	have	invested	substantial	time	and	resources	in	building	our	culture,	which	is	rooted	in	innovation,
teamwork,	and	achieving	profit	with	purpose.	Relatedly,	we	believe	that	our	status	as	a	PBC,	our	commitment	to	environmental
conservation	and	sustainability,	and	our	certified	B	Corp	status,	all	of	which	are	foundational	aspects	of	our	culture	and	values,
distinguish	us	from	our	competitors	and	promote	a	relationship	among	our	customers,	partners,	and	employees	founded	on	trust.
However,	as	we	continue	to	grow,	including	geographically	expanding	our	presence	outside	of	our	headquarters	in	San
Francisco,	California,	and	developing	the	infrastructure	associated	with	being	a	public	company,	we	face	a	number	of
challenges	that	may	affect	our	ability	to	sustain	our	corporate	culture	and	shared	values,	including:	•	a	need	to	identify,	attract,
reward,	and	retain	people	in	key	leadership	positions	in	our	organization	who	share	and	further	our	culture,	values,	mission,	and
public	benefit	objective;	•	the	increasing	size	and	geographic	diversity	of	our	workforce,	which	may	limit	our	ability	to	promote
a	uniform	and	consistent	culture	and	set	of	shared	values	across	all	of	our	offices	and	employees	globally;	•	the	wider	array	of
alternative	working	arrangements	we	now	permit	or	may	in	the	future	permit,	including	part-	time	or	flexible	roles,	fully	remote
roles,	or	“	hybrid	”	roles	(where	a	mix	of	in-	person	and	remote	work	is	permitted);	•	the	costs	of	our	employee	health	and	well-
being	initiatives	and	other	ESG	investments,	which	are	required	to	maintain	our	corporate	culture	and	live	up	to	our	values,	but
which	may	be	more	expensive	than	those	of	our	competitors;	•	the	loss	of	our	certified	B	Corp	status;	•	competitive	pressures
that	may	divert	us	from	our	mission,	vision,	and	values,	and	may	cause	us	to	take	actions	that	are	contrary	to,	or	that	our
workforce	views	as	contrary	to,	our	culture	or	values;	•	our	rapidly	evolving	industry;	and	•	the	increasing	need	to	develop
expertise	in	new	areas	of	business	that	affect	us.	Any	failure	to	preserve	our	corporate	culture	(or	localize	it	authentically)	or	any
failure	to	live	up	to	our	values	as	a	company,	particularly	those	related	to	environmental	conservation	and	sustainability,	could
negatively	affect	our	brand	and	reputation,	harm	our	business,	and	limit	our	future	success,	including	our	ability	to	retain	and
recruit	personnel	and	to	effectively	focus	on	and	pursue	our	corporate	objectives.	Merchandise	returns	could	harm	our	business.
We	generally	allow	customers	to	return	products	under	a	return	policy	that	we	believe	is	more	generous	than	the	industry
standard.	For	example,	for	footwear	,	unless	otherwise	stated	such	as	for	final	sale	items	,	we	generally	accept	merchandise
returns	for	full	refund	or	exchange	if	returned	within	30	days	of	the	original	purchase	date.	Our	revenue	is	reported	net	of
returns,	discounts,	and	any	taxes	collected	from	customers	and	remitted	to	government	authorities.	We	estimate	an	allowance	for



expected	product	returns	based	on	historical	return	trends.	Revenue	is	presented	net	of	the	sales	return	allowance,	and	the
expected	inventory	right	of	recovery	is	presented	as	a	reduction	of	cost	of	revenue.	The	introduction	of	new	products,	changes	in
customer	confidence	or	shopping	habits	or	other	competitive	and	general	economic	conditions	could	cause	actual	returns	to
exceed	our	estimates.	If	actual	return	costs	differ	from	previous	estimates,	the	amount	of	the	liability	and	corresponding	revenue
are	adjusted	in	the	period	in	which	such	costs	occur.	In	addition,	from	time	to	time,	our	products	may	be	damaged	in	transit,
which	can	also	increase	return	rates.	Returned	goods	may	also	be	damaged	in	transit	as	part	of	the	return	process	which	can
impede	our	ability	to	resell	the	returned	goods.	From	time	to	time,	customers	have	abused	our	return	policy	by,	for	example,	not
appropriately	returning	shoes	or	returning	shoes	that	have	been	worn	repeatedly	for	all	or	most	of	the	30-	day	return	window
and	cannot	be	resold.	Competitive	pressures	could	cause	us	to	alter	our	return	policies	or	our	shipping	policies,	which	could
result	in	an	increase	in	damaged	products	and	an	increase	in	product	returns.	If	the	rate	of	product	returns	increases	significantly
or	if	product	return	economics	become	less	efficient,	our	business,	financial	condition,	and	results	of	operations	could	be
harmed.	Counterfeit	or	“	knock-	off	”	products,	as	well	as	products	that	are	“	inspired-	by-	Allbirds,	”	may	siphon	off	demand
we	have	created	for	sustainable	footwear	and	apparel,	and	may	result	in	customer	confusion,	harm	to	our	brand,	a	loss	of	our
market	share,	and	/	or	a	decrease	in	our	results	of	operations.	We	face	competition	from	counterfeit	or	“	knock-	off	”	products
manufactured	and	sold	by	third	parties	in	violation	of	our	intellectual	property	rights,	as	well	as	from	products	that	are	inspired
by	our	footwear	in	terms	of	sustainability,	design,	and	style,	including	private	label	offerings	by	digital	retailers.	In	the	past,
third	parties	have	established	websites	to	target	users	on	Facebook	or	other	social	media	platforms	with	“	look	alike	”	websites
intended	to	trick	users	into	believing	that	they	were	purchasing	Allbirds	shoes	at	a	steep	discount.	Some	individuals	who
actually	made	purchases	from	such	“	look	alike	”	websites	believed	they	had	purchased	from	our	actual	website	and
subsequently	submitted	complaints	to	us.	These	activities	of	third	parties	may	result	in	customer	confusion,	require	us	to	incur
additional	administrative	costs	to	manage	customer	complaints	related	to	counterfeit	goods,	divert	customers	from	us,	cause	us
to	miss	out	on	sales	opportunities,	and	result	in	a	loss	of	our	market	share.	We	could	also	be	required	to	increase	our	marketing
and	advertising	spend.	If	consumers	are	confused	by	these	other	products	and	believe	them	to	be	actual	Allbirds,	we	could	be
forced	to	deal	with	dissatisfied	customers	who	mistakenly	blame	us	for	poor	service	or	poor-	quality	goods.	In	addressing	these
or	similar	issues	in	the	future,	we	may	also	be	required	to	incur	substantial	expense	to	protect	our	brand	and	enforce	our
intellectual	property	rights,	including	through	legal	action	in	the	United	States	or	in	foreign	countries,	which	could	negatively
impact	our	results	of	operations	and	financial	condition.	These	and	similar	“	counterfeit	”	or	“	inspired-	by-	Allbirds	”	issues
could	reoccur	and	could	again	result	in	customer	confusion,	harm	to	our	brand,	a	loss	of	our	market	share,	and	/	or	a	decrease	in
our	results	of	operations.	Certain	of	our	key	operating	metrics	are	subject	to	inherent	challenges	in	measurement,	and	any	real	or
perceived	inaccuracies	in	such	metrics	or	the	underlying	data	may	cause	a	loss	of	investor	confidence	in	such	metrics,	and	the
market	price	of	our	Class	A	common	stock	may	decline.	We	track	certain	key	operating	metrics	using	internal	and	/	or	external
data	analytics	tools,	which	have	certain	limitations,	including,	but	not	limited	to,	imperfect	data	collection	(e.	g.,	lack	of	emails
and	/	or	other	identifiers	for	certain	customers	who	purchase	via	our	retail	channels	and	do	not	supply	such	information).	In
addition,	we	rely	on	data	received	from	third	parties,	including	third-	party	platforms,	to	track	certain	performance	indicators,
and	we	may	be	limited	in	our	ability	to	verify	such	data.	In	addition,	our	methodologies	for	tracking	metrics	may	change	over
time,	which	could	result	in	changes	to	the	metrics	we	report.	If	we	undercount	or	overcount	performance	due	to	the	internal	data
analytics	tools	we	use	or	issues	with	the	data	received	from	third	parties,	if	our	internal	data	analytics	tools	contain	algorithmic
or	other	technical	errors,	or	if	changes	in	access	to	third	party	data	or	external	reporting	standards	require	modifications	to	how
we	calculate	certain	operating	metrics,	the	data	we	report	may	not	be	accurate	or	comparable	with	prior	periods.	In	addition,
limitations,	changes,	or	errors	with	respect	to	how	we	measure	data	may	affect	our	understanding	of	certain	details	of	our
business,	which	could	affect	our	longer-	term	strategies.	If	our	performance	metrics	are	not,	or	are	not	perceived	to	be,	accurate
representations	of	our	business,	if	we	discover	material	inaccuracies	in	our	metrics	or	the	data	on	which	such	metrics	are	based,
or	if	we	can	no	longer	calculate	any	of	our	key	performance	metrics	with	a	sufficient	degree	of	accuracy,	investors	could	lose
confidence	in	the	accuracy	and	completeness	of	such	metrics,	which	could	cause	the	price	of	our	Class	A	common	stock	to
decline.	Our	business	is	affected	by	seasonality.	Our	business	is	affected	by	subject	to	the	general	seasonal	trends	common	to
the	retail	footwear	and	apparel	industry.	As	a	result,	historically,	we	have	typically	generated	a	higher	proportion	of	net	revenue,
and	incurred	higher	selling	and	marketing	expenses,	during	the	holiday	season	in	the	fourth	quarter	of	the	year	compared	to
other	quarters,	and	we	expect	these	trends	to	continue.	This	seasonality	may	adversely	affect	our	business	and	cause	our	results
of	operations	to	fluctuate.	Risks	Related	to	Our	Supply	Chain	Our	reliance	on	suppliers	and	manufacturers	to	provide	materials
for	and	to	produce	our	products	could	cause	problems	in	our	supply	chain.	We	do	not	manufacture	our	products	or	the	raw
materials	for	them	and	rely	instead	on	suppliers.	Many	of	the	materials	used	in	our	products	are	developed	and	manufactured	by
third	parties	and	may	be	available,	in	the	short-	term,	from	only	one	or	a	very	limited	number	of	sources,	some	of	whom	were
and	may	continue	to	be	impacted	by	the	COVID-	19	pandemic	and	other	external	factors.	Our	contracts	with	some	suppliers	and
manufacturers	may	not	adequately	meet	our	production	requirements,	and	we	compete	with	other	companies	for	raw	materials
and	production.	We	have	experienced,	and	may	in	the	future	experience,	a	significant	disruption	in	the	supply	of	raw	materials
from	current	sources	and	we	may	be	unable	to	locate	alternative	materials	suppliers	of	comparable	quality	at	an	acceptable	price
in	time,	or	at	all	.	These	issues	and	risks	were	exacerbated	by	the	COVID-	19	pandemic,	which	resulted	in	travel	limitations	and
stay-	at-	home	orders	in	most	or	all	parts	of	the	world	for	much	of	2020	and	the	early	part	of	2021	.	In	addition,	if	we	experience
significant	increased	demand,	or	if	we	need	to	replace	an	existing	supplier	or	manufacturer,	we	may	be	unable	to	locate
additional	supplies	of	raw	materials	or	additional	manufacturing	capacity	on	terms	that	are	acceptable	to	us,	or	at	all,	or	we	may
be	unable	to	locate	any	supplier	or	manufacturer	with	sufficient	capacity	to	meet	our	requirements	or	to	fill	our	orders	in	a	timely
manner.	These	issues	and	risks	are	increased	as	a	result	of	our	commitments	to	sustainability,	including	our	use	of	specific
materials	and	manufacturing	processes	and	the	sustainability	and	ESG-	related	requirements	we	impose	on	our	suppliers,	which



generally	limit	the	number	of	suppliers	who	could	potentially	satisfy	our	requirements.	Identifying	a	suitable	supplier	is	an
involved	process	that	requires	us	to	become	satisfied	with	its	quality	control,	responsiveness	and	service,	financial	stability,
environmental	impact,	and	labor	and	other	ethical	practices.	Even	if	we	are	able	to	expand	existing	or	find	new	manufacturing
or	materials	sources,	we	may	encounter	delays	in	production	and	added	costs	as	a	result	of	the	time	it	takes	to	train	our	suppliers
and	manufacturers	in	our	methods,	products,	and	quality	control	standards.	Delays	related	to	supplier	changes	could	also	arise
due	to	an	increase	in	shipping	times	if	new	suppliers	are	located	farther	away	from	our	markets	or	from	other	participants	in	our
supply	chain	or	if	an	alternative	shipping	and	transportation	route	is	required,	any	of	which	could	increase	our	overall
environmental	impact	and	which	could	also	negatively	impact	our	reputation	and	the	carbon	footprint	scoring	of	our	products.
Any	delays,	interruption,	or	increased	costs	in	the	supply	of	materials	or	manufacture	of	our	products	could	have	an	adverse
effect	on	our	ability	to	meet	customer	demand	for	our	products	and	result	in	lower	net	revenue	and	income	from	operations	both
in	the	short	and	long	term.	Our	business	is	subject	to	the	risk......	manufacturer	without	substantial	time	and	expense.	Failure	of
our	contractors	or	our	licensees’	contractors	to	comply	with	our	supplier	code	of	conduct,	contractual	obligations,	local	laws,	and
other	standards	could	harm	our	business.	We	work	with	contractors,	most	of	which	are	located	outside	of	the	United	States,	to
manufacture	our	products.	We	require	the	contractors	that	directly	manufacture	our	products	as	well	as	those	that	manufacture
the	materials	used	to	manufacture	our	products	to	comply	with	our	supplier	code	of	conduct	and	other	social,	environmental,
health,	and	safety	standards	for	the	benefit	of	workers	.	We	also	require	these	contractors	to	comply	with	applicable	standards
for	product	safety.	Notwithstanding	their	contractual	obligations	to	comply	with	our	policies	and	applicable	laws	and	standards,
from	time	to	time,	contractors	may	not	comply	with	such	standards	or	applicable	local	law	or	our	licensees	may	fail	to	enforce
such	standards	or	applicable	local	law	on	their	contractors.	Significant	or	continuing	noncompliance	with	such	standards	and
laws	by	one	or	more	contractors	could	harm	our	reputation	or	result	in	a	product	recall	and,	as	a	result,	could	have	an	adverse
effect	on	our	sales	and	financial	condition.	Similarly,	agreements	that	we	enter	into	with	these	contractors	generally	do	not
require	blanket	exclusivity	with	us;	as	a	result,	some	contractors	may	be	permitted	to	work	with	parties	who	could	be	deemed
competitive,	which	could	harm	our	business.	In	addition,	failure	of	one	or	more	contractors	to	comply	with	applicable	laws	and
regulations	and	contractual	obligations	could	lead	to	litigation	against	us	or	require	us	to	initiate	litigation	to	enforce	our
contracts,	resulting	in	increased	legal	expenses	and	costs.	Furthermore,	the	failure	of	any	such	contractors	to	provide	safe	and
humane	factory	conditions	and	oversight	at	their	facilities	could	damage	our	reputation	with	customers	or	result	in	legal	claims
against	us.	Furthermore,	any	such	noncompliance	by	our	contractors,	product	recalls,	or	negative	publicity	regarding	production
methods,	alleged	practices,	or	workplace	or	related	conditions	of	any	of	our	suppliers,	manufacturers,	or	licensees	could
adversely	affect	our	brand	image,	result	in	lost	sales,	require	us	to	divert	resources	to	address	and	remediate	these	issues,	expose
us	to	legal	claims,	and	force	us	to	locate	alternative	suppliers,	manufacturers	or	licensees,	any	of	which	could	have	an	adverse
effect	on	our	business,	financial	condition,	and	results	of	operations.	Any	of	these	issues	with	our	contractors	could	have	a
greater	negative	impact	on	us,	due	to	the	importance	of	ESG	and	sustainability	practices	to	our	brand	and	business.	Failure	of	our
suppliers	or	manufacturers	to	consistently	provide	high-	quality	materials	and	products	could	adversely	affect	our	brand	and
reputation	and	cause	our	business	and	results	of	operations	to	suffer.	Our	success	depends	on	our	ability	to	provide	our
customers	with	the	sustainable	footwear	and	apparel	they	seek,	which	in	turn	depends	on	the	quantity	and	quality	of	the	finished
products	provided	by	our	manufacturing	partners,	which	depends	on	the	quantity	and	quality	of	the	raw	materials	they	receive
from	our	supply	partners.	We	may	be	unable	to	provide	customers	with	the	high-	quality	sustainable	footwear	and	apparel	they
seek	if	our	supply	chain	partners	do	not	consistently	produce	high-	quality	products	for	us	to	sell.	We	believe	that	many	of	our
new	customers	find	us	by	word	of	mouth	and	other	non-	paid	referrals	from	existing	customers.	If	existing	customers	are
dissatisfied	with	their	product	experience	due	to	defects	in	the	materials	or	manufacturing	of	our	products	or	other	quality	related
concerns,	then	they	may	stop	buying	our	products	and	may	stop	referring	others	to	us,	and	we	could	experience	an	increase	in
the	rate	of	product	returns.	If	we	are	unable	to	retain	existing	customers	and	attract	new	customers	due	to	quality	issues	that	we
fail	to	identify	and	remedy,	our	growth	prospects	would	be	harmed	and	our	business	could	be	adversely	affected.	If	product
quality	issues	are	widespread	or	result	in	product	recalls,	our	brand	and	reputation	could	be	harmed,	we	could	incur	substantial
costs,	and	our	results	of	operations	and	financial	condition	could	be	adversely	affected.	The	fluctuating	cost	of	raw	materials
could	increase	our	cost	of	revenue	and	cause	our	results	of	operations	and	financial	condition	to	suffer.	The	raw	materials	and
commodities	used	by	our	suppliers	and	manufacturers	include	tree	fiber,	merino	wool,	sugarcane,	castor	bean	oil,	natural	rubber,
recycled	plastic	bottles,	bio-	based	nylon,	recycled	polyester,	bio-	based	TPU,	and	paper	products.	Our	suppliers	and
manufacturers’	costs	for	raw	materials	and	commodities	are	affected	by,	among	other	things,	weather,	consumer	demand,	rising
interest	rates,	inflation,	speculation	on	the	commodities	market,	the	relative	valuations	and	fluctuations	of	the	currencies	of
producer	versus	consumer	countries,	and	other	factors	that	are	generally	unpredictable	and	beyond	our	control.	In	addition,	if
key	suppliers,	the	footwear	and	apparel	industry,	or	a	group	of	countries	adopt	and	enforce	carbon	pricing,	then	the	price	of	raw
materials	and	commodities	could	increase.	Increases	in	the	cost	of	raw	materials	have	had	and	could	continue	to	have	a	material
adverse	effect	on	our	cost	of	revenue,	results	of	operations,	financial	condition,	and	cash	flows.	As	a	result,	this	may	have	an
impact	on	pricing	of	our	products.	For	example,	in	August	2021,	we	implemented	a	slight	price	increase	in	certain	of	our
products,	and	had	further	price	increases	in	March	2022.	It	is	uncertain	if	we	will	have	to	consider	additional	future	price
increases	in	our	products	as	a	result	of	increases	in	the	cost	of	raw	materials	and	supplies,	partially	due	to	the	current	inflationary
environment.	If	we	continue	increasing	the	prices	of	our	products,	this	may	adversely	impact	demand	for	our	products	by	our
customers.	The	operations	of	our	suppliers,	most	of	which	are	located	outside	of	the	United	States,	are	subject	to	additional	risks
that	are	beyond	our	control	and	that	could	harm	our	business,	financial	condition,	and	results	of	operations.	Currently,	most	of
our	suppliers	are	located	outside	of	the	United	States.	As	a	result	of	our	global	suppliers,	we	are	subject	to	risks	associated	with
doing	business	abroad,	including:	•	political	unrest,	terrorism	,	geopolitical	events,	war	and	other	violent	conflicts	,	labor
disputes,	and	economic	instability	resulting	in	the	disruption	of	trade	from	foreign	countries	in	which	our	products	are



manufactured,	including,	for	example,	Vietnam,	China,	and	Peru;	•	the	imposition	of	new	laws	and	regulations,	including	those
relating	to	labor	conditions,	quality,	and	safety	standards,	imports,	duties,	taxes,	and	other	charges	on	imports,	as	well	as	trade
restrictions	and	restrictions	on	currency	exchange	or	the	transfer	of	funds,	particularly	new	or	increased	tariffs	imposed	by	the
United	States	on	imports	from	countries	where	our	products	are	manufactured,	including,	for	example,	Vietnam,	China,	and
Peru;	•	greater	challenges	and	increased	costs	with	enforcing	and	periodically	auditing	or	reviewing	our	suppliers	and
manufacturers’	compliance	with	our	supplier	code	of	conduct,	including	their	labor	and	sustainability	practices,	given	that	their
facilities	are	located	outside	of	the	United	States	and,	in	many	cases,	far	away	from	our	offices	and	management;	•	reduced
protection	for	intellectual	property	rights,	including	trademark	protection,	in	some	countries,	particularly	China;	•	disruptions	in
operations	due	to	global,	regional,	or	local	public	health	crises	(	or	other	emergencies	or	natural	disasters,	including,	for
example,	disruptions	due	to	the	ongoing	COVID-	19	pandemic	given	)	or	the	other	emergence	emergencies	or	natural
disasters	of	new	variants	and	disparities	in	availability	of	vaccines	in	different	parts	of	the	world	;	•	disruptions	or	delays	in
shipments;	and	•	changes	in	local	economic	conditions	in	countries	where	our	manufacturers,	suppliers,	or	customers	are
located.	These	and	other	factors	beyond	our	control	,	particularly	in	light	of	the	COVID-	19	pandemic	,	could	interrupt	our
suppliers’	production,	influence	the	ability	of	our	suppliers	to	export	our	products	cost-	effectively	or	at	all,	and	inhibit	our
suppliers’	ability	to	procure	certain	materials,	any	of	which	could	harm	our	business,	financial	condition,	and	results	of
operations.	Shipping	and	delivery	are	critical	parts	of	our	business	and	any	changes	in,	or	disruptions	to,	our	shipping	and
delivery	arrangements	could	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	We	rely	on	several
ocean,	air	parcel,	and	“	less	than	truckload	”	carriers	to	deliver	the	products	we	sell.	If	we	are	not	able	to	negotiate	acceptable
pricing	and	other	terms	with	these	providers,	or	if	these	providers	experience	performance	problems	or	other	difficulties	in
processing	our	orders	or	delivering	our	products	to	customers,	it	could	negatively	impact	our	results	of	operations,	financial
condition,	and	our	customers’	experience.	For	example,	changes	to	the	terms	of	our	shipping	arrangements	or	the	imposition	of
surcharges	or	surge	pricing	may	adversely	impact	our	margins	and	profitability.	In	addition,	our	ability	to	receive	inbound
inventory	efficiently	and	ship	merchandise	to	customers	may	be	negatively	affected	by	factors	beyond	our	and	these	providers’
control,	including	pandemic,	weather,	fire,	flood,	power	loss,	earthquakes,	acts	of	war	or	terrorism,	or	other	events	specifically
impacting	other	shipping	partners,	such	as	labor	disputes,	financial	difficulties,	system	failures,	and	other	disruptions	to	the
operations	of	the	shipping	companies	on	which	we	rely.	We	have	in	the	past	experienced,	and	may	in	the	future	experience,
shipping	delays	for	reasons	outside	of	our	control.	We	are	also	subject	to	risks	of	damage	or	loss	during	delivery	by	our	shipping
vendors.	If	the	products	ordered	by	our	customers	are	not	delivered	in	a	timely	fashion,	including	to	international	customers,	or
are	damaged	or	lost	during	the	delivery	process,	our	customers	could	become	dissatisfied	and	cease	buying	products	from	us,
which	would	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	If	we	do	not	successfully	optimize,
operate,	and	manage	our	global	network	of	third-	party	owned	and	operated	logistics	and	distribution	centers,	our	business,
financial	condition,	and	results	of	operations	could	be	harmed.	Our	success	depends	on	our	global	logistics	and	distribution
network.	Currently,	we	rely	predominantly	on	a	few	third-	party	logistics	providers	to	store	our	finished	products	in,	and
distribute	our	products	to	customers	from,	their	distribution	center	locations	in	the	United	States,	Canada,	United	Kingdom,	the
Netherlands,	China,	Japan	,	South	Korea	,	and	New	Zealand.	Our	ability	to	meet	customer	expectations,	manage	inventory,
complete	sales,	and	achieve	objectives	for	operating	efficiencies	and	growth,	particularly	in	emerging	markets,	depends	on	the
proper	operation	of	these	third	parties’	distribution	facilities,	the	development	or	expansion	of	additional	distribution
capabilities,	and	the	timely	performance	of	services	by	third	parties	(including	those	involved	in	shipping	product	to	and	from
our	distribution	facilities).	If	we	continue	to	add	third-	party	logistics	providers,	require	them	to	expand	their	fulfillment,
distribution,	and	warehouse	capabilities,	including	adding	additional	locations	in	new	countries,	add	products	categories	with
different	fulfillment	requirements,	or	change	the	mix	of	products	that	we	sell,	our	global	logistics	and	distribution	network	will
become	increasingly	complex	and	operating	it	will	become	more	challenging	for	us	and	our	third-	party	logistics	providers.	The
expansion	and	growth	of	our	logistics	and	distribution	center	network	may	put	pressure	on	our	managerial,	financial,
operational,	and	other	resources.	In	addition,	we	may	be	required	to	expand	our	capacity	sooner	than	we	anticipate.	If	we	are
unable	to	secure	new	or	expand	existing	third-	party	logistics	providers	to	meet	our	future	needs,	our	order	fulfillment	and
shipping	times	may	be	delayed	and	our	business,	financial	condition,	and	results	of	operations	could	be	adversely	affected.	The
third-	party	owned	and	operated	logistics	and	distribution	centers	we	rely	on	could	be	interrupted	by	issues	beyond	our	control,
including	information	technology	problems,	disasters	such	as	earthquakes	or	fires,	or	outbreaks	of	disease	or	government	actions
taken	to	mitigate	their	spread.	For	example,	during	the	COVID-	19	pandemic,	several	logistics	providers	we	rely	on	faced
staffing	shortages,	which	impacted	their	businesses	and	resulted	in	delayed	shipping	and	delivery	times.	Any	significant	failure
in	our	distribution	facilities	could	result	in	an	adverse	effect	on	our	business.	We	maintain	business	interruption	insurance,	but	it
may	not	adequately	protect	us	from	adverse	effects	caused	by	significant	disruptions	in	our	third-	party	logistics	and	distribution
centers.	Risks	Related	to	Intellectual	Property,	Information	Technology,	and	Data	Security	and	Privacy	Our	failure	or	inability	to
protect	or	enforce	our	intellectual	property	rights	could	diminish	the	value	of	our	brand	and	weaken	our	competitive	position.
We	currently	rely	on	a	combination	of	trademark,	trade	dress,	copyright,	patent,	and	unfair	competition	laws,	as	well	as
confidentiality	procedures	and	licensing	arrangements,	to	establish	and	protect	our	intellectual	property	rights.	The	steps	we	take
to	protect	our	intellectual	property	rights	may	not	be	adequate	to	prevent	infringement	of	these	rights	by	others.	We	regularly
face	the	imitation	of	our	products,	the	manufacture	and	distribution	of	“	knock-	off	”	and	counterfeit	products,	and	the
misappropriation	of	our	brand	and	product	names.	For	instance,	we	have	had	to	litigate	against	a	third	party	misappropriating	our
WOOL	RUNNERS	trademark	and	have	had	to	enforce	against	third	parties	manufacturing	and	selling	products	that	violate	our
design	patents.	In	addition,	intellectual	property	protection	may	be	unavailable	or	limited	in	some	foreign	countries	where	laws
or	law	enforcement	practices	may	not	protect	our	intellectual	property	rights	as	fully	as	in	the	United	States,	and	it	may	be	more
difficult	for	us	to	successfully	challenge	the	use	of	our	intellectual	property	rights	by	other	parties	in	these	countries.	For



instance,	some	of	our	trademark	or	trade	dress	applications	may	not	be	approved	by	the	applicable	governmental	authorities
because	they	are	determined	to	lack	sufficient	distinctiveness,	and,	even	if	approved,	may	be	challenged	by	third	parties	for	this
same	reason.	If	we	fail	to	protect	and	maintain	our	intellectual	property	rights,	the	value	of	our	brand	could	be	diminished,	and
our	competitive	position	may	suffer.	Our	trademarks	and	other	proprietary	rights	could	potentially	conflict	with	the	rights	of
others,	and	we	may	be	prevented	from	selling	some	of	our	products.	Our	success	depends	in	large	part	on	our	brand	image.	We
believe	that	our	trademarks	and	other	proprietary	rights	have	significant	value	and	are	important	to	identifying	and
differentiating	our	products	from	those	of	our	competitors	and	creating	and	sustaining	demand	for	our	products.	We	have	applied
for	and	obtained	some	U.	S.,	E.	U.,	and	foreign	trademark	registrations,	and	will	continue	to	evaluate	the	registration	of
additional	trademarks	as	appropriate.	However,	some	or	all	of	these	pending	trademark	applications	may	be	refused	due	to	prior
conflicting	trademarks	or	for	other	reasons.	We	also	have	and	may	continue	to	encounter	“	squatters	”	or	bad	actors	that	either
apply	to	register	or	“	squat	”	on	previously	acquired	trademarks	that	are	identical	or	related	to	our	trademarks.	In	such	scenarios,
third	parties	hope	to	use	their	prior	rights	as	leverage	to	extract	a	favorable	monetary	settlement	or	acquisition	of	their	rights;	in
some	instances,	we	are	required	to	expend	both	financial	and	internal	resources	to	address	such	filings.	Moreover,	even	if	our
applications	are	approved,	third	parties	may	seek	to	oppose,	invalidate,	or	otherwise	challenge	these	registrations	for	these	same
reasons,	particularly	as	we	expand	our	business	and	the	number	of	products	we	offer.	For	example,	currently,	we	are	defending
invalidation	actions	in	China	against	a	number	of	our	granted	registrations.	Our	defense	of	any	claim,	regardless	of	its	merit,
could	be	expensive	and	time	consuming	and	could	divert	management	resources.	Successful	infringement	claims	against	us
could	result	in	significant	monetary	liability	or	prevent	us	from	selling	some	of	our	products.	In	addition,	resolution	of	claims
may	require	us	to	redesign	our	products,	license	rights	from	third	parties,	or	cease	using	those	rights	altogether.	Any	of	these
events	could	harm	our	business	and	cause	our	results	of	operations,	liquidity,	and	financial	condition	to	suffer.	The	inability	to
acquire,	use,	or	maintain	our	marks	and	domain	names	for	our	websites	could	substantially	harm	our	business,	financial
condition,	and	results	of	operations.	We	currently	are	the	registrant	of	marks	for	our	products	in	numerous	jurisdictions	and	are
the	registrant	of	the	internet	domain	name	for	the	website	allbirds.	com,	as	well	as	various	related	domain	names.	However,	we
have	not	registered	our	marks	represented	by	our	domain	names	in	all	international	jurisdictions.	Domain	names	generally	are
regulated	by	internet	regulatory	bodies	and	may	not	be	generally	protectable	as	trademarks	in	and	of	themselves.	We	have
incurred,	and	as	our	business	grows,	may	continue	to	incur	material	costs	in	connection	with	the	registration,	maintenance,	and
protection	of	our	marks.	If	we	do	not	have	or	cannot	obtain	on	reasonable	terms	the	ability	to	use	our	marks	in	a	particular
country,	or	to	use	or	register	our	domain	name,	we	could	be	forced	either	to	incur	significant	additional	expenses	to	market	our
products	within	that	country,	including	the	development	of	a	new	brand	and	the	creation	of	new	promotional	materials	and
packaging,	or	to	elect	not	to	sell	products	in	that	country.	Either	result	could	adversely	affect	our	business,	financial	condition,
and	results	of	operations.	Furthermore,	the	regulations	governing	domain	names	and	laws	protecting	marks	and	similar
proprietary	rights	could	change	in	ways	that	block	or	interfere	with	our	ability	to	use	relevant	domains	or	the	Allbirds	brand.
Regulatory	bodies	also	may	establish	additional	generic	or	country-	code	top-	level	domains	or	may	allow	modifications	of	the
requirements	for	registering,	holding,	or	using	domain	names.	As	a	result,	we	might	not	be	able	to	register,	use,	or	maintain	the
domain	names	that	use	the	name	Allbirds	in	all	of	the	countries	and	territories	in	which	we	currently	or	intend	to	conduct
business.	Additionally,	we	might	not	be	able	to	prevent	third	parties	from	registering,	using,	or	retaining	domain	names	that
interfere	with	our	customer	communications	or	infringe	or	otherwise	decrease	the	value	of	our	marks,	domain	names,	and	other
proprietary	rights.	For	example,	we	have	in	the	past	been	the	target	of,	and	may	in	the	future	be	the	target	of,	fraudulent	websites
with	similar	domain	names	or	content	to	us	that	attempt	to	divert	our	customer	traffic	and	defraud	our	customers.	Any	inability
to	prevent	these	practices	could	adversely	affect	our	brand	and	make	it	more	difficult	for	users	to	find	our	website.	Any	material
disruption	of	our	information	technology	systems	or	unexpected	network	interruption	could	disrupt	our	business	and	reduce	our
sales.	We	are	increasingly	dependent	on	information	technology	networks	and	systems,	our	website,	and	various	third	parties	to
market	and	sell	our	products	and	to	manage	a	variety	of	business	processes	and	activities	and	to	comply	with	regulatory,	legal,
and	tax	requirements.	For	example,	we	depend	on	information	technology	systems	and	third	parties	to	operate	our	websites,
process	transactions	online	and	in	our	stores,	respond	to	customer	inquiries,	manage	inventory,	purchase,	sell,	and	ship	goods	on
a	timely	basis,	and	maintain	cost-	efficient	operations.	In	addition,	third-	party	distributors	may	utilize	their	own
information	technology	systems	and	other	infrastructure	as	we	transition	to	a	distributor	model	in	certain	countries
outside	of	the	United	States.	We	also	depend	on	our	information	technology	infrastructure	for	digital	marketing	activities	and
for	electronic	communications	among	our	personnel,	customers,	manufacturers,	and	suppliers	around	the	world.	Our	website,
portions	of	which	are	run	through	Shopify,	and	information	technology	systems,	some	of	which	are	managed	by	third	parties,
may	be	susceptible	to	a	variety	of	interruptions	or	outages,	including	those	caused	by	damage,	disruptions,	slowdowns,	or
shutdowns	due	to	failures	during	the	process	of	upgrading	or	replacing	software,	databases,	or	components,	fire,	flood,	power
outages,	hardware	failures,	terrorist	attacks,	acts	of	war,	break-	ins,	earthquakes,	or	catastrophic	events.	Due	to	the	importance	of
our	website	and	internet-	related	operations,	we	are	vulnerable	to	website	downtime	and	other	technical	failures,	which	may	be
outside	of	our	control.	Further,	any	slowdown	or	material	disruption	of	our	systems,	or	the	systems	of	our	third-	party	service
providers,	or	our	website	could	disrupt	our	ability	to	track,	record,	and	analyze	the	products	that	we	sell	and	could	negatively
impact	our	operations,	shipment	of	goods,	ability	to	process	financial	information	and	transactions,	and	our	ability	to	receive	and
process	customer	orders	or	engage	in	normal	business	activities.	Our	third-	party	technology	providers	may	also	change	their
policies,	terms,	or	offerings	from	time	to	time,	may	fail	to	introduce	new	features	and	offerings	that	meet	our	needs	as	we
expand,	or	may	cease	to	provide	services	to	us	on	favorable	terms,	or	at	all,	which	could	require	us	to	adjust	how	we	use	our
information	technology	systems,	including	our	website,	or	switch	to	alternative	third-	party	service	providers	which	could	be
costly,	cause	interruptions,	and	could	ultimately	adversely	affect	our	business,	financial	condition,	results	of	operations,	and
growth	prospects.	Furthermore,	we	could	experience	delays	in	reporting	our	financial	results.	We	use	complex	custom-	built



proprietary	software	in	our	technology	infrastructure.	Our	proprietary	software	may	contain	undetected	errors	or	vulnerabilities,
some	of	which	may	be	significant	and	may	only	be	discovered	after	the	software	has	been	implemented	in	our	production
environment	or	released	to	end	users.	In	addition,	we	seek	to	continually	update	and	improve	our	software,	and	we	may	not
always	be	successful	in	executing	these	upgrades	and	improvements,	and	the	operation	of	our	systems	may	be	subject	to
slowdown	or	failure.	For	example,	in	the	past	we	have	experienced	minor	slowdowns	and	/	or	impaired	functionality	while
updating	our	website.	Moreover,	new	technologies	or	infrastructures	may	not	be	fully	integrated	with	existing	systems	on	a
timely	basis,	or	at	all.	Any	errors	or	vulnerabilities	discovered	in	our	software	after	commercial	implementation	or	release	could
result	in	damage	to	our	reputation,	loss	of	customers,	exploitation	by	bad	actors	resulting	in	data	breaches	or	unauthorized
modification	of	our	software,	disruption	to	our	digital	channels,	loss	of	revenue,	or	liability	for	damages,	any	of	which	could
adversely	affect	our	growth	prospects	and	our	business.	Additionally,	if	we	expand	our	use	of	third-	party	services,	including
cloud-	based	services,	our	technology	infrastructure	may	be	subject	to	increased	risk	of	slowdown	or	interruption	as	a	result	of
integration	with	or	subsequent	dependence	on	such	services	and	/	or	failures	by	such	third	parties,	which	are	out	of	our	control.
Our	net	revenue	depends	on	the	number	of	visitors	who	shop	on	our	website	and	the	volume	of	orders	we	can	handle.
Unavailability	of	our	website	or	mobile	app	or	reduced	order	fulfillment	performance	would	reduce	the	volume	of	goods	sold
and	could	also	adversely	affect	customer	perception	of	our	brand.	In	addition,	continued	growth	in	our	transaction	volume,	as
well	as	surges	in	online	traffic	and	orders	associated	with	promotional	activities	or	seasonal	trends	in	our	business,	place
additional	demands	on	our	technology	platform,	and	could	cause	or	exacerbate	slowdowns	or	interruptions.	If	there	is	a
substantial	increase	in	the	volume	of	traffic	on	our	website	or	the	number	of	orders	placed	by	customers,	we	will	be	required	to
further	expand,	scale,	and	upgrade	our	technology,	transaction	processing	systems,	and	network	infrastructure.	There	can	be	no
assurance	that	we	will	be	able	to	accurately	project	the	rate	or	timing	of	increases,	if	any,	in	the	use	of	our	website	or	mobile	app
or	expand,	scale,	and	upgrade	our	technology,	systems,	and	infrastructure	to	accommodate	such	increases	on	a	timely	basis.	In
order	to	remain	competitive,	we	must	continue	to	enhance	and	improve	the	responsiveness,	functionality,	and	features	of	our
website,	mobile	app	and	underlying	technology	infrastructure,	which	is	particularly	challenging	given	the	rapid	rate	at	which
new	technologies,	customer	preferences	and	expectations,	and	industry	standards	and	practices	are	evolving	in	the	eCommerce
industry.	These	types	of	activities	subject	us	to	inherent	costs	and	risks	associated	with	replacing	and	changing	these	systems,
including	impairment	of	our	ability	to	fulfill	customer	orders,	potential	disruption	of	our	internal	control	structure,	capital
expenditures,	additional	administration,	and	operating	expenses,	acquisition,	and	retention	of	sufficiently	skilled	personnel	to
implement	and	operate	the	new	systems,	demands	on	management	time,	the	introduction	of	errors	or	vulnerabilities,	and	other
risks	and	costs	of	delays	or	difficulties	in	transitioning	to	or	integrating	new	systems	into	our	current	systems.	Our	or	our	third-
party	vendors’	inability	to	continue	to	update,	improve,	and	scale	our	website	or	mobile	app	and	the	underlying	technology
infrastructure	(including	upgrades	to	or	replacement	of	legacy	systems	with	successor	systems	or	building	new	policies,
procedures,	training	programs,	and	monitoring	tools)	could	harm	our	reputation	and	our	ability	to	acquire,	retain,	and	serve	our
customers,	which	could	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	Further,	we	endeavor	to
continually	upgrade	existing	technologies	and	business	applications,	and	we	may	be	required	to	implement	new	technologies	or
business	applications	in	the	future.	The	implementation	of	upgrades	and	changes	requires	significant	investments.	Our	results	of
operations	may	be	affected	by	the	timing,	effectiveness,	and	costs	associated	with	the	successful	implementation	of	any
upgrades	or	changes	to	our	systems	and	infrastructure.	If	the	technology-	based	systems	that	give	our	customers	the	ability	to
shop	with	us	online	do	not	function	effectively,	our	results	of	operations,	as	well	as	our	ability	to	grow	our	digital	business
globally,	could	be	materially	adversely	affected.	Any	failure	on	our	part	to	provide	attractive,	effective,	reliable,	user-	friendly
digital	platforms	that	offer	a	wide	assortment	of	merchandise	with	rapid	delivery	options	and	that	continually	meet	the	changing
expectations	of	online	shoppers	could	place	us	at	a	competitive	disadvantage,	result	in	the	loss	of	digital	and	other	sales,	harm
our	reputation	with	customers,	have	a	material	adverse	impact	on	the	growth	of	our	digital	business	globally,	and	could	have	a
material	adverse	impact	on	our	business	and	results	of	operations.	Risks	specific	to	our	digital	business	also	include	diversion	of
sales	from	our	company-	operated	stores,	difficulty	in	recreating	the	in-	store	experience	through	direct	channels	and	liability	for
online	content.	Our	failure	to	successfully	respond	to	these	risks	might	adversely	affect	sales	in	our	digital	business,	as	well	as
damage	our	reputation	and	brand.	In	the	event	that	it	is	more	difficult	for	our	customers	to	buy	products	from	us	on	their	mobile
devices,	or	if	our	customers	choose	not	to	buy	products	from	us	on	their	mobile	devices	or	to	use	mobile	products	that	do	not
offer	access	to	our	websites,	our	customer	growth	could	be	harmed	and	our	business,	financial	condition,	and	results	of
operations	may	be	adversely	affected.	We	are	subject	to	risks	related	to	online	payment	methods.	We	currently	accept	payments
using	a	variety	of	methods,	including	credit	cards	and	debit	cards.	As	we	offer	new	payment	options	to	consumers,	we	may	be
subject	to	additional	regulations,	compliance	requirements,	fraud	and	other	risks.	For	certain	payment	methods,	we	pay
interchange	and	other	fees,	which	may	increase	over	time	and	raise	our	operating	costs	and	lower	profitability.	We	are	also
subject	to	payment	card	association	operating	rules	and	certification	requirements,	including	the	Payment	Card	Industry	Data
Security	Standard,	or	PCI	DSS,	and	rules	governing	electronic	funds	transfers,	which	could	change	or	be	reinterpreted	to	make	it
difficult	or	impossible	for	us	to	comply.	Failure	to	comply	with	PCI	DSS	or	to	meet	other	payment	card	or	other	industry
standards	may	result	in	the	imposition	of	financial	penalties	or	the	allocation	by	the	card	brands	of	the	costs	of	fraudulent
charges	to	us.	If	sensitive	information	about	our	customers	is	actually	or	alleged	to	have	been	disclosed,	or	if	we	or	our	third-
party	providers	are	subject	to	real	or	perceived	cyberattacks	or	misuse,	our	customers	may	curtail	use	of	our	website	or	mobile
app,	we	may	be	exposed	to	liability,	and	our	reputation	could	suffer.	Operating	our	business	and	platform	involves	the
collection,	storage,	and	transmission	of	a	variety	of	sensitive	information,	such	as	names,	phone	numbers,	mailing	and	billing
addresses	and	email	addresses,	and	other	similar	personal	information,	which	we	may	share	with	our	third-	party	service
providers.	In	an	effort	to	protect	sensitive	information,	we	rely	on	a	variety	of	security	measures,	but	advances	in	computer
capabilities,	increasingly	sophisticated	tools	and	methods	used	by	hackers	and	cyber	terrorists,	new	discoveries	in	the	field	of



cryptography,	or	other	developments	may	result	in	our	or	our	third	-	party	service	providers’	(a)	failure	or	inability	to	detect
cyberattacks	,	or	(b)	failure	or	inability	to	adequately	protect	sensitive	information.	Like	other	eCommerce	companies,	we	are
also	vulnerable	to	hacking,	malware,	supply	chain	attacks,	computer	viruses,	unauthorized	access,	and	various	other	attacks	by
computer	hackers	(such	as	phishing	or	social	engineering	attacks,	ransomware	attacks,	credential	stuffing	attacks,	denial-	of-
service	attacks,	exploitation	of	software	vulnerabilities,	and	other	real	or	perceived	cyberattacks)	as	well	as	cybersecurity
incidents	caused	by	telecommunication	failures,	user	errors,	or	intentional	or	accidental	actions	or	inactions	by	users	with
authorized	access	to	our	systems.	Additionally,	certain	functional	areas	of	our	workforce	operate	in	a	“	hybrid	”	or	fully	remote
work	environment,	which	has	heightened	the	risk	of	these	potential	vulnerabilities.	Any	of	these	issues	could	lead	to
interruptions	or	shutdowns	of	our	platform,	loss	or	corruption	of	data	or	unauthorized	access	to,	or	disclosure	of	sensitive
information.	Cyberattacks	could	also	result	in	the	theft	of	our	intellectual	property	or	sensitive	information	of	our	business
partners	and	suppliers	,	damage	to	our	IT	systems	or	disruption	of	our	ability	to	make	financial	reports,	and	other	public
disclosures	required	of	public	companies.	We	have	been	subject	to	attempted	cyber,	phishing,	or	social	engineering	attacks	in	the
past	and	may	continue	to	be	subject	to	such	attacks	and	other	cybersecurity	incidents	in	the	future.	We	and	our	third-	party
service	providers	may	not	have	the	resources	or	technical	sophistication	to	anticipate	or	prevent	all	such	cyberattacks.	Moreover,
techniques	used	to	obtain	unauthorized	access	to	systems	change	frequently	and	may	not	be	known	until	launched	against	us	or
our	third-	party	service	providers.	Security	breaches	can	also	occur	as	a	result	of	non-	technical	issues,	including	intentional	or
inadvertent	actions	by	our	employees,	our	third-	party	service	providers,	or	their	personnel.	If	we	,	our	distributors,	or	our
third-	party	service	providers	experience,	or	are	believed	to	have	experienced,	security	breaches	that	result	in	marketplace
performance	or	availability	problems	or	the	loss	or	corruption	of,	or	unauthorized	access	to	or	disclosure	of,	sensitive
information,	consumers	may	become	unwilling	to	provide	us	the	information	necessary	to	make	purchases	on	our	website.
Existing	customers	may	also	decrease	or	stop	their	purchases	altogether.	While	we	maintain	cyber	errors	and	omissions
insurance	coverage	that	covers	certain	aspects	of	cyber	risks,	these	losses	may	not	be	adequately	covered	by	insurance	or	other
contractual	rights	available	to	us.	The	successful	assertion	of	one	or	more	large	claims	against	us	that	exceed	or	are	not	covered
by	our	insurance	coverage	or	changes	in	our	insurance	policies,	including	premium	increases	or	the	imposition	of	large
deductible	or	co-	insurance	requirements,	could	make	us	unable	to	acquire	such	insurance	and	may	have	an	adverse	effect	on	our
business,	financial	condition,	and	results	of	operations.	Furthermore,	we	may	be	required	to	disclose	personal	data	pursuant	to
demands	from	individuals,	privacy	advocates,	regulators,	government	agencies,	and	law	enforcement	agencies	in	various
jurisdictions	with	conflicting	privacy	and	security	laws.	Any	disclosure	or	refusal	to	disclose	personal	data	may	result	in	a
breach	of	privacy	and	data	protection	policies,	notices,	laws,	rules,	court	orders,	and	regulations	and	could	result	in	proceedings
or	actions	against	us	in	the	same	or	other	jurisdictions,	damage	to	our	reputation	and	brand,	and	inability	to	provide	our	products
to	customers	in	certain	jurisdictions.	Additionally,	changes	in	the	laws	and	regulations	that	govern	our	collection,	use,	and
disclosure	of	customer	data	could	impose	additional	requirements	with	respect	to	the	retention	and	security	of	customer	data,
could	limit	our	marketing	activities,	and	have	an	adverse	effect	on	our	business,	financial	condition,	and	results	of	operations.
Failure	We	are	subject	to	comply	with	federal,	state,	or	foreign	laws	and	regulations	or	as	well	as	our	contractual	obligations	or
and	industry	requirements	relating	to	privacy,	data	protection,	and	customer	protection	;	,	or	the	expansion	of	current	or	the
enactment	of	new	laws	and	regulations	relating	to	privacy,	data	protection,	and	customer	protection,	or	failure	to	comply	with
those	laws	or	obligations,	whether	or	not	inadvertent,	could	materially	adversely	affect	our	business	,	and	our	financial
condition	and	results	of	operations	.	We	collect	and	maintain	significant	amounts	of	data	relating	to	our	customers	and
employees,	and	we	face	risks	inherent	in	handling	large	volumes	of	data,	transferring	such	data	to	third	parties,	processing	such
data	for	tracking	and	marketing	purposes	(or	providing	such	data	to	third	parties	for	tracking	and	marketing	purposes),	and
protecting	the	security	of	such	data.	Our	actual	or	perceived	failure	to	comply	with	any	federal,	state,	or	foreign	laws	and
regulations,	or	applicable	industry	standards	that	govern	or	apply	to	our	collection,	use,	retention,	sharing,	and	security	of	data,
or	any	failure	by	any	of	our	third	party	service	providers	to	protect	such	data	that	they	may	maintain	on	our	behalf,	could	result
in	enforcement	actions	that	require	us	to	change	our	business	practices	in	a	manner	that	may	negatively	impact	our	revenue,
result	in	indemnity	obligations	to	our	customers,	distract	our	management,	increase	our	costs	of	doing	business,	as	well	as
expose	ourselves	to	litigation,	fines,	civil,	and	/	or	criminal	penalties	and	adverse	publicity	that	could	cause	our	customers	to	lose
trust	in	us,	negatively	impacting	our	reputation	and	business	(including	our	brand)	in	a	manner	that	harms	our	financial	position,
results	in	a	loss	of	customers	and	suppliers	or	an	inability	to	process	credit	card	payments,	and	may	result	in	the	imposition	of
monetary	penalties.	Laws	and	regulations	in	the	United	States	and	around	the	world	restrict	how	information	about	individuals
is	collected,	processed,	stored,	used	,	transferred	,	and	disclosed,	as	well	as	set	standards	for	its	security,	implement	notice
requirements	regarding	privacy	practices,	and	provide	individuals	with	certain	rights	regarding	the	use,	disclosure,	and	sale	of
their	protected	personal	information.	These	laws	and	regulations	are	still	being	tested	in	courts,	and	they	are	subject	to	new	and
differing	interpretations	by	courts	and	regulatory	officials.	We	are	working	to	comply	with	the	privacy	and	data	protection	laws
and	regulations	that	apply	to	us,	and	we	anticipate	needing	to	devote	significant	additional	resources	to	complying	with	these
laws	and	regulations.	It	is	possible	that	these	laws	and	regulations	may	be	interpreted	and	applied	in	a	manner	that	is	inconsistent
from	jurisdiction	to	jurisdiction	or	inconsistent	with	our	current	policies	and	practices.	In	the	United	States,	both	federal	and
various	state	governments	have	adopted,	or	are	considering,	laws,	guidelines,	or	rules	for	the	collection,	distribution,	use,	and
storage	of	information	collected	from	or	about	consumers	or	their	devices.	For	example,	California	enacted	the	California
Consumer	Privacy	Act,	or	the	CCPA,	which	went	into	effect	on	January	1,	2020.	The	CCPA	gives	California	residents
expanded	rights	to	access	and	delete	their	personal	information,	opt	out	of	certain	personal	information	sharing,	and	receive
detailed	information	about	how	their	personal	information	is	used.	The	CCPA	provides	for	civil	penalties	for	violations,	as	well
as	statutory	damages	and	a	private	right	of	action	for	data	breaches	that	is	expected	to	increase	data	breach	litigation.	Further,	in
November	2020,	California	voters	passed	the	California	Privacy	Rights	Act,	or	CPRA.	The	CPRA	took	effect	on	January	1,



2023	and	creates	obligations	with	respect	to	certain	data	relating	to	consumers	as	of	January	1,	2022,	significantly	expands	the
CCPA,	including	by	introducing	additional	obligations	such	as	data	minimization	and	storage	limitations,	granting	additional
rights	to	consumers,	such	as	correction	of	personal	information	and	additional	opt-	out	rights,	and	creates	a	new	entity,	the
California	Privacy	Protection	Agency,	to	implement	and	enforce	the	law.	Personal	information	we	handle	may	be	subject	to	the
CCPA	and	CPRA,	which	may	increase	our	compliance	costs	and	potential	liability.	Further,	Virginia,	Colorado,	Utah,	and
Connecticut	have	all	passed	privacy	laws	that	took	effect	or	will	take	effect	in	2023,	but	aspects	of	these	state	privacy	statutes
remain	unclear,	resulting	in	further	legal	uncertainty	and	potentially	requiring	us	to	modify	our	data	practices	and	policies	and	to
incur	substantial	additional	costs	and	expenses	in	an	effort	to	comply.	Other	states	have	considered	similar	bills,	which	could	be
enacted	in	the	future.	In	addition	to	fines	and	penalties	that	may	be	imposed	for	failure	to	comply	with	state	law,	some	states
also	provide	for	private	rights	of	action	to	customers	for	misuse	of	or	unauthorized	access	to	personal	information.	Certain
requirements	from	our	third-	party	technology	and	platform	providers	may	also	cause	us	to	modify	our	offerings	due	to	privacy
concerns	or	negatively	affect	our	revenue	due	to	reduced	availability	of	information	about	consumers.	For	example,	Apple	iOS
14.	5	requires	apps	in	the	Apple	App	Store	to	opt	in	to	the	tracking	of	users	across	apps	and	websites	owned	by	third	parties	for
advertising	and	measurement	purposes.	Google	introduced	a	similar	feature	in	early	2022.	Changes	like	this	may	reduce	the
quality	of	the	data	and	related	metrics	that	can	be	collected	or	used	by	us	and	/	or	our	partners.	In	addition,	such	changes	could
significantly	inhibit	the	effectiveness	of	our	targeted	advertising	and	related	activities.	In	addition	to	risks	posed	by	new	privacy
laws,	we	could	be	subject	to	claims	alleging	violations	of	long-	established	federal	and	state	privacy	and	consumer	protection
laws,	including	those	related	to	telephone	and	email	communications	with	consumers.	As	an	example,	the	Telephone	Consumer
Protection	Act,	or	TCPA,	is	a	federal	law	that	imposes	significant	restrictions	on	the	ability	to	make	telephone	calls	or	send	text
messages	to	mobile	telephone	numbers	without	the	prior	consent	of	the	person	being	contacted.	The	TCPA	provides	for
substantial	statutory	damages	for	violations,	which	has	generated	extensive	class	action	litigation.	In	addition,	class	action
plaintiffs	in	the	United	States	are	employing	novel	legal	theories	to	allege	that	federal	and	state	eavesdropping	/	wiretapping
laws	and	state	constitutions	prohibit	the	use	of	analytics	technologies	widely	employed	by	website	and	mobile	app	operators	to
understand	how	their	users	interact	with	their	services.	Despite	our	compliance	efforts,	our	use	of	text	messaging
communications	or	similar	analytics	technologies	could	expose	us	to	costly	litigation,	government	enforcement	actions,
damages,	and	penalties,	which	could	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	Outside	of	the
United	States,	certain	foreign	jurisdictions,	including	the	European	Economic	Area,	or	EEA,	and	the	United	Kingdom,	have
laws	and	regulations	which	are	more	restrictive	in	certain	respects	than	those	in	the	United	States.	For	example,	the	EEA	and	the
United	Kingdom	have	adopted	the	GDPR,	which	may	apply	to	our	collection,	control,	use,	sharing,	disclosure,	and	other
processing	of	data	relating	to	an	identified	or	identifiable	living	individual	(personal	data).	The	GDPR,	and	national
implementing	legislation	in	EEA	member	states	and	the	United	Kingdom,	impose	a	strict	data	protection	compliance	regime
including:	providing	detailed	disclosures	about	how	personal	data	is	collected	and	processed	(in	a	concise,	intelligible	and	easily
accessible	form);	granting	new	rights	for	data	subjects	in	regard	to	their	personal	data	(including	the	right	to	be	“	forgotten	”	and
the	right	to	data	portability),	as	well	as	enhancing	current	rights	(e.	g.,	data	subject	access	requests);	requirements	to	have	data
processing	agreements	in	place	to	govern	the	processing	of	personal	data	on	behalf	of	other	organizations;	introducing	the
obligation	to	notify	data	protection	regulators	or	supervisory	authorities	(and	in	certain	cases,	affected	individuals)	of	significant
data	breaches;	maintaining	a	record	of	data	processing;	and	complying	with	the	principal	of	accountability	and	the	obligation	to
demonstrate	compliance	through	policies,	procedures,	trainings,	and	audits.	In	addition,	we	are	subject,	or	may	become	subject,
to	various	other	data	privacy	and	security	laws	and	regulations	of	other	foreign	jurisdictions,	including	those	in	China	and	South
Korea.	On	June	10,	2021,	the	Peoples	Republic	of	China,	or	the	PRC,	passed	the	PRC	Data	Security	Law,	or	the	DSL.	The	DSL,
which	became	effective	on	September	1,	2021,	imposes	data	privacy	and	cybersecurity	obligations	on	entities	carrying	out
processing	of	personal	data	and	stipulates	that	entities	processing	of	data	outside	China	will	be	liable	for	damages	to	the	interests
of	PRC	citizens.	Also,	on	August	20,	2021,	the	PRC	passed	the	Personal	Information	Protection	Law,	or	the	PIPL.	The	PIPL,
which	took	effect	in	November	2021,	puts	in	place	rules	for	processing	personal	information	of	PRC	citizens.	Like	the	GDPR
and	CCPA,	the	DSL	and	PIPL	apply	to	processing	of	personal	information	outside	China	but	for	purpose	of	providing	products
or	services	to	PRC	citizens.	Since	we	collect	and	process	personal	information	on	PRC	citizens,	we	are	or	may	become	subject
to	and	may	be	ordered	to	comply	with	PRC	regulations	associated	with	the	DSL	and	PIPL.	In	addition,	we	may	be	subject	to
heightened	PRC	regulatory	scrutiny	in	the	future.	As	there	remains	significant	uncertainty	in	the	interpretation	and	enforcement
of	the	DSL	and	the	PIPL,	we	cannot	assure	you	that	we	will	comply	with	such	regulations	in	all	respects.	Any	non-	compliance
may	subject	us	to	fines,	orders	to	remediate	or	terminate	any	actions	that	are	deemed	illegal	by	regulatory	authorities,	as	well	as
damage	to	our	reputation,	or	legal	proceedings	against	us,	which	may	affect	our	business,	financial	condition,	or	results	of
operations.	We	also	may	be	subject	to	European	Union	rules	with	respect	to	cross-	border	transfers	of	personal	data	out	of	the
EEA.	Recent	legal	developments	in	Europe	have	created	complexity	and	uncertainty	regarding	transfers	of	personal	data	from
the	EEA	to	the	United	States.	We	may	make	use	of	alternative	data	transfer	mechanisms	such	as	standard	contractual	clauses,	or
SCCs,	approved	by	the	European	Commission	on	June	4,	2021.	These	new	SCCs	may	require	us	to	expend	significant	resources
to	update	our	contractual	arrangements	and	to	comply	with	such	obligations.	Further,	data	protection	authorities	may	require
measures	to	be	put	in	place	in	addition	to	SCCs	for	transfers	to	countries	outside	of	the	EEA,	as	well	as	Switzerland	and	the
United	Kingdom.	Our	third-	party	service	providers	may	also	be	affected	by	these	changes.	In	addition	to	other	impacts,	we	may
experience	additional	costs	to	comply	with	these	changes,	and	we	and	our	customers	face	the	potential	for	regulators	in	the
EEA,	Switzerland,	or	the	United	Kingdom	to	apply	different	standards	to	the	transfer	of	personal	data	to	the	United	States	and
other	non-	EEA	countries,	and	to	block,	or	require	ad	hoc	verification	of	measures	taken	with	respect	to	certain	data	flows	to	the
United	States	and	other	non-	EEA	countries.	We	also	may	be	required	to	engage	in	new	contract	negotiations	with	third	parties
that	aid	in	processing	data	on	our	behalf,	to	the	extent	that	any	of	our	service	providers	or	consultants	have	been	relying	on



invalidated	or	insufficient	contractual	protections	for	compliance	with	evolving	interpretations	of	and	guidance	for	cross-	border
data	transfers	pursuant	to	the	GDPR.	In	such	cases,	we	may	not	be	able	to	find	alternative	service	providers,	which	could	limit
our	ability	to	process	personal	data	from	the	EEA,	Switzerland,	or	the	United	Kingdom	and	increase	our	costs.	These	recent
developments	may	require	us	to	review	and	amend	the	legal	mechanisms	by	which	we	make	and	/	or	receive	personal	data
transfers	to	/	in	the	United	States.	As	supervisory	authorities	issue	further	guidance	on	personal	data	export	mechanisms,
including	circumstances	where	the	standard	contractual	clauses	cannot	be	used	and	/	or	start	taking	enforcement	action,	we
could	suffer	additional	costs,	complaints,	and	/	or	regulatory	investigations	or	fines,	and	/	or	if	we	are	otherwise	unable	to
transfer	personal	data	between	and	among	countries	and	regions	in	which	we	operate,	it	could	affect	the	manner	in	which	we
provide	our	services,	the	geographical	location	or	segregation	of	our	relevant	systems	and	operations,	and	could	adversely	affect
our	business,	financial	condition,	and	results	of	operations.	Fines	for	certain	breaches	of	the	GDPR	are	up	to	the	greater	of	20
million	euros	or	4	%	of	total	global	annual	turnover.	In	addition	to	the	foregoing,	a	breach	of	the	GDPR	could	result	in
regulatory	investigations,	reputational	damage,	orders	to	cease	/	change	our	processing	of	our	data,	enforcement	notices,	and	/	or
assessment	notices	(for	a	compulsory	audit).	We	may	also	face	civil	claims	including	representative	actions	and	other	class
action	type	litigation	(where	individuals	have	suffered	harm),	potentially	amounting	to	significant	compensation	or	damages
liabilities,	as	well	as	associated	costs,	diversion	of	internal	resources,	and	reputational	harm.	The	United	Kingdom	has
implemented	legislation	similar	to	the	GDPR,	including	the	U.	K.	Data	Protection	Act	and	legislation	similar	to	the	GDPR
referred	to	as	the	U.	K.	GDPR,	which	provides	for	fines	of	up	to	the	greater	of	17.	5	million	British	Pounds	or	4	%	of	a
company’	s	worldwide	turnover,	whichever	is	higher.	Additionally,	the	relationship	between	the	United	Kingdom	and	the
European	Union	in	relation	to	certain	aspects	of	data	protection	law	remains	unclear	following	the	United	Kingdom’	s	exit	from
the	European	Union,	including	with	respect	to	regulation	of	data	transfers	between	E.	U.	member	states	and	the	United
Kingdom.	On	June	28,	2021,	the	European	Commission	announced	a	decision	of	“	adequacy	”	concluding	that	the	United
Kingdom	ensures	an	equivalent	level	of	data	protection	to	the	GDPR,	which	provides	some	relief	regarding	the	legality	of
continued	personal	data	flows	from	the	EEA	to	the	United	Kingdom.	Some	uncertainty	remains,	however,	as	this	adequacy
determination	must	be	renewed	after	four	years	and	may	be	modified	or	revoked	in	the	interim.	We	cannot	fully	predict	how	the
Data	Protection	Act,	the	U.	K.	GDPR,	and	other	U.	K.	data	protection	laws	or	regulations	may	develop	in	the	medium	to	longer
term	nor	the	effects	of	divergent	laws	and	guidance	regarding	how	data	transfers	to	and	from	the	United	Kingdom	will	be
regulated.	We	are	also	subject	to	evolving	E.	U.	privacy	laws	on	cookies	and	e-	marketing.	In	the	European	Union,	regulators
are	increasingly	focusing	on	compliance	with	requirements	in	the	online	behavioral	advertising	ecosystem,	and	current	national
laws	that	implement	the	ePrivacy	Directive	will	be	replaced	by	an	E.	U.	regulation	known	as	the	ePrivacy	Regulation	which	will
significantly	increase	fines	for	non-	compliance.	In	the	European	Union,	informed	consent	is	required	for	the	placement	of	a
cookie	or	similar	technologies	on	a	user’	s	device	and	for	direct	electronic	marketing.	The	GDPR	also	imposes	conditions	on
obtaining	valid	consent,	such	as	a	prohibition	on	pre-	checked	consents	and	a	requirement	to	ensure	separate	consents	are	sought
for	each	type	of	cookie	or	similar	technology.	While	the	text	of	the	ePrivacy	Regulation	is	still	under	development	and	not
expected	to	take	effect	until	sometime	in	2023,	a	European	court	decision	and	regulators’	recent	guidance	are	driving	increased
attention	to	cookies	and	tracking	technologies.	If	regulators	start	to	enforce	the	strict	approach	in	recent	guidance,	this	could
lead	to	substantial	costs,	require	significant	systems	changes,	limit	the	effectiveness	of	our	marketing	activities,	divert	the
attention	of	our	technology	personnel,	adversely	affect	our	margins,	increase	costs,	and	subject	us	to	additional	liabilities.
Regulation	of	cookies	and	similar	technologies,	and	any	decline	of	cookies	or	similar	online	tracking	technologies	as	a	means	to
identify	and	potentially	target	individuals,	may	lead	to	broader	restrictions	and	impairments	on	our	marketing	and
personalization	activities,	and	may	negatively	impact	our	efforts	to	understand	users.	Furthermore,	compliance	with	legal	and
contractual	obligations	may	requires	-	require	us	to	make	public	statements	about	our	privacy	and	data	security	practices,
including	the	statements	we	make	in	our	online	privacy	policy.	Although	we	endeavor	to	comply	with	these	statements,	should
they	prove	to	be	untrue	or	be	perceived	as	untrue,	even	through	circumstances	beyond	our	reasonable	control,	we	may	face
litigation,	claims,	investigations,	inquiries,	or	other	proceedings	by	the	U.	S.	Federal	Trade	Commission,	state	attorneys	general,
and	other	federal,	state,	and	foreign	regulators	and	private	litigants	alleging	violations	of	privacy	or	consumer	protection	laws.
Any	actual	or	perceived	non-	compliance	with	these	rapidly	changing	laws,	regulations,	or	standards	or	our	contractual
obligations	relating	to	privacy,	data	protection,	and	consumer	protection	by	us	or	the	third-	party	companies	we	work	with	could
result	in	litigation	and	proceedings	against	us	by	governmental	entities,	consumers,	or	others,	fines	and	civil	or	criminal	penalties
for	us	or	company	officials,	obligations	to	cease	offerings	or	to	substantially	modify	our	business	in	a	manner	that	makes	it	less
effective	in	certain	jurisdictions,	negative	publicity,	and	harm	to	our	brand	and	reputation,	and	reduced	overall	demand	for	our
products,	any	of	which	could	have	an	adverse	effect	on	our	business,	financial	condition,	and	results	of	operations.	Use	of	social
media,	emails,	push	notifications,	and	text	messages	in	ways	that	do	not	comply	with	applicable	laws	and	regulations,	lead	to	the
loss	or	infringement	of	intellectual	property,	or	result	in	unintended	disclosure	may	harm	our	reputation	or	subject	us	to	fines	or
other	penalties.	We	use	social	media,	emails,	push	notifications,	and	text	messages	as	part	of	our	omni-	channel	approach	to
marketing.	As	laws	and	regulations	evolve	to	govern	the	use	of	these	channels,	the	failure	by	us,	our	employees,	or	third	parties
acting	at	our	direction	to	comply	with	applicable	laws	and	regulations	in	the	use	of	these	channels	could	adversely	affect	our
reputation	or	subject	us	to	fines	or	other	penalties.	In	addition,	our	employees	or	third	parties	acting	at	our	direction	may
knowingly	or	inadvertently	make	use	of	social	media	in	ways	that	could	lead	to	the	loss	or	infringement	of	intellectual	property,
as	well	as	the	public	disclosure	of	proprietary,	confidential,	or	sensitive	personal	information	of	our	business,	employees,
learners	customers	,	partners	third-	party	vendors	,	or	others.	Information	concerning	us	or	our	customers,	whether	accurate	or
not,	may	be	posted	on	social	media	platforms	at	any	time	and	may	have	an	adverse	impact	on	our	brand,	reputation,	or	business.
The	harm	may	be	immediate	without	affording	us	an	opportunity	for	redress	or	correction	and	could	have	a	material	adverse
effect	on	our	reputation,	business,	results	of	operations,	financial	condition,	and	prospects.	Risks	Related	to	Other	Legal,



Regulatory,	and	Taxation	Matters	Government	regulation	of	the	internet	and	eCommerce	is	evolving,	and	unfavorable	changes
or	failure	by	us	to	comply	with	these	regulations	,	whether	or	not	inadvertent,	could	substantially	harm	our	business,	financial
condition,	and	results	of	operations.	We	are	subject	to	general	business	regulations	and	laws	as	well	as	regulations	and	laws
specifically	governing	the	internet	and	eCommerce.	Existing	and	future	regulations	and	laws	could	impede	the	growth	of	the
internet,	eCommerce,	or	mobile	commerce,	which	could	in	turn	adversely	affect	our	growth.	These	regulations	and	laws	may
involve	taxes,	tariffs,	privacy	and	data	security,	anti-	spam,	content	protection,	electronic	contracts	and	communications,
customer	protection,	and	internet	neutrality.	It	is	not	clear	how	existing	laws	governing	issues	such	as	property	ownership,	sales,
and	other	taxes	and	customer	privacy	apply	to	the	internet	as	the	vast	majority	of	these	laws	were	adopted	prior	to	the	advent	of
the	internet	and	do	not	contemplate	or	address	the	unique	issues	raised	by	the	internet	or	eCommerce.	It	is	possible	that	general
business	regulations	and	laws,	or	those	specifically	governing	the	internet	or	eCommerce,	may	be	interpreted	and	applied	in	a
manner	that	is	inconsistent	from	one	jurisdiction	to	another	and	may	conflict	with	other	rules	or	our	practices.	We	cannot	be	sure
that	our	practices	comply	fully	with	all	such	laws	and	regulations.	Any	failure,	or	perceived	failure,	by	us	to	comply	with	any	of
these	laws	or	regulations	could	result	in	damage	to	our	reputation,	a	loss	in	business,	and	proceedings	or	actions	against	us	by
governmental	entities,	customers,	suppliers,	or	others.	Any	such	proceeding	or	action	could	hurt	our	reputation,	force	us	to
spend	significant	amounts	in	defense	of	these	proceedings,	distract	our	management,	increase	our	costs	of	doing	business,
decrease	the	use	of	our	website	and	mobile	app	by	customers	and	suppliers,	and	may	result	in	the	imposition	of	monetary
liabilities.	We	may	also	be	contractually	liable	to	indemnify	and	hold	harmless	third	parties	from	the	costs	or	consequences	of
our	own	non-	compliance	with	any	such	laws	or	regulations.	As	a	result,	adverse	developments	with	respect	to	these	laws	and
regulations	could	substantially	harm	our	business,	financial	condition,	and	results	of	operations.	We	have	and	may	continue	to
face	exposure	to	foreign	currency	exchange	rate	fluctuations.	Certain	of	our	foreign	revenue	is	denominated	in	currencies	of	the
countries	and	territories	where	we	sell	our	products	outside	of	the	United	States.	Similarly,	certain	of	our	foreign	operating
expenses	are	denominated	in	the	currencies	of	the	countries	and	territories	in	which	our	third-	party	vendors	are	located.	For
example,	to	acquire	the	supply	of	raw	materials	or	commodities	such	as	wool	that	we	expect	to	require	for	our	business,	we	may
enter	into	long-	term	contracts	with	pricing	denominated	in	currencies	other	than	the	U.	S.	dollar.	Accordingly,	changes	in	the
value	of	foreign	currencies	relative	to	the	U.	S.	dollar	have	affected	and	may	in	the	future	continue	to	affect	our	net	revenue	and
results	of	operations.	For	example,	in	2022,	our	full	year	net	revenue	and	results	of	operations	were	negatively	impacted	by
approximately	$	8.	0	million	from	unfavorable	foreign	exchange	rates	due	to	the	strengthening	U.	S.	dollar	in	certain
international	markets.	As	a	result	of	such	foreign	currency	exchange	rate	fluctuations,	it	has	been	and	may	continue	to	be	more
difficult	to	detect	underlying	trends	in	our	business	and	results	of	operations.	In	addition,	to	the	extent	that	fluctuations	in
currency	exchange	rates	cause	our	results	of	operations	to	differ	from	our	expectations	or	the	expectations	of	our	investors,	the
trading	price	of	our	Class	A	common	stock	could	be	lowered.	We	do	not	currently	maintain	a	program	to	hedge	transactional
exposures	in	foreign	currencies.	However,	in	the	future,	we	may	use	derivative	instruments,	such	as	foreign	currency	forward
and	option	contracts,	to	hedge	certain	exposures	to	fluctuations	in	foreign	currency	exchange	rates.	The	use	of	such	hedging
activities	may	not	offset	any	or	more	than	a	portion	of	the	adverse	financial	effects	of	unfavorable	movements	in	foreign
exchange	rates	over	the	limited	time	the	hedges	are	in	place	and	may	introduce	additional	risks	if	we	are	unable	to	structure
effective	hedges	with	such	instruments	Existing	and	potential	tariffs	imposed	by	the	United	States	or	other	governments	or	a
global	trade	war	could	increase	the	cost	of	our	products,	which	could	have	an	adverse	effect	on	our	business,	financial	condition
and	results	of	operations;	new	trade	restrictions	could	prevent	us	from	importing	or	selling	our	products	profitably.	The	United
States	and	the	countries	in	which	our	products	are	produced	or	sold	have	imposed	and	may	impose	additional	quotas,	duties,
tariffs,	or	other	restrictions	or	regulations,	or	may	adversely	adjust	prevailing	quota,	duty,	or	tariff	levels.	The	results	of	any
audits	or	related	disputes	regarding	these	restrictions	or	regulations	(including,	for	example,	regarding	the	proper	import
classification	code,	or	HTS	code,	for	a	given	product)	could	have	an	adverse	effect	on	our	financial	statements	for	the	period	or
periods	for	which	the	applicable	final	determinations	are	made.	Countries	impose,	modify,	and	remove	tariffs	and	other	trade
restrictions	in	response	to	a	diverse	array	of	factors,	including	global	and	national	economic	and	political	conditions,	which
make	it	impossible	for	us	to	predict	future	developments	regarding	tariffs	and	other	trade	restrictions.	For	example,	the	U.	S.
government	has	in	recent	years	imposed	increased	tariffs	on	imports	from	certain	foreign	countries,	such	as	China,	and	any
imposition	of	additional	tariffs	by	the	United	States	could	result	in	the	adoption	of	tariffs	by	other	countries,	leading	to	a	global
trade	war.	Any	such	future	tariffs	by	the	United	States	or	other	countries	could	have	a	significant	impact	on	our	business.	While
we	may	attempt	to	renegotiate	prices	with	suppliers	or	diversify	our	supply	chain	in	response	to	tariffs	or	shift	production
between	manufacturers	in	different	countries,	such	efforts	may	not	yield	immediate	results	or	may	be	ineffective	or	not	possible
in	the	near-	term.	For	example,	we	shifted	production	capacity	from	China	to	Vietnam,	which	means	that	the	U.	S.	government’
s	tariffs	on	certain	imports	from	China	currently	only	affect	a	small	portion	of	our	existing	production	volume.	But	we	may	be
required	to	shift	production	capacity	back	to	China	(or	other	countries	for	which	the	U.	S.	government	has	imposed	higher
tariffs)	due	to	lack	of	manufacturing	expertise	or	capacity	in	relatively	lower-	tariff	countries.	We	might	also	consider	increasing
prices	to	the	end	customer;	however,	this	could	reduce	the	competitiveness	of	our	products	and	adversely	affect	net	revenue.
Trade	restrictions,	including	tariffs,	quotas,	economic	sanctions,	embargoes,	safeguards,	and	customs	restrictions,	could	increase
the	cost	or	reduce	the	supply	of	products	available	to	us,	could	increase	shipping	times,	or	may	require	us	to	modify	our	supply
chain	organization	or	other	current	business	practices,	any	of	which	could	harm	our	business,	financial	condition,	and	results	of
operations.	We	are	also	dependent	on	international	trade	agreements	and	regulations.	The	countries	in	which	we	produce	and
sell	our	products	could	impose	or	increase	tariffs,	duties,	or	other	similar	charges	that	could	negatively	affect	our	results	of
operations,	financial	position,	or	cash	flows.	Adverse	changes	in,	or	withdrawal	from,	trade	agreements	or	political	relationships
between	the	United	States	and	countries	where	we	sell	or	source	our	products,	could	negatively	impact	our	results	of	operations
or	cash	flows.	General	geopolitical	instability	and	the	responses	to	it,	such	as	the	possibility	of	sanctions,	trade	restrictions,	and



changes	in	tariffs,	including	tariffs	imposed	by	the	United	States	and	China,	and	the	possibility	of	additional	tariffs	or	other	trade
restrictions	between	the	United	States	and	other	countries	where	we	currently	or	might	in	the	future	manufacture	or	sell	our
products,	could	adversely	impact	our	business.	It	is	possible	that	further	tariffs	may	be	introduced,	or	increased.	Such	changes
could	adversely	impact	our	business	and	could	increase	the	costs	of	sourcing	our	products	that	are	manufactured	in	countries
other	than	the	United	States,	or	could	require	us	to	source	more	of	our	products	from	other	countries.	If	we	fail	to	anticipate	and
manage	any	of	these	dynamics	successfully,	our	gross	margin	and	profitability	could	be	adversely	affected.	Any	failure	to
comply	with	trade,	anti-	corruption,	and	other	regulations	could	lead	to	investigations	or	actions	by	government	regulators	and
negative	publicity.	The	labeling,	distribution,	importation,	marketing,	and	sale	of	our	products	are	subject	to	extensive
regulation	by	various	federal	agencies,	including	the	Federal	Trade	Commission,	as	well	as	by	various	other	federal,	state,
provincial,	local,	and	international	regulatory	authorities	in	the	countries	in	which	our	products	are	currently	distributed	or	sold.
If	we	fail	to	comply	with	any	of	these	regulations,	we	could	become	subject	to	enforcement	actions	or	the	imposition	of
significant	penalties	or	claims,	which	could	harm	our	results	of	operations	or	our	ability	to	conduct	our	business.	Legal
proceedings	or	any	investigations	or	inquiries	by	governmental	agencies	related	to	these	or	any	other	matters,	could	result	in
significant	settlement	amounts,	damages,	fines,	or	other	penalties,	divert	financial	and	management	resources,	and	result	in
significant	legal	fees.	An	unfavorable	outcome	of	any	particular	proceeding	could	have	an	adverse	impact	on	our	business,
financial	condition,	and	results	of	operations.	In	addition,	the	adoption	of	new	regulations	or	changes	in	the	interpretation	of
existing	regulations	may	result	in	significant	compliance	costs	or	discontinuation	of	product	sales	and	could	impair	the
marketing	of	our	products,	resulting	in	significant	loss	of	net	revenue.	Most	of	our	products	are	derived	from	third-	party	supply
and	manufacturing	partners	in	foreign	countries	and	territories,	including	countries	and	territories	perceived	to	carry	an	increased
risk	of	corrupt	business	practices.	We	also	have	subsidiaries	and	/	or	employees	and	other	agents	working	in	several	foreign
countries	and	territories,	including,	but	not	limited	to,	the	United	Kingdom,	the	People’	s	Republic	of	China,	South	Korea,	and
Hong	Kong.	We	are	subject	to	the	U.	S.	Foreign	Corrupt	Practices	Act	of	1977,	as	amended,	or	FCPA,	the	U.	S.	domestic
bribery	statute	contained	in	18	U.	S.	C.	§	201,	the	U.	S.	Travel	Act,	the	USA	PATRIOT	Act,	the	U.	K.	Bribery	Act	2010,	and
possibly	other	anti-	bribery	and	anti-	money	laundering	laws	in	countries	in	which	we	conduct	activities.	These	laws	prohibit
companies	and	their	employees	and	third-	party	intermediaries	from	corruptly	promising,	authorizing,	offering	or	providing,
directly	or	indirectly,	improper	payments	or	anything	of	value	to	foreign	government	officials,	political	parties	and	private-
sector	recipients	for	the	purpose	of	obtaining	or	retaining	business,	directing	business	to	any	person	or	securing	any	advantage.
In	addition,	U.	S.	public	companies	are	required	to	maintain	records	that	accurately	and	fairly	represent	their	transactions	and
have	an	adequate	system	of	internal	accounting	controls.	In	many	foreign	countries,	including	countries	in	which	we	may
conduct	business,	it	may	be	a	local	custom	that	businesses	engage	in	practices	that	are	prohibited	by	the	FCPA	or	other
applicable	laws	and	regulations.	We	face	significant	risks	if	we	or	any	of	our	directors,	officers,	employees,	agents,	or	other
partners	or	representatives	fail	to	comply	with	these	laws,	and	governmental	authorities	in	the	United	States	and	elsewhere	could
seek	to	impose	substantial	civil	and	/	or	criminal	fines	and	penalties,	which	could	adversely	affect	our	reputation,	business,
financial	condition,	and	results	of	operations.	While	we	have	implemented	policies	and	procedures	relating	to	anti-	bribery	and
anti-	corruption	compliance,	our	employees,	contractors,	and	agents,	and	companies	to	which	we	outsource	certain	of	our
business	operations,	may	take	actions	in	violation	of	our	policies	and	applicable	law,	for	which	we	may	be	ultimately	held
responsible	and	which	could	lead	to	an	adverse	effect	on	our	reputation,	business,	financial	condition,	and	results	of	operations.
Any	violation	of	the	FCPA,	other	applicable	anti-	corruption	laws,	or	anti-	money	laundering	laws	could	result	in	whistleblower
complaints,	adverse	media	coverage,	investigations,	loss	of	export	privileges,	or	severe	criminal	or	civil	sanctions,	any	of	which
could	have	an	adverse	effect	on	our	business,	financial	condition,	and	results	of	operations.	In	addition,	responding	to	any
enforcement	action	may	result	in	a	significant	diversion	of	management’	s	attention	and	resources	and	significant	defense	costs
and	other	professional	fees.	Uncertainties	in	the	interpretation	and	application	of	existing,	new	and	proposed	tax	laws	and
regulations	could	materially	affect	our	tax	obligations	and	effective	tax	rate.	The	tax	regimes	to	which	we	are	subject	or	under
which	we	operate	are	unsettled	and	may	be	subject	to	significant	change.	The	issuance	of	additional	guidance	related	to	existing
or	future	tax	laws,	or	changes	to	tax	laws	or	regulations	proposed	or	implemented	by	the	current	or	a	future	U.	S.	presidential
administration,	Congress,	or	taxing	authorities	in	other	jurisdictions,	including	jurisdictions	outside	of	the	United	States,	could
materially	affect	our	tax	obligations	and	effective	tax	rate.	To	the	extent	that	such	changes	have	a	negative	impact	on	us,	our
suppliers,	manufacturers,	or	our	customers,	including	as	a	result	of	related	uncertainty,	these	changes	may	adversely	impact	our
business,	financial	condition,	results	of	operations,	and	cash	flows.	The	amount	of	taxes	we	pay	in	different	jurisdictions
depends	on	the	application	of	the	tax	laws	of	various	jurisdictions,	including	the	United	States,	to	our	international	business
activities,	tax	rates,	new	or	revised	tax	laws,	or	interpretations	of	tax	laws	and	policies,	and	our	ability	to	operate	our	business	in
a	manner	consistent	with	our	corporate	structure	and	intercompany	arrangements.	The	taxing	authorities	of	the	jurisdictions	in
which	we	operate	may	challenge	our	methodologies	for	pricing	intercompany	transactions	pursuant	to	and	maintaining	our
intercompany	arrangements	,	or	disagree	with	our	determinations	as	to	the	income	and	expenses	attributable	to	specific
jurisdictions.	If	such	a	challenge	or	disagreement	were	to	occur,	and	our	position	was	not	sustained,	we	could	be	required	to	pay
additional	taxes,	interest,	and	penalties,	which	could	result	in	one-	time	tax	charges,	higher	effective	tax	rates,	reduced	cash
flows,	and	lower	overall	profitability	of	our	operations.	Our	financial	statements	could	fail	to	reflect	adequate	reserves	to	cover
such	a	contingency.	Similarly,	a	taxing	authority	could	assert	that	we	are	subject	to	tax	in	a	jurisdiction	where	we	believe	we
have	not	established	a	taxable	connection,	often	referred	to	as	a	“	permanent	establishment	”	under	international	tax	treaties,	and
such	an	assertion,	if	successful,	could	increase	our	expected	tax	liability	in	one	or	more	jurisdictions.	Although	we	believe	that
we	currently	collect	sales	taxes	in	all	jurisdictions	that	require	us	to	do	so,	a	successful	assertion	by	one	or	more	jurisdictions
requiring	us	to	collect	sales	taxes	where	we	currently	do	not	collect	sales	taxes,	or	to	collect	additional	sales	taxes	in	a
jurisdiction	in	which	we	currently	collect	sales	taxes,	could	result	in	substantial	tax	liabilities	(including	penalties	and	interest).



In	addition,	the	imposition	of	additional	sales	tax	collection	obligations,	whether	for	prior	years	or	prospectively,	could	create
additional	administrative	burdens	for	us,	put	us	at	a	competitive	disadvantage	if	similar	obligations	are	not	imposed	on	our
competitors	and	decrease	our	future	sales,	which	could	have	an	adverse	impact	on	our	business	and	results	of	operations.	Our
ability	to	use	our	net	operating	loss	carryforwards	may	be	limited.	We	have	incurred	substantial	net	operating	losses	during	our
history.	Subject	to	the	limitations	described	below,	unused	net	operating	losses	generally	may	carry	forward	to	offset	future
taxable	income	if	we	achieve	profitability	in	the	future,	unless	such	net	operating	losses	expire	under	applicable	tax	laws.	Under
current	law,	unused	U.	S.	federal	net	operating	losses	generated	in	tax	years	beginning	after	December	31,	2017,	will	not	expire
and	may	be	carried	forward	indefinitely,	but	the	deductibility	of	such	federal	net	operating	loss	carryforwards	is	limited	to	80	%
of	taxable	income.	It	is	uncertain	if	and	to	what	extent	various	states	will	conform	to	current	federal	tax	law.	In	addition,	our
ability	to	utilize	our	federal	net	operating	carryforwards	may	be	limited	under	Section	382	of	the	Internal	Revenue	Code	of
1986,	as	amended,	or	the	Code.	The	limitations	apply	if	we	experience	an	“	ownership	change,	”	which	is	generally	defined	as	a
greater	than	50	percentage	point	change	(by	value)	in	the	ownership	of	our	equity	by	certain	stockholders	or	groups	of
stockholders	over	a	rolling	three-	year	period.	Similar	provisions	of	state	tax	law	may	also	apply	to	limit	the	use	of	our	state	net
operating	loss	carryforwards.	We	have	not	yet	completed	a	Section	382	analysis,	and	therefore,	there	can	be	no	assurances	that
any	previously	experienced	ownership	changes	have	not	materially	limited	our	utilization	of	affected	net	operating	loss
carryforwards.	Past	or	future	changes	in	our	stock	ownership,	including	as	a	result	of	our	initial	public	offering,	some	of	which
may	be	outside	of	our	control,	may	have	triggered	or	may	trigger	an	ownership	change	that	materially	impacts	our	ability	to
utilize	pre-	change	net	operating	loss	carryforwards.	Moreover,	there	may	be	periods	during	which	the	use	of	net	operating	loss
carryforwards	in	various	jurisdictions	is	suspended	or	otherwise	subject	to	additional	limitations.	Accordingly,	our	ability	to	use
our	net	operating	loss	carryforwards	to	offset	taxable	income	may	be	subject	to	such	limitations	or	special	rules	that	apply	at	the
state	level,	which	could	adversely	affect	our	results	of	operations.	We	are	currently	and	may	again	in	the	future	be	subject	to
periodic	claims	and	litigation	that	could	result	in	unexpected	expenses	and	could	ultimately	be	resolved	against	us.From	time	to
time,we	may	be	involved	in	litigation	and	other	proceedings,including	matters	related	to	product	liability	claims,stockholder
class	action	and	derivative	claims,commercial	disputes,and	copyright	infringement,challenging	trademarks,and	other	intellectual
property	claims,as	well	as	trade,regulatory,employment,and	other	claims	related	to	our	business	or	our	sustainability	and	ESG
practices,statements,and	goals.	For	example	Any	of	these	proceedings	could	result	in	significant	settlement	amounts	,
damages	on	April	13	,	2023	fines,or	other	penalties,divert	financial	and	management	resources	,and	on	May	16,2023,we
and	certain	result	in	significant	legal	fees.An	unfavorable	outcome	of	any	particular	proceeding	could	exceed	the	limits	of
our	executive	officers	insurance	policies,or	the	carriers	may	decline	to	fund	such	final	settlements	and	/	or	judgments
directors	were	named	as	defendants	in	two	substantially	similar	securities	class	action	lawsuits	alleging	that	we	violated	Sections
10	(b)	and	could	have	20	(a)	of	the	Exchange	Act	and	-	an	SEC	Rule	10b-	5	adverse	impact	on	our	business	,	financial
condition	17	C.F.R.§	240.10b-	5,promulgated	thereunder	,and	Sections	11	results	of	operations.In	addition,any	proceeding
could	negatively	impact	our	reputation	among	our	customer	and	our	brand	image.	15	of	the	Securities	Act	by	making
materially	false	Risks	Related	to	Our	Status	as	a	Public	Benefit	Corporation	and	Certified	B	Corporation	Our	status	as	a	public
benefit	corporation	may	not	result	in	the	benefits	that	we	anticipate.	We	are	a	PBC	under	Delaware	law.	As	a	PBC,	we	are
required	to	produce	a	public	benefit	and	to	operate	in	a	responsible	and	sustainable	manner,	while	balancing	our	stockholders’
pecuniary	interests,	the	best	interests	of	those	materially	affected	by	our	conduct,	and	the	specific	public	benefit	of
environmental	conservation	that	is	identified	by	our	certificate	of	incorporation.	While	we	believe	our	PBC	status	is	meaningful
to	customers,	brand,	employees,	and	other	business	partners	and	that	our	public	benefit	of	environmental	conservation	is	of	vital
importance	to	our	planet,	there	is	no	assurance	that	we	will	achieve	our	public	benefit	purpose	or	that	the	expected	positive
impact	from	being	a	PBC	will	be	realized.	Accordingly,	being	a	PBC	and	complying	with	our	related	obligations	could
negatively	impact	our	ability	to	provide	the	highest	possible	return	to	our	stockholders.	As	a	PBC,	we	are	required	to	provide
our	stockholders	with	a	report	at	least	biennially	assessing	our	overall	public	benefit	performance	and	our	success	in	achieving
our	specific	public	benefit	purpose.	To	the	extent	we	are	unable	to	provide	this	report	in	a	timely	manner,	or	if	the	report	is	not
viewed	favorably	by	our	stockholders,	parties	doing	business	with	us,	regulators,	or	others	because	we	are	unable	to	report
sufficient	progress	toward	our	public	benefit	or	otherwise,	our	reputation	and	status	as	a	PBC	may	be	harmed,	which	could	in
turn	have	a	material	adverse	effect	on	our	business,	results	of	operations	and	financial	condition.	If	our	publicly	reported
certified	B	Corp	score	declines,	or	if	we	lose	our	certified	B	Corp	status,	our	reputation	could	be	harmed	and	our	business	could
suffer.	While	not	required	by	Delaware	law	or	the	terms	of	our	certificate	of	incorporation,	we	have	elected	to	have	our	social
and	environmental	performance,	accountability,	and	transparency	assessed	against	the	criteria	established	by	an	independent
non-	profit	organization,	B	Lab,	Inc.,	or	B	Lab.	As	a	result	of	this	assessment,	we	have	been	designated	as	a	certified	B	Corp,
which	refers	to	a	company	that	has	been	certified	as	meeting	certain	levels	of	social	and	environmental	performance,
accountability,	and	transparency.	The	standards	set	for	B	Corp	certification	may	change	over	time.	Our	continued	certification	is
at	the	sole	discretion	of	B	Lab.	We	believe	that	our	B	Corp	status	strengthens	our	credibility	and	trust	among	our	customers,
employees	and	business	partners	as	well	as	within	our	industry.	Investors	who	are	focused	on	ESG-	and	sustainability-	related
initiatives	may	also	place	importance	on	our	status	as	a	B	Corp,	as	an	independent	assessment	of	our	social	and	environmental
performance,	accountability,	and	transparency.	Any	decline	in	our	publicly	reported	B	Corp	score	or	change	in	our	status,
whether	due	to	our	choice	or	failure	to	meet	the	B	Corp	certification	requirements,	could	create	a	perception	that	we	are	more
focused	on	financial	performance	and	no	longer	as	committed	to	the	values	and	standards	shared	by	B	Corps.	This	could	harm
our	reputation	and	brand	among	customers,	employees	or	business	partners,	which	could	harm	our	business	and	results	of
operations,	and	cause	the	stock	price	of	our	Class	A	common	stock	to	decline.	Our	directors	have	a	fiduciary	duty	to	consider
not	only	our	stockholders’	interests,	but	also	our	specific	public	benefit	and	the	interests	of	other	stakeholders	affected	by	our
conduct.	If	a	conflict	between	such	interests	arises,	there	is	no	guarantee	such	a	conflict	would	be	resolved	in	favor	of	our



stockholders.	While	directors	of	traditional	corporations	are	required	to	make	decisions	they	believe	to	be	in	the	best	interests	of
their	stockholders,	directors	of	a	PBC	have	a	fiduciary	duty	to	balance	the	stockholders’	pecuniary	interests,	the	best	interests	of
other	stakeholders	materially	affected	by	the	PBC’	s	conduct	and	the	company’	s	specific	public	benefit.	Under	Delaware	law,
directors	are	shielded	from	liability	for	breach	of	these	fiduciary	obligations	if	they	make	informed	and	disinterested	decisions
that	serve	a	rational	purpose.	Thus,	our	directors	are	not	merely	permitted,	but	obligated,	to	consider	our	specific	public	benefit
and	the	interests	of	other	stakeholders.	In	the	event	of	a	conflict	between	the	financial	interests	of	our	stockholders	and	the
interests	of	our	specific	public	benefit	or	our	other	stakeholders,	our	directors	are	obligated	to	make	informed	and	disinterested
decisions	that	serve	a	rational	purpose;	thus,	there	is	no	guarantee	that	such	a	conflict	would	be	resolved	in	favor	of	our
stockholders’	financial	interests.	Accordingly,	Delaware	law	and	our	PBC	status	could	result	in	our	board	of	directors	making
decisions	which	are	less	financially	lucrative	for	our	stockholders	in	the	short-	and	/	or	long-	term	if	the	public	benefit	and	other
stakeholder	considerations	are	significant;	this	could	harm	our	business,	results	of	operations,	and	financial	condition,	which	in
turn	could	cause	our	stock	price	to	decline.	As	a	public	benefit	corporation,	our	focus	on	a	specific	public	benefit	purpose	and
producing	a	positive	effect	for	society	may	negatively	influence	our	financial	performance.	As	a	PBC,	our	board	of	directors	has
a	duty	to	balance	(1)	the	pecuniary	interest	of	our	stockholders,	(2)	the	best	interests	of	those	materially	affected	by	our	conduct,
and	(3)	the	specific	public	benefit	of	environmental	conservation	identified	in	our	certificate	of	incorporation.	While	we	believe
our	public	benefit	designation	and	obligations	will	benefit	our	stockholders,	in	balancing	these	interests	our	board	of	directors
may	authorize	and	we	may	take	actions	that	we	believe	will	benefit	environmental	conservation	or	some	or	all	of	our
stakeholders,	even	if	those	actions	do	not	maximize	our	short-	or	medium-	term	financial	results.	While	we	believe	that	this
designation	and	obligation	will	benefit	the	company	given	the	importance	to	our	long-	term	success	of	our	commitment	to
environmental	conservation,	it	could	cause	our	board	of	directors	to	make	decisions	and	take	actions	not	in	keeping	with	the
short-	term	or	more	narrow	interests	of	our	stockholders.	Any	longer-	term	benefits	that	are	intended	by	or	expected	from	such
decisions	or	actions	may	not	materialize	within	the	timeframe	we	expect	or	at	all	and	such	decisions	or	actions	may	have	an
immediate	negative	effect.	For	example,	we	may	choose	to	revise	our	policies	in	ways	that	we	believe	will	further	promote
environmental	conservation	and	sustainability,	even	though	such	changes	may	be	costly;	we	may	take	actions,	such	as	building
or	contracting	with	suppliers	and	service	providers	who	have	state-	of-	the-	art	manufacturing	and	distribution	facilities	with
technology	and	quality	control	mechanisms	that	exceed	the	applicable	legal	requirements	and	industry	standards,	even	though
these	actions	may	be	more	costly	than	other	alternatives;	we	may	be	influenced	to	pursue	programs	and	opportunities	to
demonstrate	our	commitments	to	our	planet,	the	environment	and	the	communities	in	which	we	live	and	work;	or	in	responding
to	a	possible	proposal	to	acquire	the	company,	our	board	of	directors	may	be	influenced	by	the	interests	of	our	stakeholders,
including	our	flock,	our	suppliers,	vendors,	and	manufacturers	,	and	distributors	,	and	our	customers,	any	or	all	of	whose
interests	may	be	different	from	the	interests	of	our	stockholders.	We	may	be	unable	or	slow	to	realize	the	benefits	we	expect
from	actions	taken	to	promote	environmental	conservation,	which	could	materially	adversely	affect	our	business,	financial
condition,	and	results	of	operations,	which	in	turn	could	cause	our	stock	price	to	decline.	As	a	public	benefit	corporation,	we
may	be	subject	to	increased	derivative	litigation	concerning	our	duty	to	balance	stockholder	and	public	benefit	interests,	the
occurrence	of	which	may	have	an	adverse	impact	on	our	financial	condition	and	results	of	operations.	As	a	PBC,	our
stockholders	(if	they,	individually	or	collectively,	own	at	least	2	%	of	our	outstanding	capital	stock	or	shares	having	at	least	$	2
million	in	market	value	(whichever	is	less))	are	entitled	to	file	a	derivative	lawsuit	claiming	that	our	directors	failed	to	balance
stockholder	and	public	benefit	interests.	Such	derivative	actions	would	be	subject	to	the	provision	of	our	amended	and	restated
certificate	of	incorporation	requiring	that,	to	the	fullest	extent	permitted	by	law,	such	lawsuits	be	exclusively	brought	in	the
Court	of	Chancery	of	the	State	of	Delaware	or,	if	such	court	does	not	have	subject	matter	jurisdiction	thereof,	the	federal	district
court	of	the	State	of	Delaware.	Although	traditional	corporations	are	subject	to	other	types	of	derivative	actions	brought	by
stockholders,	this	type	of	claim	does	not	exist	for	traditional	corporations.	Therefore,	we	may	be	subject	to	the	possibility	of
increased	derivative	litigation,	which	would	require	the	attention	of	management	and,	as	a	result,	may	adversely	impact
management’	s	ability	to	effectively	execute	our	strategy.	Any	such	derivative	litigation	could	be	costly	and	have	an	adverse
impact	on	our	financial	condition	and	results	of	operations.	Risks	Related	to	Ownership	of	Our	Class	A	Common	Stock	The
market	price	of	our	Class	A	common	stock	has	declined	and	may	decline	further	regardless	of	our	operating	performance,
resulting	in	substantial	losses	for	investors	purchasing	shares	of	our	Class	A	common	stock.	The	market	price	of	our	Class	A
common	stock	has	experienced	and	may	be	in	the	future	experience	highly	--	high	volatile	volatility	and	may	fluctuate
significantly	--	significant	fluctuations	in	response	to	numerous	factors,	many	of	which	are	beyond	our	control,	including:	•
changes	to	our	business	operations	and	strategy;	•	actual	or	anticipated	fluctuations	in	our	financial	condition	and	results	of
operations;	•	the	financial	projections	we	may	provide	to	the	public,	any	changes	in	these	projections,	or	our	failure	to	meet
these	projections;	•	failure	of	securities	analysts	to	initiate	or	maintain	coverage	of	our	company,	changes	in	financial	estimates
or	ratings	by	any	securities	analysts	who	follow	our	company,	or	our	failure	to	meet	these	estimates	or	the	expectations	of
investors;	•	announcements	by	us	or	our	competitors	of	significant	technical	innovations,	acquisitions,	strategic	partnerships,
joint	ventures,	results	of	operations,	or	capital	commitments;	•	changes	in	stock	market	valuations	and	operating	performance	of
other	footwear	and	apparel	companies	generally,	or	those	in	our	industry	in	particular;	•	the	sustainability	targets	we	may
provide	to	the	public,	any	changes	in	these	targets,	or	our	failure	to	meet	them;	•	price	and	volume	fluctuations	in	the	overall
stock	market,	including	as	a	result	of	trends	in	the	economy	as	a	whole;	•	changes	in	our	board	of	directors	or	management;	•
sales	of	large	blocks	of	our	Class	A	common	stock,	including	sales	by	our	co-	founders	and	co-	Chief	Executive	Officers	or	our
other	executive	officers	and	directors	or	by	their	affiliates;	•	lawsuits	threatened	or	filed	against	us;	•	anticipated	or	actual
changes	in	laws,	regulations,	or	government	policies	applicable	to	our	business;	•	changes	in	our	capital	structure,	such	as	future
issuances	of	debt	or	equity	securities;	•	short	sales,	hedging,	and	other	derivative	transactions	involving	our	capital	stock;	•
general	economic	conditions	in	the	United	States	and	globally;	•	other	events	or	factors,	including	those	resulting	from	war



(such	as	Russia’	s	invasion	of	Ukraine	and	the	ongoing	conflict	in	the	Middle	East	),	pandemics	(including	COVID-	19),
incidents	of	terrorism,	or	responses	to	these	events;	and	•	the	other	factors	described	in	this	“	Part	I	II	,	Item	1A.	Risk	Factors	”
and	in	the	section	titled	“	Special	Note	Regarding	Forward-	Looking	Statements	”	included	elsewhere	in	this	Annual	Report	on
Form	10-	K.	The	stock	market	has	recently	experienced	extreme	price	and	volume	fluctuations.	The	market	prices	of	securities
of	companies	have	experienced	fluctuations	that	often	have	been	unrelated	or	disproportionate	to	their	results	of	operations.
Market	fluctuations	could	result	in	extreme	volatility	in	the	price	of	shares	of	our	Class	A	common	stock.	Price	volatility	may	be
greater	if	the	public	float	and	trading	volume	of	shares	of	our	Class	A	common	stock	is	low.	Furthermore,	in	the	past,
stockholders	have	sometimes	instituted	securities	class	action	litigation	against	companies	following	periods	of	volatility	in	the
market	price	of	their	securities.	Any	For	example,	on	April	13,	2023,	and	on	May	16,	2023,	we	and	certain	of	our	executive
officers	and	directors	were	named	as	defendants	in	two	substantially	similar	securities	class	action	lawsuits	alleging	that
we	violated	Sections	10	(b)	and	20	(a)	of	the	Exchange	Act	and	SEC	Rule	10b-	5,	17	C.	F.	R.	§	240.	10b-	5,	promulgated
thereunder,	and	Sections	11	and	15	of	the	Securities	Act	of	1933,	or	the	Securities	Act,	by	making	materially	false	and	/
or	misleading	statements	about	our	business,	operations	and	prospects.	These	two	cases	are	captioned	Shnayder	v.
Allbirds,	Inc.,	et	al.,	Case	No.	23-	cv-	01811-	AMO	(N.	D.	Cal.);	Delgado	v.	Allbirds,	Inc.,	et	al.,	Case	No.	23-	cv-	02372-
AMO	(N.	D.	Cal.).	On	July	25,	2023,	the	court	entered	an	order	consolidating	the	two	cases,	appointing	lead	plaintiffs,
and	approving	lead	plaintiffs’	selection	of	lead	counsel.	We	intend	to	vigorously	defend	against	these	lawsuits.	This
specific	litigation	and	any	similar	such	litigation	against	us	could	result	in	substantial	costs,	divert	management’	s	attention
and	resources,	and	harm	our	business,	financial	condition,	and	results	of	operations	.	If	we	fail	to	satisfy	all	applicable
requirements	of	Nasdaq	and	it	determines	to	delist	our	Class	A	common	stock,	the	delisting	could	adversely	affect	the
market	liquidity	of	our	Class	A	common	stock	and	the	market	price	of	our	Class	A	common	stock	could	decrease.	Our
Class	A	common	stock	is	currently	listed	on	the	Nasdaq	Global	Select	Market	under	the	symbol	“	BIRD.	”	To	maintain
the	listing	of	our	Class	A	common	stock	on	the	Nasdaq	Global	Select	Market,	we	are	required	to	meet	certain	listing
requirements,	including,	a	minimum	closing	bid	price	of	$	1.	00	per	share.	On	October	9,	2023,	the	closing	bid	price	for
our	Class	A	common	stock	was	below	$	1.	00	for	the	first	time.	If	the	closing	bid	price	for	our	Class	A	common	stock	is
below	$	1.	00	for	a	period	of	30	consecutive	business	days,	then,	in	accordance	with	Nasdaq	Listing	Rule	5810	(c)	(3)	(A),
we	will	have	an	initial	period	of	180	calendar	days	to	regain	compliance	with	Nasdaq’	s	bid	price	requirement.	If,	at	any
time	before	the	180-	day	period	ends,	the	bid	price	for	our	Class	A	common	stock	closes	at	$	1.	00	or	more	for	a
minimum	of	10	consecutive	business	days,	then	we	will	regain	compliance	with	the	bid	price	requirement,	unless	Nasdaq
staff	exercised	its	discretion	to	extend	this	10-	day	period	pursuant	to	Nasdaq	rules.	We	may	be	eligible	for	an	additional
180-	day	period	to	regain	compliance	if	we	elect	to	transfer	to	the	Nasdaq	Capital	Market	to	take	advantage	of	the
additional	compliance	period	on	that	market.	To	qualify,	we	would	need	to	meet	the	continued	listing	requirement	for
market	value	of	publicly	held	shares	and	all	other	initial	listing	standards	for	the	Nasdaq	Capital	Market,	with	the
exception	of	the	bid	price	requirement,	and	provide	written	notice	to	Nasdaq	of	our	intention	to	cure	the	deficiency
during	the	second	compliance	period	by	effecting	a	reverse	stock	split,	if	necessary.	There	can	be	no	assurance	that	we
will	maintain	compliance	with	the	requirements	for	listing	our	Class	A	common	stock	on	Nasdaq.	If	we	are	unable	to
satisfy	the	Nasdaq	criteria	for	continued	listing,	our	Class	A	common	stock	would	be	subject	to	delisting.	A	delisting	of
our	Class	A	common	stock	could	negatively	impact	us	by,	among	other	things,	reducing	the	liquidity	and	market	price	of
our	Class	A	common	stock;	reducing	the	number	of	investors	willing	to	hold	or	acquire	our	Class	A	common	stock,
which	could	negatively	impact	our	ability	to	raise	equity	financing;	decreasing	the	amount	of	news	and	analyst	coverage
of	us;	and	limiting	our	ability	to	issue	additional	securities	or	obtain	additional	financing	in	the	future.	In	addition,
delisting	from	Nasdaq	may	negatively	impact	our	reputation	and,	consequently,	our	business	.	The	dual	class	structure	of
our	common	stock	may	adversely	affect	the	trading	market	for	our	Class	A	common	stock.	We	cannot	predict	whether	our	dual
class	structure	will	result	in	a	lower	or	more	volatile	market	price	of	our	Class	A	common	stock	or	in	adverse	publicity	or	other
adverse	consequences.	For	example,	certain	index	providers	have	announced	restrictions	on	including	companies	with	dual	class
or	multi-	class	share	structures	in	certain	of	their	indexes.	In	July	2017,	S	&	P	Dow	Jones	announced	changes	to	their	eligibility
criteria	for	the	inclusion	of	shares	of	public	companies	on	certain	indices,	including	the	S	&	P	500,	the	S	&	P	MidCap	400,	and
the	S	&	P	SmallCap	600,	to	exclude	companies	with	multiple	classes	of	shares	of	common	stock	from	being	added	to	these
indices	;	however	.	As	a	result	,	our	dual	in	April	2023,	S	&	P	Dow	Jones	announced	its	decision	that	companies	with
multiple	share	class	capital	structure	structures	would	make	us	will	be	considered	ineligible	--	eligible	candidates	for
addition	to	inclusion	in	any	of	these	--	the	S	&	P	Composite	1500	and	its	component	indices	provided	they	meet	all	,	and
mutual	funds,	exchange-	traded	funds,	and	other	eligibility	criteria	investment	vehicles	that	attempt	to	passively	track	these
indices	will	not	be	investing	in	our	stock	.	Beginning	in	2017,	MSCI,	a	leading	stock	index	provider,	opened	public
consultations	on	their	treatment	of	no-	vote	and	multi-	class	structures	and	temporarily	barred	new	multi-	class	listings	from
certain	of	its	indices;	however,	in	October	2018,	MSCI	announced	its	decision	to	include	equity	securities	“	with	unequal	voting
structures	”	in	its	indices	and	to	launch	a	new	index	that	specifically	includes	voting	rights	in	its	eligibility	criteria.	These
policies	are	still	fairly	new,	and	it	remains	unclear	what	effect,	if	any,	they	will	have	on	the	valuations	of	publicly	traded
companies	excluded	from	the	indices	in	the	longer	term,	but	it	is	possible	that	they	may	depress	these	valuations	compared	to
those	of	other	similar	companies	that	are	included.	Furthermore,	we	cannot	assure	you	that	other	stock	indices	will	not	take	a
similar	approach	to	S	&	P	Dow	Jones	or	FTSE	Russell	in	the	future.	Exclusion	from	indices	could	make	our	Class	A	common
stock	less	attractive	to	investors	and,	as	a	result,	the	market	price	of	our	Class	A	common	stock	could	be	adversely	affected.
Sales,	directly	or	indirectly,	of	a	substantial	amount	of	our	Class	A	common	stock	in	the	public	markets	by	our	existing	security
holders	may	cause	the	price	of	our	Class	A	common	stock	to	decline.	Sales	of	a	substantial	number	of	shares	of	our	Class	A
common	stock	(including	any	such	shares	issued	upon	conversion	of	shares	of	our	Class	B	common	stock)	into	the	public



market,	particularly	sales	by	our	directors,	executive	officers,	and	principal	stockholders,	or	the	perception	that	these	sales	might
occur,	could	cause	the	market	price	of	our	Class	A	common	stock	to	decline.	Many	of	our	existing	security	holders	have
substantial	unrecognized	gains	on	the	value	of	the	equity	they	hold	and	may	take	steps	to	sell	their	shares	or	otherwise	secure	or
limit	their	risk	exposure	to	the	value	of	their	unrecognized	gains	on	those	shares.	We	are	unable	to	predict	the	timing	or	effect	of
such	sales	on	the	market	price	of	our	Class	A	common	stock.	In	addition,	as	of	December	31,	2022	2023	,	we	had	stock	options
outstanding	that,	if	fully	exercised,	would	result	in	the	issuance	of	12	8	,	700	206	,	367	091	shares	of	Class	B	common	stock	and
2	5	,	687	043	,	819	892	shares	of	Class	A	common	stock.	All	of	the	shares	of	common	stock	issuable	upon	the	exercise	of
outstanding	stock	options,	and	the	17	10	,	328	264	,	139	090	shares	of	Class	A	common	stock	reserved	and	available	for	future
issuance	under	our	2021	Equity	Incentive	Plan	,	and	the	5,	236,	950	shares	of	Class	A	common	stock	reserved	and	available
for	future	issuance	under	our	2021	Employee	Stock	Purchase	Plan	,	are	registered	for	public	resale	under	the	Securities	Act.
Accordingly,	these	shares	will	be	able	to	be	freely	sold	in	the	public	market	upon	issuance	subject	to	applicable	vesting
requirements.	Further,	based	on	shares	outstanding	as	of	December	31,	2022	2023	,	holders	of	a	substantial	number	of	shares	of
our	Class	B	common	stock	had	rights,	subject	to	certain	conditions,	to	require	us	to	file	registration	statements	for	the	public
resale	of	such	shares	or	to	include	such	shares	in	registration	statements	that	we	may	file	for	us	or	other	stockholders.	The	dual
class	structure	of	our	common	stock	has	the	effect	of	concentrating	voting	control	with	our	co-	founders	and	co-	Chief	Executive
Officers	,	Timothy	Brown	and	Joseph	Zwillinger,	our	directors,	our	principal	stockholders,	and	their	respective	affiliates,	which
limits	or	precludes	the	ability	of	our	other	stockholders	to	influence	corporate	matters,	including	the	election	of	directors	and	the
approval	of	any	change	of	control	transaction.	Our	Class	B	common	stock	has	10	votes	per	share	and	our	Class	A	common	stock
has	one	vote	per	share.	Our	Mr.	Zwillinger,	our	co-	founders	-	founder	and	Chief	Executive	Officer,	and	Mr.	Brown,	our
co-	founder	and	Chief	Executive	Innovation	Officers	-	Officer	,	Mr.	Brown	and	Mr.	Zwillinger	,	our	directors,	our	principal
stockholders,	and	their	respective	affiliates	beneficially	own	a	significant	percentage	of	the	voting	power	of	our	outstanding
capital	stock.	These	stockholders	will	have	the	ability	to	control	the	outcome	of	matters	submitted	to	our	stockholders	for
approval,	including	the	election	of	our	directors	and	the	approval	of	any	change	of	control	transaction.	This	concentrated	control
will	limit	or	preclude	the	ability	of	our	other	stockholders	to	influence	corporate	matters	for	the	foreseeable	future,	including	the
election	of	directors,	amendments	of	our	organizational	documents,	and	any	merger,	consolidation,	sale	of	all	or	substantially	all
of	our	assets,	or	other	major	corporate	transaction	requiring	stockholder	approval.	In	addition,	this	may	prevent	or	discourage
unsolicited	acquisition	proposals	or	offers	for	our	capital	stock.	Future	transfers	by	holders	of	Class	B	common	stock	will
generally	result	in	those	shares	converting	to	Class	A	common	stock,	subject	to	limited	exceptions,	such	as	certain	transfers
effected	for	estate	planning	purposes.	The	conversion	of	Class	B	common	stock	to	Class	A	common	stock	will	have	the	effect,
over	time,	of	increasing	the	relative	voting	power	of	those	holders	of	Class	B	common	stock	who	retain	their	shares	in	the	long
term.	We	do	not	intend	to	pay	dividends	for	the	foreseeable	future.	We	have	never	declared	or	paid	any	cash	dividends	on	our
capital	stock,	and	we	do	not	intend	to	pay	any	cash	dividends	in	the	foreseeable	future.	We	expect	to	retain	future	earnings,	if
any,	to	fund	the	development	and	growth	of	our	business.	Any	future	determination	to	pay	dividends	on	our	capital	stock	will	be
at	the	discretion	of	our	board	of	directors.	Additional	stock	issuances	could	result	in	significant	dilution	to	our	stockholders.	We
may	issue	additional	equity	securities	to	raise	capital,	to	make	acquisitions,	or	for	a	variety	of	other	purposes.	Additional
issuances	of	our	stock	may	be	made	pursuant	to	the	exercise	or	conversion	of	new	or	existing	convertible	debt	securities,
warrants,	stock	options,	or	other	equity	incentive	awards	to	new	and	existing	service	providers.	Any	such	issuances	will	result	in
dilution	to	existing	holders	of	our	stock.	We	rely	on	equity-	based	compensation	as	an	important	tool	in	recruiting	and	retaining
employees.	The	amount	of	dilution	due	to	equity-	based	compensation	of	our	employees	and	other	additional	issuances	could	be
substantial.	Delaware	law,	our	status	as	a	public	benefit	corporation,	and	provisions	in	our	amended	and	restated	certificate	of
incorporation	and	amended	and	restated	bylaws	could	make	a	merger,	tender	offer,	or	proxy	contest	more	difficult,	limit
attempts	by	our	stockholders	to	replace	or	remove	our	current	management	and	depress	the	market	price	of	our	Class	A	common
stock.	Provisions	in	our	amended	and	restated	certificate	of	incorporation	and	our	amended	and	restated	bylaws	may	discourage,
delay	or	prevent	a	merger,	acquisition	or	other	change	in	control	of	us	or	tender	offer	that	stockholders	may	consider	favorable,
including	transactions	in	which	stockholders	might	otherwise	receive	a	premium	for	their	shares.	These	provisions	could	also
limit	the	price	that	investors	might	be	willing	to	pay	in	the	future	for	shares	of	our	Class	A	common	stock,	thereby	depressing
the	market	price	of	our	Class	A	common	stock.	As	a	PBC,	we	may	be	less	attractive	as	a	takeover	target	than	a	traditional
company.	PBCs	may	also	not	be	attractive	targets	for	activists	or	hedge	fund	investors	because	new	directors	would	still	have	to
consider	and	give	appropriate	weight	to	the	public	benefit	along	with	stockholder	value,	and	stockholders	can	enforce	this
through	derivative	suits.	Furthermore,	by	requiring	the	boards	of	directors	of	PBCs	to	consider	additional	constituencies	other
than	maximizing	stockholder	value,	Delaware	PBC	law	could	potentially	make	it	easier	for	such	a	board	to	reject	a	hostile	bid,
even	where	the	takeover	would	provide	the	greatest	short-	term	financial	yield	to	investors.	In	addition,	these	provisions	may
frustrate	or	prevent	any	attempts	by	our	stockholders	to	replace	or	remove	our	current	management.	Because	our	board	of
directors	is	responsible	for	appointing	the	members	of	our	management	team,	these	provisions	could	in	turn	affect	any	attempt
by	our	stockholders	to	replace	current	members	of	our	management	team.	Among	others,	these	provisions	include	those	that:	•
provide	for	a	dual	class	common	stock	structure	in	which	holders	of	our	Class	B	common	stock	may	have	the	ability	to	control
the	outcome	of	matters	requiring	stockholder	approval,	including	the	election	of	directors	and	significant	corporate	transactions,
such	as	a	merger	or	other	sale	of	our	company	or	its	assets,	even	if	they	own	significantly	less	than	a	majority	of	the	outstanding
shares	of	our	common	stock;	•	restrict	the	forum	for	certain	litigation	against	us	to	Delaware	or	the	federal	courts,	as	applicable;
•	provide	that	our	board	of	directors	has	the	exclusive	right	to	expand	the	size	of	our	board	of	directors	and	to	elect	directors	to
fill	a	vacancy	created	by	the	expansion	of	our	board	of	directors	or	the	resignation,	death	or	removal	of	a	director,	which
prevents	stockholders	from	being	able	to	fill	vacancies	on	our	board	of	directors;	•	divide	our	board	of	directors	into	three
classes,	Class	I,	Class	II,	and	Class	III,	with	each	class	serving	staggered	three-	year	terms,	which	may	delay	the	ability	of



stockholders	to	change	the	membership	of	a	majority	of	our	board	of	directors;	•	provide	that	a	special	meeting	of	stockholders
may	be	called	only	by	the	chair	of	our	board	of	directors,	a	chief	executive	officer,	or	our	board	of	directors,	which	may	delay
the	ability	of	our	stockholders	to	force	consideration	of	a	proposal	or	to	take	action,	including	the	removal	of	directors;	•	prohibit
cumulative	voting	in	the	election	of	directors,	which	limits	the	ability	of	minority	stockholders	to	elect	director	candidates;	•
provide	that	our	board	of	directors	may	alter	our	amended	and	restated	bylaws	without	obtaining	stockholder	approval;	•	require
the	approval	of	holders	of	at	least	two-	thirds	of	the	voting	power	of	the	shares	of	capital	stock	entitled	to	vote	at	an	election	of
directors	to	adopt,	amend,	or	repeal	our	amended	and	restated	bylaws	or	repeal	the	provisions	of	our	amended	and	restated
certificate	of	incorporation	regarding	the	election	and	removal	of	directors;	•	require	the	approval	of	holders	of	at	least	two-
thirds	of	the	voting	power	of	the	shares	of	capital	stock	entitled	to	vote	at	an	election	of	directors	to	amend	or	repeal	any
provisions	of	our	amended	and	restated	certificate	of	incorporation	relating	to	our	status	as	a	PBC;	•	require	the	approval	of
holders	of	at	least	two-	thirds	of	the	voting	power	of	the	shares	of	capital	stock	entitled	to	vote	at	an	election	of	directors	to
merge	or	consolidate	with	or	into	another	entity	if,	as	a	result	of	such	merger	or	consolidation,	the	capital	stock	of	Allbirds
would	become,	or	be	converted	into	or	exchanged	for	the	right	to	receive,	shares	or	other	equity	interests	in	a	domestic	or
foreign	corporation	that	is	not	a	public	benefit	corporation	or	similar	entity	and	the	certificate	of	incorporation	(or	similar
governing	document)	of	which	does	not	contain	a	public	benefit	provision	identical	to	ours;	•	require	that	stockholders	must
provide	advance	notice	and	additional	disclosures	in	order	to	nominate	individuals	for	election	to	our	board	of	directors	or	to
propose	matters	that	can	be	acted	upon	at	a	stockholders’	meeting,	which	may	discourage	or	deter	a	potential	acquirer	from
conducting	a	solicitation	of	proxies	to	elect	the	acquirer’	s	own	slate	of	directors	or	otherwise	attempting	to	obtain	control	of	our
company;	and	•	authorize	our	board	of	directors	to	issue	shares	of	preferred	stock	and	to	determine	the	terms	of	those	shares,
including	preferences	and	voting	rights,	without	stockholder	approval,	which	could	be	used	to	significantly	dilute	the	ownership
of	a	hostile	acquirer.	Moreover,	because	we	are	incorporated	in	Delaware,	we	are	governed	by	the	provisions	of	Section	203	of
the	Delaware	General	Corporation	Law,	or	DGCL,	which	generally	prohibits	a	person	who	owns	in	excess	of	15	%	of	our
outstanding	voting	stock	from	merging	or	combining	with	us	for	a	period	of	three	years	after	the	date	of	the	transaction	in	which
the	person	acquired	in	excess	of	15	%	of	our	outstanding	voting	stock,	unless	the	merger	or	combination	is	approved	in	a
prescribed	manner.	Our	amended	and	restated	certificate	of	incorporation	provides	that	the	Court	of	Chancery	of	the	State	of
Delaware	will	be	the	sole	and	exclusive	forum	for	certain	stockholder	litigation	matters	and	the	U.	S.	federal	district	courts	will
be	the	exclusive	forum	for	the	resolution	of	any	complaint	asserting	a	cause	of	action	arising	under	the	Securities	Act,	which
could	limit	our	stockholders’	ability	to	obtain	a	favorable	judicial	forum	for	disputes	with	us	or	our	directors,	officers,
employees,	or	stockholders.	Our	amended	and	restated	certificate	of	incorporation	provides	that,	unless	we	otherwise	consent	in
writing,	(A)	(1)	any	derivative	action	or	proceeding	brought	on	our	behalf,	(2)	any	action	asserting	a	claim	of	breach	of	a
fiduciary	duty	owed	by	any	current	or	former	director,	officer,	other	employee	or	stockholder	of	Allbirds	to	us	or	our
stockholders,	(3)	any	action	asserting	a	claim	arising	pursuant	to	any	provision	of	the	DGCL,	our	amended	and	restated
certificate	of	incorporation,	or	our	amended	and	restated	bylaws	(as	either	may	be	amended	or	restated)	or	as	to	which	the
DGCL	confers	exclusive	jurisdiction	on	the	Court	of	Chancery	of	the	State	of	Delaware,	or	(4)	any	action	asserting	a	claim
governed	by	the	internal	affairs	doctrine	of	the	law	of	the	State	of	Delaware	shall,	to	the	fullest	extent	permitted	by	law,	be
exclusively	brought	in	the	Court	of	Chancery	of	the	State	of	Delaware	or,	if	such	court	does	not	have	subject	matter	jurisdiction
thereof,	the	federal	district	court	of	the	State	of	Delaware;	and	(B)	the	federal	district	courts	of	the	United	States	shall	be	the
exclusive	forum	for	the	resolution	of	any	complaint	asserting	a	cause	of	action	arising	under	the	Securities	Act.	Section	22	of
the	Securities	Act	creates	concurrent	jurisdiction	for	federal	and	state	courts	over	all	such	Securities	Act	actions,	and	thus	both
state	and	federal	courts	have	jurisdiction	to	entertain	such	claims.	Our	amended	and	restated	certificate	of	incorporation	includes
the	provision	outlined	in	(B)	to	prevent	having	to	litigate	claims	in	multiple	jurisdictions	and	the	threat	of	inconsistent	or
contrary	rulings	by	different	courts,	among	other	considerations.	Notwithstanding	the	foregoing,	the	exclusive	forum	provision
shall	not	apply	to	claims	seeking	to	enforce	any	liability	or	duty	created	by	the	Securities	Exchange	Act	of	1934,	or	Exchange
Act.	The	choice	of	forum	provision	may	limit	a	stockholder’	s	ability	to	bring	a	claim	in	a	judicial	forum	that	it	finds	favorable
for	disputes	with	us	or	our	directors,	officers,	or	other	employees,	which	may	discourage	such	lawsuits	against	us	and	our
directors,	officers,	and	other	employees,	although	our	stockholders	will	not	be	deemed	to	have	waived	our	compliance	with
federal	securities	laws	and	the	rules	and	regulations	thereunder.	While	the	Delaware	courts	have	determined	that	such	choice	of
forum	provisions	are	facially	valid	and	several	state	trial	courts	have	enforced	such	provisions	and	required	that	suits	asserting
Securities	Act	claims	be	filed	in	federal	court,	there	is	no	guarantee	that	courts	of	appeal	will	affirm	the	enforceability	of	such
provisions	and	a	stockholder	may	nevertheless	seek	to	bring	a	claim	in	a	venue	other	than	those	designated	in	the	exclusive
forum	provisions.	In	such	an	instance,	we	would	expect	to	vigorously	assert	the	validity	and	enforceability	of	the	exclusive
forum	provisions	of	our	amended	and	restated	certificate	of	incorporation.	This	may	require	significant	additional	costs
associated	with	resolving	such	action	in	other	jurisdictions	and	there	can	be	no	assurance	that	the	provisions	will	be	enforced	by
a	court	in	those	other	jurisdictions.	If	a	court	were	to	find	either	exclusive	forum	provision	contained	in	our	amended	and
restated	certificate	of	incorporation	to	be	inapplicable	or	unenforceable	in	an	action,	we	may	incur	additional	costs	associated
with	litigating	Securities	Act	claims	in	state	court,	or	both	state	and	federal	court,	which	could	harm	our	business,	financial
condition,	and	results	of	operations.	Any	person	or	entity	purchasing	or	otherwise	acquiring	or	holding	any	interest	in	shares	of
our	capital	stock	shall	be	deemed	to	have	notice	of	and	consented	to	the	forum	provisions	in	our	amended	and	restated	certificate
of	incorporation.	General	Risk	Factors	Our	estimates	of	market	opportunity	and	forecasts	of	market	growth	may	prove	to	be
inaccurate,	and	even	if	the	market	in	which	we	compete	achieves	the	forecasted	growth,	our	business	could	fail	to	grow	at
similar	rates,	if	at	all.	Market	opportunity	estimates	and	growth	forecasts,	including	those	we	have	generated	ourselves,	are
subject	to	significant	uncertainty	and	are	based	on	assumptions	and	estimates	that	may	not	prove	to	be	accurate.	The	variables
that	go	into	the	calculation	of	our	market	opportunity	are	subject	to	change	over	time,	and	there	is	no	guarantee	that	any



particular	number	or	percentage	of	individuals	covered	by	our	market	opportunity	estimates	will	purchase	our	products	at	all	or
generate	any	particular	level	of	revenue	for	us.	Even	if	the	market	in	which	we	compete	meets	the	size	estimates	and	growth
forecasts,	our	business	could	fail	to	grow	for	a	variety	of	reasons	outside	of	our	control,	including	competition	in	our	industry.	If
any	of	these	risks	materialize,	it	could	harm	our	business	and	prospects.	We	may	seek	to	grow	our	business	through	acquisitions
of,	or	investments	in,	new	or	complementary	businesses,	facilities,	technologies,	or	products,	or	through	strategic	alliances;	the
failure	to	adequately	manage	these	acquisitions,	investments,	or	alliances,	to	integrate	them	with	our	existing	business,	or	to
realize	anticipated	returns,	could	adversely	affect	us.	From	time	to	time,	we	may	consider	opportunities	to	acquire	or	make
investments	in	new	or	complementary	businesses,	facilities,	technologies,	offerings,	or	products,	or	enter	into	strategic	alliances,
that	may	enhance	our	capabilities,	expand	our	outsourcing	and	supplier	network,	complement	our	current	products,	or	expand
the	breadth	of	our	markets.	Acquisitions,	investments	and	other	strategic	alliances	involve	numerous	risks,	including:	•	problems
integrating	the	acquired	business,	facilities,	technologies,	or	products,	including	issues	maintaining	uniform	standards,
procedures,	controls,	policies,	and	culture;	•	unanticipated	costs	associated	with	acquisitions,	investments,	or	strategic	alliances;
•	diversion	of	management’	s	attention	from	our	existing	business;	•	adverse	effects	on	existing	business	relationships	with
suppliers,	outsourced	manufacturing	manufacturers	partners	,	and	other	third	parties;	•	risks	associated	with	entering	new
markets	in	which	we	may	have	limited	or	no	experience;	•	potential	loss	of	key	employees	of	acquired	businesses;	and	•
increased	legal	and	accounting	compliance	costs.	We	may	be	unable	to	identify	acquisitions	or	strategic	relationships	we	deem
suitable.	Even	if	we	do,	we	may	be	unable	to	successfully	complete	any	such	transactions	on	favorable	terms	or	at	all,	or	to
successfully	integrate	any	acquired	business,	facilities,	technologies,	or	products	into	our	business	or	retain	any	key	personnel,
suppliers,	or	customers.	Furthermore,	even	if	we	complete	such	transactions	and	effectively	integrate	the	newly	acquired
business	or	strategic	alliance	into	our	existing	operations,	we	may	fail	to	realize	the	anticipated	returns	and	/	or	fail	to	capture	the
expected	benefits,	such	as	strategic	or	operational	synergies	or	cost	savings.	The	efforts	required	to	complete	and	integrate	these
transactions	could	be	expensive	and	time-	consuming	and	may	disrupt	our	ongoing	business	and	prevent	management	from
focusing	on	our	operations.	If	we	are	unable	to	identify	suitable	acquisitions	or	strategic	relationships,	or	if	we	are	unable	to
integrate	any	acquired	businesses,	facilities,	technologies,	and	products	effectively,	or	if	we	fail	to	realize	anticipated	returns	or
capture	expected	benefits,	our	business,	financial	condition,	and	results	of	operations	could	be	adversely	affected.	The
requirements	of	being	a	public	company	may	increase	our	costs,	strain	our	resources,	divert	management’	s	attention,	and	affect
our	ability	to	attract	and	retain	executive	management	and	qualified	board	members.	As	a	public	company,	we	are	subject	to	the
reporting	requirements	of	the	Exchange	Act,	the	listing	standards	of	The	Nasdaq	Stock	Market	,	and	other	applicable	securities
rules	and	regulations.	We	expect	that	the	requirements	of	these	rules	and	regulations	will	continue	to	increase	our	legal,
accounting,	and	financial	compliance	costs,	make	some	activities	more	difficult,	time-	consuming,	and	costly,	and	place
significant	strain	on	our	personnel,	systems,	and	resources.	Furthermore,	several	members	of	our	management	team	do	not	have
prior	experience	in	running	a	public	company.	For	example,	the	Exchange	Act	requires,	among	other	things,	that	we	file	annual,
quarterly,	and	current	reports	with	respect	to	our	business	and	results	of	operations.	As	a	result	of	the	complexity	involved	in
complying	with	the	rules	and	regulations	applicable	to	public	companies,	our	management’	s	attention	may	be	diverted	from
other	business	concerns,	which	could	harm	our	business,	financial	condition,	and	results	of	operations.	Although	we	have
already	hired	additional	employees	to	assist	us	in	complying	with	these	requirements,	we	may	need	to	hire	more	employees	in
the	future	or	engage	outside	consultants,	which	will	increase	our	operating	expenses.	In	addition,	changing	laws,	regulations,	and
standards	relating	to	corporate	governance	and	public	disclosure	are	creating	uncertainty	for	public	companies,	increasing	legal
and	financial	compliance	costs,	and	making	some	activities	more	time-	consuming.	These	laws,	regulations,	and	standards	are
subject	to	varying	interpretations,	in	many	cases	due	to	their	lack	of	specificity,	and,	as	a	result,	their	application	in	practice	may
evolve	over	time	as	new	guidance	is	provided	by	regulatory	and	governing	bodies.	This	could	result	in	continuing	uncertainty
regarding	compliance	matters	and	higher	costs	necessitated	by	ongoing	revisions	to	disclosure	and	governance	practices.	We
intend	to	invest	substantial	resources	to	comply	with	evolving	laws,	regulations,	and	standards,	and	this	investment	may	result	in
increased	general	and	administrative	expenses	and	a	diversion	of	management’	s	time	and	attention	from	business	operations	to
compliance	activities.	If	our	efforts	to	comply	with	new	laws,	regulations,	and	standards	differ	from	the	activities	intended	by
regulatory	or	governing	bodies	due	to	ambiguities	related	to	their	application	and	practice,	regulatory	authorities	may	initiate
legal	proceedings	against	us,	and	our	business	may	be	harmed.	As	a	public	company	that	is	subject	to	these	new	rules	and
regulations,	it	has	been	more	expensive	for	us	to	obtain	director	and	officer	liability	insurance	compared	to	as	a	private
company,	and	we	may	be	required	to	accept	reduced	coverage	or	incur	substantially	higher	costs	to	obtain	coverage.	These
factors	could	also	make	it	more	difficult	for	us	to	attract	and	retain	qualified	members	of	our	board	of	directors,	particularly
members	who	can	serve	on	our	audit	and	compensation	and	leadership	management	committees,	and	qualified	executive
officers.	As	a	result	of	the	disclosure	obligations	required	of	a	public	company,	our	business	and	financial	condition	is	more
visible	than	it	was	as	a	private	company,	which	may	result	in	an	increased	risk	of	threatened	or	actual	litigation,	including	by
competitors	and	other	third	parties.	If	such	claims	are	successful,	our	business,	financial	condition,	and	results	of	operations
would	be	harmed,	and	even	if	the	claims	do	not	result	in	litigation	or	are	resolved	in	our	favor,	these	claims,	and	the	time	and
resources	necessary	to	resolve	them,	would	divert	the	resources	of	our	management	and	harm	our	business,	financial	condition,
and	results	of	operations.	As	a	result	of	being	a	public	company,	we	are	obligated	to	develop	and	maintain	proper	and	effective
internal	control	over	financial	reporting,	and	any	failure	to	maintain	the	adequacy	of	these	internal	controls	may	adversely	affect
investor	confidence	in	our	company	and,	as	a	result,	the	value	of	our	Class	A	common	stock.	We	are	required,	pursuant	to
Section	404	of	the	Sarbanes-	Oxley	Act,	or	Section	404,	to	furnish	a	report	by	management	on,	among	other	things,	the
effectiveness	of	our	internal	control	over	financial	reporting	commencing	with	this	annual	report	on	Form	10-	K	for	the	year
ended	December	31,	2022	.	This	assessment	is	required	requires	to	include	disclosure	of	any	material	weaknesses	identified	by
our	management	in	our	internal	control	over	financial	reporting.	In	addition,	our	independent	registered	public	accounting	firm



will	be	required	to	attest	to	the	effectiveness	of	our	internal	control	over	financial	reporting	in	our	first	annual	report	required	to
be	filed	with	the	Securities	and	Exchange	Commission,	or	SEC	,	following	the	date	we	are	no	longer	an	“	emerging	growth
company.	”	Our	compliance	with	Section	404	has	required	and	will	continue	to	require	that	we	incur	substantial	expenses	and
expend	significant	management	efforts.	We	have	and	will	likely	need	to	hire	additional	accounting	and	financial	staff	with
appropriate	public	company	experience	and	technical	accounting	knowledge	and	compile	the	system	and	process	documentation
necessary	to	perform	the	evaluation	needed	to	comply	with	Section	404.	During	the	evaluation	and	testing	process	of	our
internal	controls,	if	we	identify	one	or	more	material	weaknesses	in	our	internal	control	over	financial	reporting,	we	will	be
unable	to	certify	that	our	internal	control	over	financial	reporting	is	effective.	We	cannot	assure	you	that	there	will	not	be
material	weaknesses	or	significant	deficiencies	in	our	internal	control	over	financial	reporting	in	the	future.	Any	failure	to
maintain	internal	control	over	financial	reporting	could	severely	inhibit	our	ability	to	accurately	report	our	financial	condition	or
results	of	operations.	If	we	are	unable	to	conclude	that	our	internal	control	over	financial	reporting	is	effective,	or	if	our
independent	registered	public	accounting	firm	determines	we	have	a	material	weakness	or	significant	deficiency	in	our	internal
control	over	financial	reporting,	we	could	lose	investor	confidence	in	the	accuracy	and	completeness	of	our	financial	reports,	the
market	price	of	our	Class	A	common	stock	could	decline,	and	we	could	be	subject	to	sanctions	or	investigations	by	the	SEC	or
other	regulatory	authorities.	Failure	to	remedy	any	material	weakness	in	our	internal	control	over	financial	reporting,	or	to
implement	or	maintain	other	effective	control	systems	required	of	public	companies,	could	also	restrict	our	future	access	to	the
capital	markets.	We	are	an	“	emerging	growth	company,	”	and	we	cannot	be	certain	if	the	reduced	reporting	and	disclosure
requirements	applicable	to	emerging	growth	companies	will	make	our	Class	A	common	stock	less	attractive	to	investors.	We	are
currently	an	“	emerging	growth	company,	”	as	defined	in	the	Jumpstart	Our	Business	Startups	Act	of	2012,	or	JOBS	Act,	and	we
may	take	advantage	of	certain	exemptions	from	reporting	requirements	that	are	applicable	to	other	public	companies	that	are	not
“	emerging	growth	companies,	”	including	the	auditor	attestation	requirements	of	Section	404,	reduced	disclosure	obligations
regarding	executive	compensation	in	our	periodic	reports	and	proxy	statements,	and	exemptions	from	the	requirements	of
holding	a	non-	binding	advisory	vote	on	executive	compensation	and	stockholder	approval	of	any	golden	parachute	payments
not	previously	approved.	Pursuant	to	Section	107	of	the	JOBS	Act,	as	an	emerging	growth	company,	we	have	elected	to	use	the
extended	transition	period	for	complying	with	new	or	revised	accounting	standards	until	those	standards	would	otherwise	apply
to	private	companies.	As	a	result,	our	consolidated	financial	statements	may	not	be	comparable	to	the	financial	statements	of
issuers	who	are	required	to	comply	with	the	effective	dates	for	new	or	revised	accounting	standards	that	are	applicable	to	public
companies,	which	may	make	our	Class	A	common	stock	less	attractive	to	investors.	In	addition,	if	we	cease	to	be	an	emerging
growth	company,	we	will	no	longer	be	able	to	use	the	extended	transition	period	for	complying	with	new	or	revised	accounting
standards.	We	will	remain	an	emerging	growth	company	until	the	earliest	of:	(1)	December	31,	2026,	the	last	day	of	the	fiscal
year	following	the	fifth	anniversary	of	our	initial	public	offering;	(2)	the	last	day	of	the	first	fiscal	year	in	which	our	annual
gross	revenue	is	$	1.	235	billion	or	more;	(3)	the	date	on	which	we	have,	during	the	previous	rolling	three-	year	period,	issued
more	than	$	1	billion	in	non-	convertible	debt	securities;	and	(4)	the	date	we	qualify	as	a	“	large	accelerated	filer,	”	with	at	least
$	700	million	of	equity	securities	held	by	non-	affiliates.	We	cannot	predict	if	investors	will	find	our	Class	A	common	stock	less
attractive	if	we	choose	to	rely	on	these	exemptions.	For	example,	if	we	do	not	adopt	a	new	or	revised	accounting	standard,	our
future	results	of	operations	may	not	be	comparable	to	the	results	of	operations	of	certain	other	companies	in	our	industry	that
adopted	such	standards.	If	some	investors	find	our	Class	A	common	stock	less	attractive	as	a	result,	there	may	be	a	less	active
trading	market	for	our	Class	A	common	stock,	and	our	stock	price	may	be	more	volatile.	If	securities	or	industry	analysts	do	not
publish	research,	or	publish	inaccurate	or	unfavorable	research,	about	our	business,	the	price	of	our	Class	A	common	stock	and
trading	volume	could	decline.	The	trading	market	for	our	Class	A	common	stock	depends	in	part	on	the	research	and	reports	that
securities	or	industry	analysts	publish	about	us	or	our	business,	our	market	and	our	competitors.	We	do	not	have	any	control	over
these	analysts.	If	few	securities	analysts	commence	coverage	of	us,	or	if	industry	analysts	cease	coverage	of	us,	the	trading	price
for	our	Class	A	common	stock	would	be	negatively	affected.	If	one	or	more	of	the	analysts	who	cover	us	downgrade	our	Class
A	common	stock	or	publish	inaccurate	or	unfavorable	research	about	our	business,	our	Class	A	common	stock	price	would
likely	decline.	If	one	or	more	of	these	analysts	cease	coverage	of	us	or	fail	to	publish	reports	on	us	regularly,	demand	for	our
Class	A	common	stock	could	decrease,	which	might	cause	our	Class	A	common	stock	price	and	trading	volume	to	decline.	We
may	incur	losses	from	fraud	or	theft.	We	have	occasionally	in	the	past	incurred	,	and	may	in	the	future	incur	,	losses	from
various	types	of	fraud,	including	stolen	credit	card	numbers,	claims	that	a	customer	did	not	authorize	a	purchase,	and	merchant
fraud.	As	a	general	matter,	we	are	liable	for	fraudulent	credit	card	transactions.	Although	we	have	measures	in	place	to	detect
and	reduce	the	occurrence	of	fraudulent	activity	on	our	digital	platform,	those	measures	may	not	always	be	effective.	In	addition
to	the	direct	costs	of	such	losses,	if	the	fraud	is	related	to	credit	card	transactions	and	becomes	excessive,	it	could	potentially
result	in	us	paying	higher	fees	or	affecting	our	ability	to	accept	credit	cards	for	payment.	Our	failure	to	adequately	prevent
fraudulent	transactions	could	damage	our	reputation,	result	in	litigation	or	regulatory	action,	and	lead	to	expenses	that	could
substantially	impact	our	results	of	operations.	Additionally,	we	have	occasionally	in	the	past	been,	and	may	in	the	future	be,
subject	to	fraudulent	purchases	by	individuals	purchasing	our	products	in	bulk	with	the	intention	of	unlawfully	reselling	such
products	at	a	premium.	While	we	have	taken	steps	to	detect	and	prevent	such	practices,	our	failure	to	identify	those	activities
may	adversely	affect	our	brand	and	reputation.	We	have	occasionally	in	the	past	incurred	and	may	in	the	future	incur	losses	from
theft	or	“	leakage	”	of	our	products	in	our	stores	or	in	our	distribution	centers.	While	we	have	taken	steps	to	detect	and	prevent
such	issues,	those	steps	may	not	always	be	effective.	In	addition	to	the	direct	costs	of	such	losses,	such	theft	or	“	leakage	”	of	our
products	could	result	in	lost	revenue	and	unlawful	reselling	of	our	products,	which	could	adversely	affect	our	brand	and
reputation.	If	our	estimates	or	judgments	relating	to	our	critical	accounting	policies	prove	to	be	incorrect,	our	results	of
operations	could	be	adversely	affected.	The	preparation	of	financial	statements	in	conformity	with	generally	accepted	accounting
principles	in	the	United	States	requires	management	to	make	estimates	and	assumptions	that	affect	the	amounts	reported	in	our



consolidated	financial	statements	and	accompanying	notes	appearing	in	Part	II,	Item	8	of	this	Annual	Report	on	Form	10-	K.	We
base	our	estimates	on	historical	experience	and	on	various	other	assumptions	that	we	believe	to	be	reasonable	under	the
circumstances,	as	provided	in	the	section	titled	“	Management’	s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of
Operations	—	Critical	Accounting	Estimates	”	in	Part	II,	Item	7	of	this	Annual	Report	on	Form	10-	K.	The	results	of	these
estimates	form	the	basis	for	making	judgments	about	the	carrying	values	of	assets,	liabilities,	and	equity,	and	the	amount	of
revenue	and	expenses.	Significant	estimates	and	judgments	include	revenue	recognition,	stock-	based	compensation,	and	the	fair
value	of	our	common	stock.	Our	results	of	operations	may	be	adversely	affected	if	our	assumptions	change	or	if	actual
circumstances	differ	from	those	in	our	assumptions,	which	could	cause	our	results	of	operations	to	fall	below	the	expectations	of
securities	analysts	and	investors,	resulting	in	a	decline	in	the	market	price	of	our	Class	A	common	stock.	We	may	be	subject	to
periodic	claims......	our	customer	and	our	brand	image.	Extreme	weather	conditions,	natural	disasters,	public	health	crises,
political	crises	and	instability,	and	other	catastrophic	events,	including	those	caused	or	exacerbated	by	climate	change,	could
negatively	impact	our	results	of	operations	and	financial	condition.	Extreme	weather	conditions	and	volatile	changes	in	weather
conditions	in	the	areas	in	which	our	offices,	retail	stores,	suppliers,	customers,	distribution	centers,	and	vendors	are	located
could	adversely	affect	our	results	of	operations	and	financial	condition.	Moreover,	natural	disasters	such	as	earthquakes,
hurricanes,	tsunamis,	floods,	monsoons	or	wildfires,	public	health	crises,	such	as	pandemics	and	epidemics	(including,	for
example,	the	COVID-	19	pandemic),	political	crises,	such	as	terrorist	attacks,	war	and	other	political	and	geopolitcal	instability,
or	other	catastrophic	events,	whether	occurring	in	the	United	States	or	abroad,	and	their	related	consequences	and	effects,
including	energy	shortages,	could	disrupt	our	operations,	the	operations	of	our	vendors	and	other	suppliers,	or	result	in
economic	instability	that	could	negatively	impact	customer	spending,	any	or	all	of	which	would	negatively	impact	our	results	of
operations	and	financial	condition.	For	example,	our	principal	offices	are	located	in	Northern	California,	an	area	which	has	a
history	of	earthquakes	and	wildfires,	and	are	thus	vulnerable	to	damage	or	disruption.	In	particular,	these	types	of	events	could
impact	our	global	supply	chain,	including	the	ability	of	vendors	to	provide	raw	materials	where	and	when	needed,	the	ability	of
third	parties	to	manufacture	and	ship	merchandise,	and	our	ability	to	ship	products	to	customers	from	or	to	the	impacted	region
(s).	In	February	2022,	armed	conflict	escalated	between	Russia	and	Ukraine.	The	sanctions	announced	by	the	United	States	and
other	countries	against	Russia	and	Belarus	following	Russia’	s	invasion	of	Ukraine	to	date	include	restrictions	on	selling	or
importing	goods,	services,	or	technology	in	or	from	affected	regions	and	travel	bans	and	asset	freezes	impacting	connected
individuals	and	political,	military,	business,	and	financial	organizations	in	Russia	and	Belarus.	The	United	States	and	other
countries	could	impose	wider	sanctions	and	take	other	actions	should	the	conflict	further	escalate.	Although	we	do	not	currently
do	business	in	either	Russia,	Belarus,	or	Ukraine,	it	is	not	possible	to	predict	the	broader	consequences	of	this	ongoing	conflict,
which	could	include	further	sanctions,	embargoes,	regional	instability,	and	geopolitical	shifts.	It	is	also	not	possible	to	predict
with	certainty	this	ongoing	conflict’	s	additional	adverse	effects	on	existing	macroeconomic	conditions,	consumer	spending
habits,	currency	exchange	rates,	and	financial	markets,	all	of	which	have	impacted	and	could	further	impact	our	business,
financial	condition,	and	results	of	operations.	We	may	require	additional	capital	to	support	business	growth,	and	this	capital
might	be	unavailable	or	might	be	available	only	by	diluting	existing	stockholders.	We	intend	to	continue	making	investments	to
support	our	business	growth	and	may	require	additional	funds	to	support	this	growth.	Our	future	capital	requirements	will
depend	on	many	factors,	including	our	rate	of	revenue	growth,	the	timing	and	extent	,	if	any,	of	international	expansion	efforts
and	other	growth	initiatives,	the	expansion	of	our	marketing	activities	and	overall	economic	conditions.	To	the	extent	that
current	and	anticipated	future	sources	of	liquidity	are	insufficient	to	fund	our	future	business	activities	and	requirements,	we
may	need	to	engage	in	equity	or	debt	financings	to	secure	additional	funds.	Recently	In	recent	months	,	there	has	been	volatility
in	and	disruptions	to	the	global	economy,	including	the	equity	and	debt	financial	markets.	Any	such	volatility	in	and	disruptions
to	the	equity	or	debt	markets,	or	further	deterioration	of	such	markets,	including	as	a	result	of	political	unrest	or	war,	may	make
any	necessary	equity	or	debt	financing	more	difficult	to	obtain	in	a	timely	manner	or	on	favorable	terms,	more	costly	or	more
dilutive.	If	we	raise	additional	funds	through	further	issuances	of	equity	or	convertible	debt	securities,	our	existing	stockholders
could	suffer	significant	dilution,	and	any	new	equity	securities	we	issue	could	have	rights,	preferences	and	privileges	superior	to
those	of	holders	of	our	Class	A	common	stock.	Any	debt	financing	secured	by	us	in	the	future	could	involve	restrictive
covenants	relating	to	our	capital	raising	activities	and	other	financial	and	operational	matters,	which	may	make	it	more	difficult
for	us	to	obtain	additional	capital	and	to	pursue	business	opportunities.	In	addition,	we	may	not	be	able	to	obtain	additional
financing	on	terms	favorable	to	us,	if	at	all.	If	we	are	unable	to	obtain	adequate	financing	or	financing	on	terms	satisfactory	to
us,	when	we	require	it,	our	ability	to	continue	to	support	our	business	growth	and	to	respond	to	business	challenges	could	be
significantly	limited,	and	our	business	and	prospects	could	fail	or	be	adversely	affected.


