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Investing in our securities involves a high degree of risk. 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 the section titled
Management’ s Discussion and Analysis of Financial Condition and Results of Operations ” and our consolidated - 27- financial
statements and accompanying notes, before making a decision to invest in our securities. Our business, financial condition,
results of operations or prospects could also be harmed by risks and uncertainties not currently known to us or that we currently
do not believe are material. If any of the risks actually occur, our business, financial condition, results of operations or prospects
could be adversely affected. In that event, the trading price of our securities could decline, and you could lose part or all of your
investment. =—+5-Risk Factor Summary Our business is subject to numerous risks and uncertainties that you should consider
before investing in our securities. These risks are described more fully below and include, but are not limited to, risks relating to
the following: Risks Related to Our Business, Finances and Operations ¢ Our business model is newly developed and may
encounter additional risks and challenges as 1t grows . Our platform 1s st1ll in the early stages of its release , w111 be further
developed, and is largely untested = d-ae Re alities e ;
affeet-future-growth-. © We have limited operatrng hrstory and a hrstory of operatlng losses * If we are unable to attract, retain or
grow our relationships with our existing clients, our business, financial condition, results of operations and future prospects
would be materially and adversely affected. « Some of our current and prospective clients require the approval of their own
regulators in order to deploy our solutions, especially our crypto solutions, and if they are unable to obtain those approvals on a
timely basis, or at all, our results of operations and future prospects would be materially and adversely affected. « A large
percentage of our revenue is concentrated with a small number of clients; the loss of any such client would materially and
adversely affect our business, financial condition, results of operations and future prospects. Moreover, because of our B2B2C
go- to- market model, the loss of any client — regardless of the reason — increases the risk that the customers that originally
emanated from that client will transition to another provider or stop doing business with us, which would harm our business.
We may not realrze the anticipated benefits of past or future investments, strategic transactions, or acquisitions —ineluding-the
and integration of these acquisitions may disrupt our business and management.
Risks Related to Crypto * Disruptions in the crypto market subject us to additional risks, including the risk that banks may not
provide banking services to us. * There may be a general perception among regulators and others that crypto is used to facilitate
illegal activity such as fraud, money laundering, tax evasion and ransomware scams. * ‘We-rely-otrerypto-Crypto custodial
solutions and related technology, whieh-may-expertenee-including our systems and custodial arrangements, are subject to
risks related to a loss of funds due to theft, employee or vendor sabotage, security and cybersecurity risks, system failures and
other operational issues whieh-eotld-damage-the loss, destruction eur-- or reputation-and-other compromise of our private
keys brand-- and a lack of sufficient insurance . * Our failure to safeguard and manage our customers’ crypto could adversely
impact our business, operating results, and financial condition. ¢ Crypto does not have extensive historical precedent and
distributed ledger technology continues to rapidly evolve. « We may encounter technical issues in connection with the
integration of supported eryptoassets-crypto assets and changes and upgrades to their underlying networks, which could
adversely affect our business. Risks Related to Regulation, Taxation and Laws « We are subject to extensive government
regulation, oversight, licensure and appraisals and our failure to comply could materially harm our business. - 28- ¢ The
regulatory regime governing blockchain technologies and crypto is uncertain, and new regulations or policies may alter or
significantly adversely affect our business practices with respect to crypto. —+6=— A eryptoasset-crypto asset " s status asa
security 7 in any relevant jurisdiction is subject to a high degree of uncertainty, and if eryptoeassets-crypto assets on our platform
are later determined to be securities, we may be subject to regulatory scrutiny, investigations, fines, and other penalties, which
may adversely affect our business, operating results, and financial condition. + We are subject to significant litigation risk and
risk of regulatory liability and penalties. Any current or future litigation against us could be costly and time- consuming to
defend. Risks Related to Information Technology and Data ¢ Actual or perceived cyberattacks, security incidents, or breaches
could result in serious harm to our reputation, business and financial condition. Risks Related to Risk Management and Financial
Reporting ¢ If we are unable to maintain effective internal controls over financial reporting, we may be unable to produce
timely and accurate financial statements, which could have a material effect on our business. Risks Related to Our Securities *
The trading market for our securities has in the past been and could in the future be impacted by market volatility. Stock run-
ups, divergences in valuation ratios relative to those seen during traditional markets, high short interest or short squeezes, and
strong and atypical retail investor interest in the markets may impact the demand for our securities. Our vision is that our clients
will utilize our platform as the go- to solution enabling customers to transact in crypto and loyalty points. Most of the assets that
we have incorporated and intend to incorporate into our platform in the future are already being handled by incumbent
providers. There can be no assurance that our platform will gain the acceptance of clients or customers or generate the
anticipated synergies. Because some of the eryptoassets-crypto assets that are anticipated to be available on our platform have
not previously been available for the uses our platform is intended to cover, it is difficult to predict the preferences and
requirements of clients or customers, and our platform, design and technology may not appeal to such clients or customers, or
may be incompatible with new or emerging forms of crypto or related technologies. Failure to achieve acceptance would impede
our ability to develop and sustain a commercial business. We primarily generate revenue when customers transact in crypto and
loyalty points on our platform. Our success depends on bringing on clients and on the transaction volume from these customers.




If we are not able to bring new clients onto the platform, many of whom will pay us subscription fees for our platform services,
our revenue and business concern could be negatively impacted. Additionally, much of our future revenue depends on
transaction fees earned from customers transacting in crypto and loyalty points and the margin we charge in connection with
those transactions. If we are not able to continue to grow our base of clients, we will not be able to continue to grow our
customer base, our revenues or our business, which could negatively impact our business, financial condition and results of
operations and may cause us to be unable to continue as a going concern. The attractiveness of our platform depends upon,
among other things: ¢ the number and variety of assets and other capabilities in which customers can transact through our
platform; ¢ our reputation, as well as clients” and customers’ experience and satisfaction with, and trust and perception of, our
platform; - 29- « technological innovation; * regulatory compliance and data security; and —+7— services and products offered
by competitors. Moreover, clients may choose to contract with other providers of services that are competitive with ours. If we
fail to retain existing clients, attract new clients, or continually expand usage and transaction volume on our platform, our
business, financial condition, results of operations and prospects will be materially and adversely affected. We will have both
increased financial and reputational risks if there is a failure to launch one or more features, or if the launch of a new feature is
unsuccessful. Also, there can be no assurance that we will receive support from clients to launch features as planned or that we
will operate as anticipated. We also require regulatory approvals, including, for example, to add new eryptoassets-crypto assets ,
products, and functionalities to our platform, and may require additional licenses and / or consultation with or approval of
regulators to add, modify or discontinue certain aspects of our business model, which could lead to delays or other complexities
in effectuating such changes and have a material adverse effect on our business and plan of operations. Further, our business
model entails numerous risks, including risks relating to our ability to: * manage the complexity of our business model to stay
current with the industry and new technologies; * successfully enter new categories, markets and jurisdictions in which we may
have limited or no prior experience; * integrate into multiple distributed ledger technologies as they currently exist and as they
evolve; * successfully develop and integrate products, systems and personnel into our business operations; ¢ obtain and maintain
required licenses and regulatory approvals for our business; and ¢ respond to, and comply with the evolving regulatory
landscape for crypto and crypto platforms. Our platform is in its early stages of release, will be further developed, and is largely
untested. Any failure by us to successfully execute on the development of our platform would have an adverse effect on our
business, results of operations and financial condition. Our platform is in the early stages of release and will be further refined
and developed, and certain areas of our platform are still under development and largely untested on a commercial scale. We are
working to expand our service offerings, including, for example offering crypto rewards. Our platform will require additional
development in order to add all of the additional functionalities and features planned by our management and activate our
service offerings. There can be no assurance that the additional functionalities and features currently planned for our platform
will be successfully developed in a timely fashion or at all. The addition of functionalities to our platform may require regulatory
approvals, may increase our regulatory obligations and the degree of regulatory scrutiny we face, and may make regulatory
compliance more complex and burdensome. We will have both increased financial and reputational risks if there is a failure to
launch one or more functionalities, or if the launch of a new functionality is unsuccessful. Also, there can be no assurance that
we will receive the necessary regulatory approvals or support from clients to launch features as planned or that we will operate
as anticipated. Any problems that we encounter with the development or operation of our platform, including technical, legal
and regulatory problems, could have a material adverse effect on our business, financial condition and results of operations. We
have a limited operating history and a history of operating losses, which make it difficult to forecast our future results of
operations. Further, we expect to reduce our operating expenses in the foreseeable future, and we may not achieve or sustain
profitability to absorb our targeted expense base. We were founded in 2018 and have experienced net losses in the periods from
inception through December 31, 28222023 . For example, our revenue was $ 727 S4—6-mitheon; $H--Smillionand $28- 0
million and $ 56. 2 million in the yealeyears ended December 31, %92—2—2023 and t-he—peﬂeds—eileefeber—lé—ZG%l—t-hfeugh
December 31, 26242022 hrotgh , respectively, and we
generated net losses of $ 225. 8 mllllon and $1 989 9 million —$—1—64—8—m1-1-hen—a-nd—$—l—39—2—m1-1—110ﬁ—1n the year-years ended -
30- December 31, 2622-2023 and {-he—peﬂeds—e-ﬁee’feber—lé—ZGQ—l—t-hfeugh—December 31, 202142022 (Sueeessoryand-January+t;
%92—1—t-hfeugh—9efeber—l-4—292—l—fllredeeesseﬁ— respectively. You should not rely on the revenue growth of any —+8-prior

quarterly or annual period as an indication of our future performance. As a result of our limited operating history, 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. ©ur-Prior to the Bakkt Crypto acquisition, our historical revenue was achieved largely as
the result of our white- labeled loyalty redemption product, which reflects little revenue from the launch of our broader crypto
platform, and therefore should not be considered indicative of our future performance. Because of our limited operating history
and the fact that our current and historical revenue prior to the Bakkt Crypto Acquisition was largely not derived from our
currently planned business model, our future revenue growth is difficult to predict. Even if we experience strong revenue
growth, in future periods our revenue or revenue growth could decline for a number of reasons, including slowing demand for
our platform, increased competition, changes to technology, a decrease in the growth of our overall market, or our failure, for
any reason, to take advantage of growth opportunities. 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 below. If our assumptions regarding these risks and uncertainties and our future revenue growth are incorrect or
change, 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. After increasing our operating costs and expenses in 2022 to complete our product
road map and build public company infrastructure, we expect to reduce our operating expenses in the foreseeable future. In
particular, we intend to continue to invest significant resources to further develop our platform. We have incurred increased
general and administrative expenses associated with our growth, including legal and accounting expenses and costs related to




internal systems and operating as a public company. We may not be able to achieve the operating expense reductions we are
targeting to align with our revenue growth assumptions. Our efforts to operate our business may be costlier than we expect, or
our revenue growth rate may be slower than we expect, and we may not be able to increase our revenue enough to offset our
operating expenses resulting from these investments. If we are unable to achieve the revenue growth that we expect from these
investments, reduce our operating expenses, or achieve profitability, it would have an adverse effect on our business, financial
condition and results of operations, and the value of our business and our securities may significantly decrease. Substantially all
of our net revenues each quarter come from transactions that occur during that quarter, which has resulted in, and may continue
to result in, significant fluctuations in our operating results. Our quarterly results, including revenue, expenses, consumer metrics
and other key metrics, are derived from transactions that occur during that quarter. Accordingly, our quarterly results have
fluctuated and are likely to continue to fluctuate significantly due to a variety of factors, some of which are outside of our
control. It is difficult for us to forecast accurately the level or source of our revenues, earnings and expenses, and the results for
any one quarter are not necessarily an indication of future performance or expenses. Moreover, because of these fluctuations, our
quarterly results may not fully reflect the underlying performance of our business. If our revenue, expenses, or key metrics in
future quarters fall short of the expectations of our investors and financial analysts, the price of our securities could be adversely
affected. Other factors that may cause fluctuations in our quarterly results include: * our ability to attract and retain clients and
customers; * transaction volume and mix; e rates of repeat transaction and fluctuations in usage of our platform, including
seasonality; * the amount and timing of our expenses related to acquiring clients and customers and the maintenance and
expansion of our business, operations and infrastructure; * changes to our relationships with our clients; ¢ general economic,
industry and market conditions; - 31- « competitive dynamics in the industry in which we operate; =—+9-— the amount and timing
of stock- based compensation expenses; * network outages, cyberattacks, or other actual or perceived security incidents or
breaches or data privacy violations; ¢ changes in laws and regulations that impact our business; ¢ the cost and outcomes of
existing or potential claims or litigation; and ¢ the timing of expenses related to the development or acquisition of technologies
or businesses and potential future charges for impairment of goodwill from acquired technologies or businesses. If we are
unable to attract, retain or grow our relationships with our existing clients, our business, financial condition, results of operations
and future prospects would be materially and adversely affected. Moreover, sales efforts to large clients involve risks that may
not be present or that are present to a lesser extent with respect to sales to smaller organizations. For our platform to be
successful, we must continue our existing partnerships, and successfully develop new, partnerships with clients. Our ability to
retain and grow our relationships with our chents depends on the erhngness of those chents to estabhsh a commercial
relatronshrp Wlth us. M srowthplan : ; h-whets

-}ewefetﬁevefa-l-l-eusfeme%aeqmsﬁteﬁ-eest—lf clrents Wlth Whorn we develop partnershlps farl to market or do not effectrvely

market our platform to their customers, or customers fail to adopt our platform through these marketing efforts in such numbers
as we have projected, our customer acquisition costs may increase and our business, financial condition and results of operations
may be adversely affected. Sales to large clients involve risks that may not be present or that are present to a lesser extent with
sales to smaller organizations, such as longer sales cycles, more complex requirements and substantial upfront sales costs. For
example, large clients may require considerable time to evaluate and test our platform prior to making a decision, or may request
pricing models that may decrease our potential margins. Several factors influence the length and variability of our sales cycle,
including the need to educate potential clients about the uses and benefits of our platform, the discretionary nature of purchasing
and budget cycles, and the competitive nature of evaluation and purchasing approval processes. In order for our sales efforts to
large organizations to be successful, we often must be able to engage with senior officers of the organization. As a result, the
length of our sales cycle, from identification of the opportunity to deal closure, may vary significantly for each etents— client ,
with sales to large enterprises typically taking longer to complete. If we fail to effectively manage the risks associated with sales
cycles and sales to large clients, our business, financial condition and results of operations may be adversely affected. Moreover,
when we execute an agreement with a client, we are still dependent on that client to deploy our platform. Larger clients , in
particular , often delay deployment for a lengthy period of time after executing an agreement. Even when clients begin their
integration into our platform, they do so on a limited basis while frequently requiring that we provide implementation services,
which may include customization and controls that limit the functionality of our platform, and negotiate pricing discounts,
which increases our upfront investment in the sales effort with no guarantee that sales to these clients will justify our upfront
investment, which can be substantial. If a client delays deployment for lengthy periods of time, our consumer and revenue
growth may not achieve expectations and our business, financial condition and results of operations may be adversely affected.
Our agreements with our clients have terms that range from approximately one to three te-five-years, and in some cases, our
existing clients can generally terminate these agreements without cause upon 30 to 90 days’ prior written notice. In addition,
many of those agreements also provide for the right of the client to terminate the agreement, or for us to pay financial penalties,
in the event that we breach certain service level agreements with respect to the operation of our platform. The termination of one
or more of our agreements with a client would result in a reduction in a loss of transacting accounts, transaction volume and
revenue attributable to customers generated from that client relationship, and our business, financial condition, results of
operatrons and future prospects Would be rnaterlally and adversely affected.- 26-32 - Additionally, certain terms of our client

; v agreements ;or-eertain-terms-of the-written-agreements
feht-iﬂg—te—sueh—paﬁnefshr—ps—remarn subject to further dlscussron and refinement before they can be implemented , including the
potential products and services to bring to market . Our ability to realize the intended benefits of these partnerships will
depend on our ability to finalize such agreements , for such products and services , and to do so on terms sufficiently favorable
to us. While we continue to negotiate partnership-client agreement terms, we may be unable to agree to terms with such clients
on commercially advantageous terms or at all, which may adversely affect our business and prospects. Furthermore, our




ability to retain existing, or obtain new, clients and customers may be impacted to the extent that clients choose not to
partner with us, or customers choose not to transact or to engage in fewer transactions on our platform, in each case,
because we do not currently offer or plan to cease offering certain crypto assets. For example, Bakkt has delisted a
substantial majority of the crypto assets that had historically been available for trading on the Bakkt Crypto platform.
The decision to delist those crypto assets has impacted, and may in the future further impact, our revenues as additional
crypto assets are delisted and may impact the expected synergies and benefits from the Bakkt Crypto acquisition. If
clients do not engage with us, or if customers choose not to transact or make fewer transactions on our platform, as a
result of the decision to delist those crypto assets or our decision not to offer other crypto assets, our revenues will be
adversely impacted. Any of the foregoing could, among other things, adversely impact our stock price, make us less
competitive compared to our peers and otherwise significantly adversely affect our business. Some of our current and
prospective clients themselves are regulated entities that may be restricted from engaging with us. For instance, several banks to
whom we seek to provide our crypto solutions are regulated by the Federal Reserve, the Office of the Comptroller of the
Currency, and / or the Federal Deposit Insurance Corporation. Pursuant to statements made by these regulators in the last several
months, banks they regulate are required to consult with, and potentially obtain the approval of, their relevant regulator before *
engaging in crypto- related activities.  If these banks, or other current or prospective clients that are regulated entities, are
unable to obtain the approval of their regulators, or the timing of such approvals is delayed, that failure or delay would
materially and adversely affect our results of operations and future prospects. We face substantial and increasingly intense
competition worldwide in the industries in which we operate. The crypto and loyalty and rewards industries are highly
competitive, rapidly changing, highly innovative, and increasingly subject to regulatory scrutiny and oversight. Although we do
not believe that we have any single direct competitor for the full range of products we provide through our platform, we
compete against a wide range of businesses in the crypto and loyalty industries generally, including those that are larger than us,
have greater name recognition, larger pools of deployable capital, longer operating histories, or a dominant or more secure
position, or offer other products and services to customers that we do not offer, as well as smaller or younger companies that
may be more agile in responding quickly to regulatory and technological changes. Many of the areas in which we compete
evolve rapidly with changing and disruptive technologies, shifting consumer needs, and frequent introductions of new products
and services. Competition also may intensify as businesses enter into business combinations and partnerships, and established
companies in other segments expand to become competitive with different aspects of our business. We compete primarily on the
basis of the following: e ability to attract, retain and engage clients (and in turn, customers) on our platform; ¢ ability to
demonstrate to clients that they may achieve incremental revenue and attract new customers by using and offering our services
to their customers; * confidence in the safety, security, privacy and control of customer information on our platform; - 33- ¢
ability to develop products and services across multiple commerce channels, including crypto and loyalty points; and ¢ system
reliability, regulatory compliance and data security. We partner with many businesses and consider the ability to continue
establishing these partnerships important to our business. Competition for relationships with these clients is intense and there
can be no assurance that we will be able to continue to establish, grow, or maintain these client relationships. Some of our
current and potential competitors have larger customer bases, broader geographic scope, volume, scale, resources and market
share than we do, which may provide them significant competitive advantages. Some competitors may also be subject to less
burdensome licensing, anti- money laundering, counter- terrorist financing and other —24=regulatory requirements. They may
devote greater resources to the development, promotion and sale of products and services, and offer lower prices or more
effectively offer their own innovative programs, products and services. We also compete against a large number of decentralized
and noncustodial platforms. On these platforms, customers can interact directly with a market- making smart contract or on-
chain trading mechanism to exchange one type of crypto for another without any centralized intermediary. These platforms are
typically not as easy to use as our platform, and some lack the speed and liquidity of centralized platforms, but various
innovative models and incentives have been designed to bridge the gap. In addition, such platforms have low startup and entry
costs as market entrants often remain unregulated and have minimal operating and regulatory costs. If the demand for
decentralized platforms grows and we are unable to compete with these decentralized and noncustodial platforms, our business
may be adversely affected. If we are not able to differentiate our products and services from those of our competitors, drive
value for our clients and customers, or effectively and efficiently align our resources with our goals and objectives, we may not
be able to compete effectively in the market. If our platform does not meet our service level commitments, our revenue and
reputation may be negatively impacted. We typically commit, through service level agreements or otherwise, to maintaining a
minimum service levels with respect to our platform’ s functionality, availability and response time. If we are unable to meet
these commitments, we may be obligated to provide clients with remedies set forth below. A failure to meet service level
commitments, even for a relatively short duration, could cause us to be contractually obligated to issue credits or refunds to a
large number of affected clients and customers, or could result in the dissatisfaction or loss of clients and customers. Affected
participants could also choose to pursue other legal remedies that may be available to them. In addition, we rely on public cloud
providers, such as Microsoft Azure and Google Cloud, and any availability interruption in the public cloud could result in us not
meeting our service- level commitments. In some cases, we may not have a contractual right with our public cloud providers
that compensates us for any losses due to availability interruptions in the public cloud. Any of the above circumstances or
events may impact our revenues, harm our reputation, impair our ability to develop our platform and grow our base of clients
and customers, subject us to financial penalties and liabilities under our service level agreements and otherwise harm our
business, financial condition and results of operations. H-we-fattto-steeessfully-transitioneertairrservices provided-teus




ﬁf—wh-teh—eeu-}d—hafm-euf—bttstness—We face operatlonal legal and other risks related to our rehance on thlrd party Vendors over
which we have no control. We face operational risk because we rely on third party vendors to provide us with financial,
technology and other services and to facilitate certain of our business activities, including, for example, marketing services,
fulfillment services, cloud- based computer and data storage and other IT solutions and payment processing. - 34- These third
parties may be subject to financial, legal, regulatory and labor issues, cyberattacks, security incidents, privacy breaches, service
terminations, disruptions or interruptions, or other problems, which may impose additional costs or requirements on us or
prevent these third parties from providing services to us or our customers on our behalf, which could harm our business.
Additionally, the Consumer Financial Protection Bureau (“ CFPB ) and other regulators have issued guidance stating that
institutions under their supervision may be held responsible for the actions of the companies with which they contract.
Accordingly, we could be adversely impacted to the extent our vendors fail to comply with the legal requirements applicable to
the particular products or services being offered. In some cases, vendors are the sole source, or one of a limited number of
sources, of the services they provide to us. For example, we are solely reliant on our agreement with our cloud computing web
services provider for the provision of cloud infrastructure services to support our platform. Most of our vendor agreements are
terminable by the vendor with little or no notice, and if our current vendors were to terminate their agreements with us or
otherwise stop providing services to us on acceptable terms, we may be unable to procure alternatives from other vendors in a
timely and efficient manner and on acceptable terms, or at all. If any vendor fails to provide the services we require, fails to
meet contractual requirements (including compliance with applicable laws and regulations), fails to maintain adequate data
privacy controls and electronic security systems, or suffers a cyberattack or other security incident or breach, we could be
subject to CFPB, Federal Trade Commission, SEC, and other regulatory enforcement actions, claims from third parties,
including our customers, incur significant costs to resolve any issues or suffer economic and reputational harm, any of which
could have an adverse effect on our business. If we cannot keep pace with rapid technological developments to provide new and
innovative products and services, the use of our products and services may not develop, and, consequently, our business would
suffer. Rapid, significant and disruptive technological changes impact the industries in which we operate, including
developments in crypto (including distributed ledger and blockchain technologies). As a result, we expect new services and
technologies to continue to emerge and evolve, and we cannot predict the effects of technological changes on our business. In
addition to our own initiatives and innovations, we rely in part on third parties for the development of and access to new or
evolving technologies. These third parties may restrict or prevent our access to, or utilization of, those technologies, as well as
their platforms or products. In addition, we may not be able to accurately predict which technological developments or
innovations will become widely adopted and how those technologies may be regulated. We expect that new services and
technologies applicable to the industries in which we operate will continue to emerge and may be superior to, or render obsolete,
the technologies we currently use in our products and services. Developing and incorporating new technologies into our
products and services may require substantial expenditures, take considerable time, and ultimately may not be —23—successful.
In addition, our ability to adopt new products and services and to develop new technologies may be inhibited by industry- wide
standards, payments networks, changes to laws and regulations, resistance to change from clients or customers, third- party
intellectual property rights, or other factors. Our success will depend on our ability to develop and incorporate new technologies
and adapt to technological changes and evolving industry standards. If we are unable to do so in a timely or cost- effective
manner, our business could be harmed. The concentration of a significant portion of our business and transaction volume with a
limited number of clients exposes us disproportionately to the risk of any of those clients choosing to no longer partner with us,
to the economic performance of such clients or their respective industries or to any events, circumstances, or risks affecting such
clients or their respective industries. Any such loss could make our platform less appealing to existing and potential customers.
Accordingly, the loss of any significant client relationship could materially and adversely affect our business, results of
operations, financial condition and future prospects. - 35- Acquisitions, strategic investments, partnerships, or alliances may be
difficult to identify. We may not realize the anticipated benefits of past or future investments, strategic transactions or
acquisitions rineluding-otr-pending-aequisttionof-Apex-Crypto-EEC;-and integration of these acquisitions may pose integration
challenges, divert the attention of management, disrupt our business, dilute stockholder value or otherwise adversely affect our
business, financial condition and results of operations. We have in the past and may in the future seek to acquire or invest in
businesses, joint ventures, partnerships, alliances and platform technologies that we believe could complement or expand our




platfmm enhance our technology, or 0therw1se offer growth opportunltles Forexample;on-November 22022, we-entered-into

—We may not realize the anticipated
benehts of past or future investments, strategic transactions, or acquisitions rineluding-the-pending-aequisition-of-Apex-, and
these transactlons 1nvolve numerous risks that are not within our control. These rlsks include the followmg, dmong others: ¢

bus-rness—wrt-h—etmewn—‘—dlﬁwulty il dsslmllatlng the operatlons systems and personnel of the dcqu1red busmess . dlfﬁculty in
effectively integrating the acquired technologies or products with our current products and technologies; ¢ difficulty in
maintaining controls, procedures and policies during the transition and integration; * disruption of our ongoing business and
distraction of our management and employees from other opportunities and challenges due to integration issues; ¢ difficulty
integrating the acquired business’ s accounting, management information and other administrative systems; ¢ inability to retain
key technical and managerial personnel of the acquired business; ¢ inability to retain key customers, vendors and other business
clients of the acquired business; ¢ inability to achieve the financial and strategic goals for the acquired and combined businesses;
* incurring acquisition- related costs or amortization costs for acquired intangible assets that could impact our results of
operations; —24—- regulatory changes that affect the value of the businesses we acquire or our plans for integration of those
businesses, or that expose us to additional regulation or litigation in connection with the acquired businesses; * significant post-
acquisition investments which may lower the actual benefits realized through the acquisition; ¢ potential failure of the due
diligence process to identify significant issues with product quality, legal, and financial liabilities among other things; and °
potential inability to assert that internal controls over financial reporting are effective. In particular, the pending-acquisition of

Ape?rBakkt Crypto presents risks to our business, 1nclud1ng because: * our ablhty to eeﬁsuﬂﬂﬁate—ﬂ&e%pe%&eqtﬂsrﬁeﬂ—t&

n the existing-legacy clients of Apex-Bakkt Crypto , and

expand those relatlonshlps is a key growth drlver for us; * we p-}&ﬂ—te-are in the process of replace-replacing and / or augment
augmenting many of our existing systems and relationships (e. g. , agreements with crypto liquidity providers) with those
pfeseﬂt-lry—hlstorlcally used by ApearBakkt Crypto Ape%s—we may need to be able to accommodate the 51gn1ficantly

Apeaeeuﬁeﬁt-l-y—the completlon of the 1ntegrat10n of the Bakkt Crypto
business — which includes, among other things, merging legal entities, eliminating duplicative licenses, and adjusting the
amount of regulatory capital associated therewith — remains subject to regulatory approval, the delay of which extends
the timeline for our recognition of the full benefits of the transaction;- 36- * we may have increased liability and / or
regulatory risk from the tists— list more-eryptoassets-of additional crypto assets on #s-our platform than-and from the pre-
acquisition activities of Bakkt Crypto, even after we ée—elected to delist certaln of the crypto assets on eufs—&ﬂd—t-hef&

Corporation that is a part of the peﬂd-rﬁg—dcqumtlon of Bakkt Crypto is a key growth driver for us, but that relatlonshlp may
not produce the benefits that we envision. Our failure to address these risks, or other problems encountered in connection with
our past or future investments, strategic transactions, or acquisitions, could cause us to fail to realize the anticipated benefits of
these acquisitions or investments, cause us to incur unanticipated liabilities, and harm our business generally. Future acquisitions
could also result in dilutive issuances of our equity securities, the incurrence of debt, contingent liabilities, amortization
expenses, incremental expenses or the write- off of goodwill, any of which could harm our financial condition or results of
operations, and the trading price of our Class A eemmen-Common steek-Stock could decline. For example, under the purchase
agreement for the acquisition of Apex-Bakkt Crypto , we agreed to issue cash consideration of $ 55. 0 million, up to $ 45
HllHlOIl in shares of our Class A eeﬁ‘rfﬁeﬁ—Common steeleStock dependlng on ApeaeBakkt Crypto S achlevement of certain

, and up to an additional $ 100. 0 mllhon in shares
of our Class A eeﬁ‘rfﬁeﬁ—Common steeleStock dependlng on ApeaeBakkt Crypto s achievement of certain financial targets
through 2025. Through March 8, 2024, we have delivered approximately $ 9. 1 million of shares of Class A Common
Stock in respect of such obligations under such purchase agreement. \We may require additional capital to support the
growth of our business, and such capital might not be available on acceptable terms, if at all. We Other-than-the-proeeeds
reeetved-from-the-VH Bustness-Cembinatton;we-have funded our operations since inception primarily through equity
financings and payments received from our platform. We cannot be certain when or if our operations will generate sufficient
cash to fully fund our ongoing operations or the growth of our business. We intend to continue to make investments to support
our business, which may require us to engage in equity or debt financings to secure additional funds . For example, in March
2024 we consummated concurrent registered direct offerings whereby we issued and sold an aggregate of 37, 679, 541
shares of our Class A Common Stock, warrants to purchase an aggregate of 48, 898, 110 shares of Class A Common
Stock at an exercise price of $ 1. 02 per share, and pre- funded warrants to purchase an aggregate of 11, 218, 570 shares
of Class A Common Stock at an exercise price of $ 0. 0001 per share for aggregate net proceeds of $ 39. 7 million. We
also agreed to seek stockholder approval to, among other things, issue to our majority stockholder, ICE, in a subsequent
closing of the registered direct offering with ICE (the “ ICE Offering ) an additional 8, 772, 016 shares of Class A
Common Stock and warrants to purchase an aggregate of 8, 772, 016 shares of Class A Common Stock at an exercise
price of $ 1. 02 per share for aggregate gross proceeds of $ 7. 6 million . Additional financing may not be available on terms
favorable to us, if at all. If adequate funds are not available on acceptable terms, we may be unable to invest in future growth
opportunities, which could harm our business, financial condition, or results of operations. If we incur debt, the debt holders



would have rights senior to holders of existing securities to make claims on our assets, and the terms of any debt could restrict
our operations, including our ability to pay dividends on our Class A Common Stock. Furthermore, if we issue additional equity
securities, stockholders —25—will experience dilution, and the new equity securities could have rights senior to those of our
existing securities. Our decision to issue securities in the future will depend on numerous considerations, including factors
beyond our control, thus we cannot predict or estimate the amount, timing, or nature of any future issuances of debt or equity
securities. As a result, our stockholders bear the risk of future issuances of debt or equity securities reducing the value of our
securities and diluting their interests . We may not complete the subsequent closing of the ICE Offering within the time
frame we anticipate or at all, which could have an adverse effect on our business, financial results, operations and / or
the market price of our Class A Common Stock.- 37- In connection with the ICE Offering, we agreed to seek stockholder
approval to, among other things, issue an additional 8, 772, 016 shares of Class A Common Stock and warrants to
purchase 8, 772, 016 shares of Class A Common Stock, which could result in aggregate gross proceeds to us of
approximately $ 7. 6 million (the “ Subsequent ICE Closing ). The consummation of the Subsequent ICE Closing is
subject to certain closing conditions, a number of which are not within our control, including stockholder approval of the
securities issuable under the Subsequent ICE Closing. Although we have entered into a voting support agreement with
ICE, pursuant to which ICE agreed, among other things, to vote in favor of proposals seeking to obtain approval of the
Subsequent ICE Closing, ICE voting in support alone does not assure the outcome and we do not control whether ICE
complies with such voting support agreement. In addition, the stockholder proposals approving the transactions
contemplated under the Subsequent ICE Closing will be subject to a preliminary proxy statement filing, which may be
subject to review by the U. S. Securities and Exchange Commission. Such review, if it occurs, may be protracted and
there are no assurances that we will be able to close the Subsequent ICE Closing in the timing that we currently expect
or at all. If the Subsequent ICE Closing is delayed or not consummated at all, our ongoing business and financial results
may be adversely affected. We might not be able to continue as a going concern. We intend to use our unrestricted cash
and proceeds from maturity of available- for- sale debt securities to (i) fund our day- to- day operations, including, but
not limited to funding our regulatory capital requirements, compensating balance arrangements and other similar
commitments, each of which is subject to change, (ii) activate new crypto clients, (iii) maintain our product development
efforts, and (iv) optimize our technology infrastructure and operational support. Substantial doubt was initially raised
about our ability to continue as a going concern in connection with the filing of our Quarterly Report on Form 10- Q for
the quarterly period ending September 30, 2023. In connection with the filing of subsequent amendments thereto, we
disclosed that without additional equity financing we could not conclude that we could maintain our operations for a
period of at least 12 months from the dates of such amendment filings. We subsequently closed on equity offerings that,
when considered with management’ s other plans, resulted in management concluding that, notwithstanding the initial
doubt that was raised, management’ s plans are currently expected to alleviate substantial doubt as of the date of this
filing. However, that determination may change in the future. If we cannot continue as a viable entity, our stockholders
will likely lose most or all of their investment in us. We have experienced and may continue to experience impacts to our
business as a result of our partners and customers concern regarding our ability to continue as a going concern. For
example, (i) one of our partners has closed out of all customer positions, (ii) we have received inquiries from partners
and prospective partners about our financial position, (iii) certain of our surety bond providers have requested
additional collateral, (iv) we were required to pledge as collateral the amounts that were previously required to be
maintained in a concentration account for our purchasing card facility, and (v) certain of our liquidity providers have
requested updated payment arrangements. There can be no assurance that we will not experience additional adverse
impacts to our business, including additional or accelerated account closures, loss of future potential business, and
additional demands for cash or collateral, which, individually or in the aggregate may further impair our business and
exacerbate the risks related to our ability to continue as a going concern. Notwithstanding our conclusion that our plans
alleviate substantial doubt about our ability to continue as a going concern, there is significant uncertainty associated
with our expansion to new markets and the growth of our revenue base given the rapidly evolving environment
associated with crypto assets. Accordingly, we cannot conclude it is probable we will be able to increase revenues
substantially beyond levels that we have attained in the past in order to generate sustainable operating profit and
sufficient cash flows to continue doing business without raising additional capital in the near future. If we are required to
raise additional funding in the future to maintain our operations, we cannot be certain that additional capital, whether
through selling additional equity or debt securities or obtaining a line of credit or other loan, will be available to us or, if
available, will be on terms acceptable to us. If we issue additional securities to raise funds, these securities may have
rights, preferences, or privileges senior to those of our common stock, and our current- 38- stockholders may experience
dilution. For example, in our concurrent February 2024 registered direct offerings we agreed to issue up to an aggregate
of 48, 898, 110 shares of our Class A Common Stock (or pre- funded warrants to purchase shares of Class A Common
Stock in lieu thereof) and warrants to purchase up to an aggregate of 48, 898, 110 shares of our Class A Common Stock.
If we are unable to obtain funds when needed or on acceptable terms, we may be required to curtail our current
platform expansion programs, cut operating costs, forego future development and other opportunities or even terminate
our operations. In addition, even though as of the filing of this Annual Report on Form 10- K we determined that
management’ s plans alleviated the substantial doubt about our ability to continue as a going concern, we may be unable
to recover with investors, partners and customers due to the adverse reputational effects we experienced previously or
may experience in the future . We hold our cash and cash equivalents that we use to meet our working capital and operating
expense needs in deposit accounts that could be adversely affected if the financial institutions holding such funds fail. We hold
our cash and cash equivalents that we use to meet our working capital and operating expense needs in deposit accounts at



multiple financial institutions. The balances held in these accounts typically exceed the Federal Deposit Insurance Corporation
deposit insurance limit. If a financial institution in which we hold such funds fails or is subject to significant adverse conditions
in the financial or credit markets, we could be subject to a risk of loss of all or a portion of such uninsured funds or be subject to
a delay in accessing all or a portion of such uninsured funds. Any such loss or lack of, or delay in, access to these funds could
adversely impact our liquidity and our ability to meet our ongoing working capital and operating expense obligations. We also
maintain investment accounts with other financial institutions in which we hold our investments and, if access to these
investments were to be impaired, we may not be able to open new operating accounts, sell investments or transfer funds from
our investment accounts to new operating accounts on a timely basis sufficient to meet our operating expense obligations. In
addition, if further liquidity and financial stability concerns arise with respect to banks and financial institutions, the ability of
our clients or their customers to access existing cash, cash equivalents or investments or to access existing, or enter into new,
banking arrangements or facilities, may be adversely impacted, which could in turn impact such parties’ ability to pay their
obligations to us or to our clients, or to enter into new commercial arrangements with us. The loss of the services of our senior
management could adversely affect our business. The experience of our senior management is a valuable asset to us. If we are
unable to retain members of our core senior management team, inetading-otur-Chief Exeentive-Offteer-Gavinviehael-we could
experience uncertainty and significant delays or difficulty in the achievement of our development and strategic objectives and
our business, financial condition and results of operations could be materially and adversely harmed. Our management team has
significant experience, is responsible for many of our core competencies, and would be difficult to replace . For example, on
March 18, 2024, we announced the resignation of our President and Chief Executive Officer, effective March 25, 2024,
and appointment of a new President and Chief Executive Officer . Competition for senior executives in these businesses is
intense, and we may not be able to attract and retain qualified personnel to replace or succeed members of our senior
management team or other key personnel. Failure to retain talented senior leadership could have a material adverse effect on our
business. Our business will suffer if we fail to attract and retain highly skilled employees. Our future success will depend on our
ability to identify, hire, develop, motivate and retain highly qualified personnel for all areas of our organization, particularly
information technology and sales. Further, hiring qualified and experienced personnel in this specialized technology space is
difficult due to the high level of competition and scarcity of experience. Many of the companies with which we compete for
experienced employees have greater resources than we do and may be able to offer more attractive terms of employment. In
addition, we invest significant time and expense in training employees, which increases their value to competitors that may seek
to recruit them. We may not be able to attract, develop and maintain the skilled workforce necessary to operate our business and
labor expenses may increase as a result - 39- of a shortage in the supply of qualified personnel, which would negatively impact
our business. Further, if we suffer attrition and shortages with respect to certain of our customer service personnel, such as our
call centers, our ability to maintain compliance with our service level commitments to clients may be impacted, resulting in

financial penaltles and potentlally, damage to or loss of those ellent relatlonshlps —In-addition;in-response-to-the-difftenlt

W afeg ; : . Our revenue is 1mpacted to a significant extent by the
general economy Our business and our ellents businesses are sensitive to macroeconomic conditions. Economic factors such as
interest rates, inflation, changes in monetary and related policies, market volatility (including as a result of geopolitical issues,
such as the war-wars in Ukraine and the Middle East ), consumer confidence, and unemployment rates are among the most
significant factors that impact consumer spending behavior. Weak economic conditions, high interest rates, inflation or a
significant deterioration in economic conditions reduce the amount of disposable income consumers have, which in turn reduces
consumer spending and the willingness of consumers to accumulate and spend crypto and loyalty points or otherwise transact in
such assets, which would have an adverse effect on our business, results of operations, financial condition, and future prospects.
In particular, the high levels of, and increases in, inflation currently experienced in the United States could negatively impact
our business by increasing our costs and reducing consumer activities necessarily to our revenue generation. Our ability to
generate subscription and service revenue and transaction revenue depends, in part, on customers continuing to access and
utilize our platform. Our clients’ businesses may decrease or fail to increase as a result of factors outside of their control, such as
the macroeconomic conditions referenced above, or business conditions affecting a particular client, industry vertical, or region.
Weak economic conditions also could extend the length of our clients’ sales cycle and cause consumers to delay making (or not
make) purchases. Some of our clients have experienced a decrease in sales, supply chain disruptions, inventory shortages, and
other adverse effects. A decline in activity by consumers of our clients’ products and services for any reason may
correspondingly result in lower revenue generated by our platform. If we experience rapid growth, it may place significant
demands on our operational, administrative and financial resources and it may be difficult to sustain such growth. We have a
relatively limited operating history even at our current scale and our projected growth in future periods exposes us to increased
risks, uncertainties, expenses and difficulties. If we are unable to appropriately scale our operations to support such growth, our
business, results of operations, financial condition and future prospects would be materially and adversely affected. If we
experience rapid growth, we could face significant challenges in: * maintaining and developing relationships with existing and
new clients * securing funding to maintain our operations and future growth; « maintaining adequate financial, business and risk
controls; « implementing new or updated information and financial risk controls and procedures; ¢ navigating complex and
evolving regulatory and competitive environments; * attracting, integrating and retaining an appropriate number of qualified,
skilled employees; ¢ training, managing and appropriately sizing our workforce and other components of our business on a
timely and cost- effective basis; ¢ expanding within existing markets; ¢ entering new markets and introducing new solutions; ¢
continuing to develop, maintain, protect and scale our platform; * effectively using limited personnel and technology resources;



and- 2740 - + maintaining the security of our platform and the confidentiality of the information, including personally
identifiable information, provided and utilized across our platform. We may not be able to properly manage and scale our
expanding operations effectively, and any failure to do so could adversely affect our ability to generate revenue and control our
expenses, which could in turn materially and adversely affect our business, financial condition, results of operations and future
prospects. Future material impairments in the value of our long- lived assets, including goodwill, have in the past negatively
affected, and could in the future negatively affect, our operating results. We regularly review our long- lived assets, including
our goodwill and other intangible assets, for impairment. Goodwill and other intangible assets are subject to impairment review
on an annual basis and whenever potential impairment indicators are present. Changes in market conditions or other changes in
the future outlook of value may lead to impairment charges in the future. Future events or decisions may lead to asset
impairments and / or related charges. Certain non- cash impairments may result from a change in our strategic goals, business
direction or other factors relating to the overall business environment. Material impairment charges could negatively affect our
results of operations. For example, during the fiscal year ended December 31, 2022-2023 , we recognized $ +-60 . 8-5 biltion
million of goodwill and intangible assets impairments relating to the elongated-sustained decline in our market capitalization
and failure to achieve our pr0]ected revenue growth Further adverse changes to the t1m1ng for expected crypto product
activations and 0 P o850 ae ;
e*peefed—ery-pte—pfed&et—aeﬁ*at-ieﬂs—aﬂd—dechnes in market Capltahzatlon Could lead to addltlonal goodw1ll or 1ntang1ble asset
impairment charges in future periods, which could be material to our results of operations. For more information on the
valuation and impairment of long- lived assets, see “ Critical Accounting Policies and Estimates ” in Item 7 of this Annual
Report on Form 10- K. We may not be successful in achieving expected operating efficiencies and sustaining or improving
operating expense reductions, and might experience business disruptions and adverse tax consequences associated with
restructuring, realignment and cost reduction activities. Portions of our business have been, and may in the future be, the subject
of restructuring, realignment or cost reduction initiatives. For example, in the fourth quarter of 2022 and first quarter of 2023, we
launched a restructuring plan in order to simplify and focus on our core capabilities. The streamlining effects of the plan could
result in reduced revenue, which may adversely impact our business operations. In addition, we may not be successful in
achieving the full efficiencies and cost reduction benefits we expect or such benefits might be realized later than expected, and
the ongoing costs of implementing these measures might be greater than anticipated. If these measures are not successful or
sustainable, we might undertake additional restructuring efforts, which could result in future charges. Moreover, our ability to
achieve our other strategic goals and business plans might be adversely affected, and we could experience business disruptions,
if our restructuring and realignment efforts and our cost reduction activities prove ineffective. Stakeholders’ expectations of our
performance relating to environmental, social and governance factors may impose additional costs and expose us to new risks.
There is an increasing focus from stakeholders concerning corporate responsibility, specifically related to environmental, social
and governance matters, or ESG. Some stakeholders may use these non- financial performance factors to guide their investment
strategies and, in some cases, may choose not to invest in us if they believe our policies and actions relating to corporate
responsibility are inadequate. In particular, increasing concerns over climate change have resulted and may continue to result in
new regulatory requirements relating to climate change, including regulating greenhouse gas emissions (and the establishment of
enhanced internal processes or systems to track them) and sustainability initiatives, which may impose more stringent
restrictions and requirements than our current legal or regulatory obligations and could increase our compliance costs. We may
also face reputational damage in the event that we do not meet the ESG standards set by various constituencies.- 28-41 -
Furthermore, if our competitors’ corporate social responsibility performance is perceived to be better than ours, potential or
current investors may elect to invest with our competitors instead. In addition, in the event that we communicate certain
initiatives and goals regarding ESG matters, we could fail, or be perceived to fail, in our achievement of such initiatives or goals,
or we could be criticized for the scope of such initiatives or goals. If we fail to satisfy the expectations of stakeholders or our
1n1t1atlves are not executed as planned our reputatlon and busmess operatlng results and ﬁnan01al condition could be adversely

Dlsruptlons in the Crypto market subject us to add1t10na1 risks. Recent ﬁnanc1a1 dlstress in the crypto market such as
bankruptcies filed by certain market participants including providers of banking services to crypto companies, has increased
uncertainty in the macroeconomic environment. There is no certainty that the measures we have taken will be sufficient to
address the risks posed by the downstream effects of continued financial distress in the crypto market, and we may experience
material and adverse impacts to our business as a result of the global economic impacts of such financial distress, including the
loss of customer trust in crypto, including bitcoin, and any recession or economic downturn that has occurred or may occur in
the future. The ultimate impact of the financial distress in the crypto market will depend on future developments, including, but



not limited to, the downstream effects of the bankruptcies filed by certain crypto market participants, their severity, and the
actions taken by regulators to address its impact. Any further deterioration in the crypto markets may have an adverse effect on
our reputation, and any negative perception by our clients of crypto may lead to a loss of client demand for our products and
services, any of which could have an adverse impact on our business and financial condition. We may also suffer a decline in the
market price of our Class A eemmen-Common steek-Stock due to any negative perception by our clients, investors, or the
general public, of crypto or the crypto market. Due to unfamiliarity and some negative publicity associated with crypto
platforms, existing and potential customers may lose confidence in crypto platforms, which could have an adverse impact on our
business. Numerous crypto platforms have been sued, investigated, or shut down due to fraud, manipulative practices, business
failure and security breaches. In many of these instances, customers of these platforms were not compensated or made whole for
their losses. For example, in May 2019, Binance, one of the world’ s largest platforms, was hacked, resulting in losses of
approximately $ 40 million, and in February 2021, Bitfinex settled a long- running legal dispute with the State of New York
related to Bitfinex’ s alleged misuse of over $ 800 million of customer assets. Further, in 2022, each —29—of Celsius Networks,
Voyager, Three Arrows Capital and FTX declared bankruptcy, resulting in a loss of confidence in participants of the crypto
economy and negative publicity surrounding crypto more broadly . In August 2023, crypto asset exchange Bittrex Inc. and
its co- founder and former CEO agreed to settle charges that they operated an unregistered national securities exchange,
broker, and clearing agency, and agreed to make a total monetary payment of $ 24 million. In November 2023, three
federal U. S. agencies — the U. S. Department of the Treasury, through the FinCEN and OFAC, the U. S. Department of
Justice (DOJ), and the Commodity Futures Trading Commission (“ CFTC ”) — all announced enforcement actions
against Binance. The actions announced require Binance to pay, in the aggregate, over $ 4. 3 billion in criminal
forfeiture, penalties, and fines, and also require Changpeng Zhao, the founder of Binance, to plead guilty to criminal
money laundering charges . [n response to these events, the crypto markets have experienced extreme price volatility, certain
markets experienced issues with liquidity and several other entities in the crypto industry have been, and may continue to be,
negatively affected, further undermining confidence in the crypto markets and in bitcoin. If the liquidity of the crypto markets
continues to be negatively impacted by these events, crypto prices (including the price of bitcoin) may continue to experience
significant volatility and confidence in the crypto markets may be further undermined. These events are continuing to develop
and it is not possible to predict at this time all of the risks that they may pose to us, our service providers or on the crypto
industry as a whole. - 42- In addition, there have been reports that a significant amount of crypto trading volume on crypto
platforms is fabricated and false in nature, with a specific focus on unregulated platforms located outside the United States. Such
reports may indicate that the market for crypto platform activities is significantly smaller than otherwise understood. Negative
perception, a lack of stability and standardized regulation in the crypto industry, and the closure or temporary shutdown of
crypto platforms due to fraud, business failure, hackers or malware, or government mandated regulation, and associated losses
suffered by customers may reduce confidence in the crypto economy and demand for crypto products and services, and result in
greater volatility of the prices of crypto, including significant depreciation in value. Any of these events could reduce customer
demand for our products and services and have an adverse impact on our business. There may be a general perception among
regulators and others that crypto is used to facilitate illegal activity such as fraud, money laundering, tax evasion and scams.
Because we provide the ability to transact in crypto, any negative perceptions associated with crypto could harm our reputation.
Crypto is perceived by regulators and the general public as being susceptible to, and in fact has been used on numerous
occasions for, illegal or improper uses, including money laundering, tax evasion, terrorist financing, illegal online gambling,
fraudulent sales of goods or services, illegal sales of prescription medications or controlled substances, piracy of software,
movies, music and other copyrighted or trademarked goods (in particular, crypto goods), bank fraud, child pornography, human
trafficking, prohibited sales of alcoholic beverages or tobacco products, securities fraud, pyramid or ponzi schemes, or to
facilitate other illegal activity. Because our platform allows certain customers of Bakkt Trust to deposit and withdraw crypto,
and our platform allows customers to transact in crypto, this perception may harm our reputation because we could be viewed as
facilitating, or could otherwise become associated with, these illegal activities. Any such negative perception of our reputation
could harm our business. In addition, because we use a B2B2C go- to- market strategy, our ability to attract customers (and in
turn, transaction volume that generates revenue) depends on our ability to attract and enter into relationships with clients. To the
extent that these clients perceive crypto as a risky sector, or one that these clients do not wish to associate with (or allow their
customers to associate with through that client’ s brand), that would have a material adverse effect on our business. Further,
banks may not provide banking services, or may cut off banking services, to businesses that provide crypto- related services,
which could dampen liquidity in the market and damage the public perception of crypto generally or any one eryptoasset-crypto
asset in particular, which could decrease the trading volume of crypto. Crypto custodial solutions and related technology,
including our systems and custodial arrangements, are subject to risks related to a loss of funds due to theft of crypto, employee
or vendor sabotage, security and cybersecurity risks, system failures and other operational issues, the loss, destruction or other
compromise of our private keys and a lack of sufficient insurance. Our systems and custodial solutions involve the processing,
storage and transmission of crypto and data. Contractual limits on our exposure in the event that crypto is stolen or
misappropriated may not be sufficient to protect us from liability or other harm. The theft or misappropriation of crypto held in
custody by us would likely result in financial loss, reputational damage, potential lack of trust from our customers, negative
press coverage, and diversion of our —36-—management’ s time and focus. The secure storage and transmission of crypto and
data over networks is a critical element of our operations. Threats to our operations come from external factors such as
governments, organized crime, hackers, and other third parties such as outsourced or infrastructure- support providers and
application developers, or may originate internally from an employee or service provider to whom we have granted access to our
systems. Crypto transactions are generally irrevocable, and stolen or incorrectly transferred crypto may be irretrievable. Once a
transaction has been verified and recorded in a block that is added to the distributed ledger, an incorrect transfer of a crypto



generally will not be reversible, and we may not be able to obtain compensation for any such transfer or theft. It is possible that,
through computer or human error, or through theft or criminal action, the crypto could be transferred in incorrect amounts or to
unauthorized third parties, or to uncontrolled accounts. Such events would have a material adverse effect on our ability to
continue as a going concern. - 43- Crypto is controllable only by the possessor of private keys relating to the distributed ledger
through which the crypto is held. While the distributed ledgers require a public key relating to a eryptoasset-crypto asset to be
published when used in a transaction, private keys must be safeguarded and kept private in order to prevent a third party from
accessing the eryptoasset-crypto asset . To the extent our private keys are lost, destroyed, or otherwise compromised and no
backups of the private keys are accessible, we will be unable to access the crypto held through the distributed ledger. Any loss
of private keys relating to, or hack or other compromise of, our crypto could adversely affect our consumers’ ability to access or
sell their crypto and could harm consumers’ trust in us and our products. Additionally, any loss of private keys relating to, or
hack or other compromise of, the distributed ledger through which third parties store crypto could have negative reputational
effects on us and harm consumers’ trust in us and our products. Our insurance policies may not be adequate to reimburse us for
losses caused by security breaches or incidents, and we may lose crypto valued in excess of the insurance policy without any
recourse. Unlike bank accounts or accounts at some other financial institutions, in the event of loss or loss of utility value, there
is no public insurer to offer recourse to us or to any consumer and the misappropriated crypto may not be easily traced to the bad
actor. Further, when crypto custodial solutions or transfer venues, whether involving our systems or others, experience system
failures or other operational issues, such events could result in a reduction in crypto prices or confidence and impact our success
and have a material adverse effect on our ability to continue as a going concern. In our capacity as a crypto custodian, our
platform holds crypto for individual and institutional customers, and buys, sells, sends and receives crypto to fulfill buy and sell
orders of such customers . Specifically , Bakkt Trust Company LLC (“ Bakkt Trust ) provides custody services to
customers of Bakkt Marketplace and to its own institutional customers with respect to all crypto assets which it-we
support for trading. In addition, Bakkt Crypto provides custodial services that support then— the crypto tokens offered
on the consumer platform through both third- party providers of custodial services and self- custody through. the
Fireblocks Vault service. Should we or one of our third- party custodians fail to implement or maintain the policies,
procedures and controls necessary to secure the custody of the crypto assets entrusted to us by our customers in full
compliance with applicable law and regulation, the Company could suffer reputational harm and / or significant
financial losses; face litigation or regulatory enforcement action potentially leading to significant fines, penalties, and
additional restrictions; and see its customers discontinue or reduce their use of our and our partners’ products. Any of
these occurrences could adversely impact our business, operating results, and financial condition. We regard the crypto
assets that we hetds— hold in custody for customers as the property of those customers, who benefit from the rewards and
bear the risks associated with their ownership, and we believe that customer crypto assets, consistent with the nature and
terms of the services we offer and applicable law, would not be made available to satisfy the claims of our general
creditors in the event of our bankruptcy. In addition, since the acquisition of Bakkt Crypto, we have utilized the services
of third- party custodians to hold crypto assets in custody for the benefit of Bakkt Crypto customers. These third- party
custodians maintain their own bankruptcy protection procedures and contractual protections designed with the goal that
the crypto assets held in custody by these third- party custodians would not be made available to satisfy the claims of
such custodian’ s general creditors in the event of bankruptcy. However, insolvency law is not fully developed with
respect to the holding of crypto assets in custodial arrangements and continues to develop. As a result, there is a risk that
crypto assets held in custody could be considered to be the property of a bankruptcy estate in the event of a bankruptcy,
and that the crypto assets held in custody on behalf of the-our customers threugh-the-could be subject to bankruptcy
proceedings and such customers could be treated as general unsecured creditors. This prospect may result in customers
finding our custodial services more risky and less attractive. Both Bakkt Warehouse-Trust and Bakkt Crypto use
omnibus wallets to hold crypto assets belonging to the Company as well as crypto assets held for the benefit of and on
behalf of customers . O1-The balances of Bakkt Crypto- owned assets in such wallets are de minimis and are maintained
solely to facilitate customer transactions, such as by funding the payment of- 44- transfer fees and addressing rounding
conventions and trade errors. Although the Company maintains detailed internal ledgers recording the ownership of
crypto assets held in Company- controlled omnibus wallets, the use of omnibus wallets could complicate the disposition
or treatment of customer crypto assets in the event of our bankruptcy, including by increasing the risk that crypto assets
held in the omnibus wallets are considered to be the property of our bankruptcy estate. Further, on March 31, 2022, the
SEC issued Staff Accounting Bulletin No. 121, which represents a significant change regarding how a company safeguardms_
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(“GAAP”) thdt requne us to chans,e the manner in w thh we account for our Crypto held for our customers could ha\ ea
material adverse effect on our financial results and the market price of our securities. See “ Risks Related to Risk Management
and Financial Reporting — Future changes in financial accounting standards may significantly change our reported results of
operations. ” —34+=—Crypto does not have extensive historical precedent and distributed ledger technology continues to rapidly
evolve. The unique characteristics of crypto presents risks and challenges to us that could have a material adverse effect on our
business. Crypto does not have extensive historical precedent and distributed ledger technology continues to rapidly evolve.



Given the infancy of the development of crypto networks, parties may be unwilling to transact in crypto, which would dampen
the growth, if any, of crypto networks. In our capacity as a crypto custodian, our platform holds crypto for individual and
institutional customers, and buys, sells, sends and receives crypto to fulfill buy and sell orders of such consumers, which it then
holds on behalf of the customers through Bakkt Trust. The rate of change of crypto networks can present technological
challenges and require us to expend significant time and expenditures to adapt to new crypto network technologies. Acceptance
of software patches or upgrades by a significant, but not overwhelming, percentage of the users and miners in a crypto network,
such as the Bitcoin Network, could result in a “ fork ” in such network’ s distributed ledger, resulting in the operation of multiple
separate networks. This could require us to develop and incorporate new technologies to integrate with the new fork, which may
require substantial expenditures and take considerable time, if it can be done at all. Until such time as we develop and
incorporate such new technologies, consumers may not be able to access new forks or the assets available on new forks.
Because crypto networks are dependent upon the internet, a disruption of the internet or a crypto network, such as the Bitcoin
Network, would affect the ability to transfer crypto, including bitcoin. The realization of one or more of the foregoing risks may
have a material adverse effect on our crypto trading and custody business. Moreover, because crypto, including bitcoin, has been
in existence for a short period of time and is continuing to develop and evolve, there may be additional risks in the future that
are impossible to predict and which could have a material adverse effect on our crypto and custody business. In order to support
any particular eryptoasset-crypto asset , a variety of front and back- end technical and development work is required to integrate
such supported eryptoasset-crypto asset with our existing technical infrastructure. For certain eryptoassets-crypto assets , a
significant amount of development work is required and there is no guarantee that we will be able to integrate successfully with
any existing or future erypteasset-crypto asset . In addition, such integration may introduce software errors or weaknesses into
our platform, including our existing infrastructure. Even if such integration is initially successful, any number of technical
changes, software upgrades, soft or hard forks, cybersecurity incidents, bugs, errors, defects or other changes to the underlying
blockchain network may occur from time to time, causing incompatibility, technical issues, disruptions, or security weaknesses
to our platform. If we are unable to identify, troubleshoot and resolve any such issues successfully, we may no longer be able to
support such eryptoassets-crypto assets , our customers’ assets may be frozen or lost, the security of our hot, warm, or cold
wallets may be compromised, and our platform and technical infrastructure may be affected, all of which could adversely impact
our business. - 45- The blockchains on which ownership of crypto is recorded are dependent on the efforts of third parties acting
in their capacity as the blockchain transaction miners or validators, and if these third parties fail to successfully perform these
functions, the operation of the blockchains that record ownership of crypto could be compromised. Blockchain miners or
validators maintain the record of ownership of crypto. If these entities suffer from cyberattacks or other security incidents
(whether from hacking, which involves efforts to gain unauthorized access to information or systems, or to cause intentional
malfunctions or loss or corruption of data, software, hardware or other computer equipment, the inadvertent transmission of
computer viruses , ransomware or other malware, other forms of malicious attacks, malfeasance or negligent acts of its
personnel, or via other means, including phishing attacks and other forms of social engineering), of for financial or other reasons
cease to perform these functions, the functioning of the blockchains on which the ownership of a eryptoasset-crypto asset is
recorded and the valuation based may be jeopardized. Any such interruption could result in loss of crypto and / or its value. In
addition, over the past several years, crypto mining operations have evolved from individual users mining with computer
processors, graphics processing units and first- generation application specific integrated circuit (“ ASIC ) =32=—machines to
professionalized ” mining operations using proprietary hardware or sophisticated machines. If the profit margins of crypto
mining operations are not sufficiently high, crypto miners are more likely to immediately sell tokens earned by mining, resulting
in an increase in liquid supply of that crypto, which would generally tend to reduce that crypto’ s market price. Excessive
redemptions or withdrawals, or a suspension of redemptions or withdrawals, of crypto assets could adversely impact our
business. We have procedures to process redemptions and withdrawals promptly in accordance with the terms of the
applicable user agreements. Although we have not experienced excessive redemptions or withdrawals, or suspensions of
redemptions or withdrawals, of crypto assets to date, we could experience process- related withdrawal or redemption
delays in the future if there were to be a significant and unexpected volume of withdrawal or redemption requests. To
the extent we have process- related delays, even if the delays are brief or due to blockchain network congestion or
heightened redemption activity, and even if the delays are within the terms of an applicable user agreement or otherwise
communicated by us, we may nonetheless experience, among other things, increased customer complaints, damage to our
brand and reputation and additional regulatory scrutiny, any of which could adversely affect our business. Our business
is subject to extensive government regulation, oversight, licensure and approvals. Our failure to comply with extensive,
complex, uncertain, overlapping and frequently changing rules, regulations and legal interpretations could materially harm our
business. Our business is subject to laws, rules, regulations, policies and legal interpretations in the markets in which we operate,
including, but not limited to, those governing money transmission, virtual-eurreney-crypto asset business activity, consumer
protection, anti- money laundering, counter- terrorist financing, privacy and data protection, cybersecurity, economic and trade
sanctions, commodities, derivatives, and securities. We have been, and expect to continue to be, required to apply for and
maintain various licenses, certifications and regulatory approvals in jurisdictions where we provide our services, including due
to changes in applicable laws and regulations or the interpretation of such laws and regulations. There can be no assurance that
we will elect to pursue, or be able to obtain, any such licenses, certifications and approvals. In addition, there are substantial
costs and potential product changes involved in maintaining and renewing such licenses, certifications and approvals. For
instance, in the United States, each of Bakkt Marketplace and Bakkt Crypto has obtained licenses to operate as a money
transmitter (or its equivalent) in the states where it operates and where such licenses are required, as well as in the District of
Columbia and Puerto Rico, and as a virtual currency business with the State of New York. In these capacities, each of Bakkt
Marketplace - 46- and Bakkt Crypto is subject to reporting requirements, restrictions with respect to the investment of



consumer funds, bonding requirements and inspection by state regulatory agencies. As we expand our business activities, both
as to the products and services offered and into jurisdictions beyond the United States, including as a result of the Apex-Bakkt
Crypto acquisition, H-eensammated;-we witt-have become increasingly obligated to comply with new laws and regulations,
including those of any additional countries er-and markets in which we operate, and we may be subject to increased regulatory
oversight and enforcement and more restrictive rules and regulations. Laws outside of the United States often impose different,
more specific, or even conflicting obligations on companies, as well as broader liability. For example, certain transactions that
may be permissible in a local jurisdiction may be prohibited by regulations of U. S. Department of the Treasury’ s Office of
Foreign Assets Control (“ OFAC ) or U. S. anti- money laundering or counter- terrorist financing regulations. Our ability to
manage our business and conduct our operations internationally will require considerable management attention and resources,
particularly as we have no operating history outside the United States and limited experience with international regulatory
environments and market practices. Our failure to successfully manage regulatory risks could harm our international operations
and have an adverse effect on our business, operating results, and financial condition. As we expand our international
activities, we become increasingly obligated to comply with the laws, rules, regulations, policies and legal interpretations
of both the jurisdictions in which we operate and those into which we offer services on a cross- border basis. For
instance, financial regulators outside the United States have increased scrutiny of crypto asset platforms over time, such
as by requiring crypto asset platforms operating in their local jurisdictions to be regulated and licensed under local laws.
To the extent a customer accesses our services outside of jurisdictions where we have obtained required governmental
licenses and authorization, we face a risk of becoming subject to regulations in that local jurisdiction. A regulator’ s
conclusion that we are servicing customers in its jurisdiction without being appropriately licensed, registered or
authorized could result in fines or other enforcement actions. [n general, any failure or perceived failure to comply with
existing or new laws, regulations, or orders of any regulatory authority (including changes to or expansion of the interpretation
of those laws, regulations, or orders) may subject us to liability, significant fines, penalties, criminal and civil lawsuits, forfeiture
of significant assets and enforcement actions in one or more jurisdictions, result in additional compliance and licensure
requirements, increase regulatory scrutiny of our business, restrict our operations and force us to change our business practices,
make product or operational changes, including ceasing our operations in certain jurisdictions, or delaying planned product
launches or improvements. Any of the foregoing could, individually or in the aggregate, harm our reputation, damage our brand
and business, impose substantial costs and adversely affect our financial condition and results of operations. The complexity of
U. S. federal and state regulatory and enforcement regimes, coupled with the scope of our operations and the evolving
regulatory environment, could result in a single event giving rise to a large number of overlapping investigations and legal and
regulatory proceedings by multiple authorities. Moreover, we cannot provide any assurance that our employees, contractors, or
agents will not violate such laws and regulations. —33—Fhe-U-—S-state-and-federal-regulatory-Regulatory regime regimes
governing blockchain technologies and crypto s-are evelving and uncertain, and new legislation, regulations erpetetes,
guidance and enforcement actions have in the past required, and may in the future require , us to alter our business
practices. Significant parts of our business, such as our product and service offerings involving crypto, are subject to uncertain
and / or evolving regulatory regimes. As crypto has grown in both popularity and market size, governments have reacted
differently, with certain governments deeming it illegal and others allowing its use and trade without restriction ywhite-. The
failures of risk management and other control functions at other companies that played a role in some-the 2022 and 2023
events have accelerated, and continue to accelerate, an existing regulatory trend toward stricter oversight of crypto
platforms and the crypto industry. Legislation, regulations and enforcement actions applicable to crypto in the United
States include, but are not limited to the following: » In 2023, the SEC initiated lawsuits against certain crypto asset
exchanges, including Bittrex, Coinbase, Binance, and Kraken alleging among other things that those entities operated as
unregistered national securities exchanges,- 47- unregistered broker- dealers and unregistered clearing agencies and
alleging that certain crypto assets available on their platforms are securities. * The Commodity Futures Trading
Commission (“ CFTC ”) staff has publicly taken the position that certain crypto assets are commodities, and as such,
exchange- traded derivatives involving bitcoin are subject to the CFTC” s jurisdietions— jurisdiction and enforcement
powers. This has been reflected in certain CFTC enforcement actions, including those against Coinflip, Inc. and certain
informal CFTC guidance . such as irthe Ynited-States LabCFTC’ s Primer on Virtual Currencies. * In June 2023 , subjeet
the ewnership-CFTC won a default judgment against Ooki DAO, a decentralized autonomous organization that the
CFTC charged with operating and-- an illegal trading platform and unlawfully offering leveraged and margined retail
commodity transactions in crypto assets outside of a registered cxchange , unlawfully acting as a Futures Commission
Merchant (FCM), and unlawfully failing to comply with Bank Secrecy Act obligations applicable to FCMs. ¢ In July
2023, a court in the Southern District of New York held that Ripple’ s sales of XRP to sophisticated investors pursuant to
written contracts did constitute the unregistered offer and sale of investment contracts while sales of XRP to purchasers
through blmd b1d / ask transactrons on c1ypto asset exchanges d1d not constltute the sale of unregistered securities to

d S . Many-+ On July 31, 2023, a different
court in the Southern Dlstrlct of New York held that the SEC had asserted a plausible claim that certain inter- related
crypto assets offered by Terraform Labs qualified as investment contracts. * In September 2023, the CFTC issued orders
and simultaneously filed and settled charges against Opyn, Inc., ZeroEx, Inc., and Deridex, Inc., alleging that each had
offered users the ability to trade crypto asset derivatives without registering with the CFTC as one or more regulated
entities. * The U. S. regulators;-ineluding-Congress has expressed the need for both greater federal oversight of the crypto
industry and comprehensive crypto asset legislation. In June 2023, a bill was introduced in the U. S. House of
Representatives that would place certain crypto assets under SEC oversight , Fin€EN-while placing others that qualify as
commodities , under the jurisdiction of the CFTC. Under the draft bill, whether a particularly crypto asset is as a




security or commodity would depend, among the-other HRS-and-things, on how decentralized its underlying blockchain is.
The bill would also require crypto asset intermediaries, such as certain of our subsidiaries, to register with and be
regulated by the CFTC, the SEC or both. ¢ Certain state regulators, such as NYDFS, have made-offietal pronctuneements
created or are in the process of creating new regulatory frameworks with respect to crypto. erFor issued-example, in
2015, the State of New York adopted the “ BitLicense, ” the first U. S. regulatory framework for licensing participants in
crypto business activity. Each of Bakkt Marketplace and Bakkt Crypto currently operates under a BitLicense. On
January 25, 2023, NYDFS released guidance erriles-regarding the-treatmentefcrypto —Hewever-custody practices ,
providing that a “ virtual currency entity custodian ” must: (1) separately account for and segregate customer assets
from proprietary assets, (2) take possession of customer assets only for there—- the remainruneertainties-assoetated-with
being-subjeetlimited purpose of carrying out custody and safekeeping services, (3) request approval before implementing
any sub- custody arrangements, and (4) provide adequate disclosure to FinEEN-customers. In addition, Louisiana has
adopted a virtual currency regulations— regulation, effective as of January 1, 2023, which requires operators of virtual
currency businesses to obtain a virtual currency license in order to conduct business in Louisiana, and as such, we are in
the process of applying for this license. Other states, such as Texas, have published guidance on how their existing
regulatory regimes governing moncy serviee-business-transmitters apply to virtual currencies. Some states , such as
Fin€EN-New Hampshire, North Carolina and Washington, have amended their state ° s statutes riles; regutations-and
guidanec-are-evolvingand-subjeetto ehange—Forinstanee-clarify the treatment of virtual currencies within existing licensing
regimes , while others have interpreted their existing statutes as requiring a money transmitter license to conduct certain
v1rtual currency busmess activities. ¢ Fm( EN has lLlLd\Ld ﬁu1dance abeut—regardmg 10w it umsldus its 1wulalmns to

not currency for U. S. federal income tax purposes yaith d 0 €O or-federalo
regulators-wi-folow-this-elassifteation-. - 48- ¢ In May—August %922—2023 lhe Ghatre%IRS pubhshed proposed regulatlons
on tax reporting requirements for cryptocurrency brokers, which are generally expected to expand the H-scope of
companies that are required to report basis, adjusted basis, gross proceeds and amounts realized from sales of covered
crypto assets . S—Commodity FuturesTrading-Commission-+ In October 2023, the governor of California signed into law
the Digital Financial Assets Law ( the-* €FFS-DFAL ”), RostinBehnany;-which establishes a required licensing framework
administered by the California Department of Financial Protection and Innovation (“ DFPI ”) for entities engaged in
digital financial asset business activity in the stated-- state of California. The Company expects that biteein-and-its business
will require licensure under ether-- the are-eommodities—InApri-DFAL and will therefore take steps to obtain necessary
licenses prior to the enactment’ s effective date of July 1, 2022-2025 . The Company notes ;-SEC-Chairman-Gary-Genster
announeed-that he-the had-asked-SECstaff DFAL provides that the DFPI may issue a conditional license to companies, such
as our subsidiaries, that maintain licenses to conduct Vlrtual currency busmess activity in New wer-}eYork or hold a
charter as a New York limited purpose trust company : o 9 y chang
t-with approval the-CFFC-onhow-to join d pto-pla ns-that-trade-both-seeurities-conduct a v1rtual currency
business under New York law The Company will contmue to momtor and review guldance from the DFPI clarlfymg the

al-Governmental and regulatory
g v A-th S a eountries-may continue to adopt new laws
and 1urulauon\ 1ssue new guldance or brmg new enforcement actlons relating to crypto and the crypto industry
generally, and crypto platforms in particular, the direction and timing of which may be influenced by changes in the

governing ddmmlxlmuons and mdj()l events in the u\plo m(lusllv ForexamplefoHowing the-fathure-of several-prominent

-}eg-rs}&t-teﬁ—ln addltlon t-he—ne&%future— V&ﬂeus—governmeﬁtal—aﬂd-regulators may estabhsh self- 1wulalo1y bo(hcs to set
guldehnes regardmg crypto whlch could have slmllar effects on mel-udmg—m—the—U-&rted—States—may—mtreduee—mw policies

t ton 1Sting i ; issted-by government bodles To the extent regulators issue
guldance, uncertalntles may remain regardmg the apphcatlon of such guldance bodfes—o%t-hejtrdierary—vv-hieh—m&y




5 mlomml (’LllddnCL may not be an ofﬁclal pohcy, rule or regulatlon, may be
olieyrale-orregulation;- may-be-subjeetto-change,and-doesne cessaril y blndlngbﬁ&d

pttrstu-&g—sueh—the appllcable regulators. Enforcement at-this time

actions may also be contested in litigation , ff—t-l‘te—@F—PGptthﬂes—Sﬂeh—eﬂfefeefﬁeﬂ{—Whlch could take years to resolve, and
ﬂ-l-&matel-y—shttts—éewn—can also lead to an uncertain ¢ ded

Thc lcchnol(wus undulyn g crypto are novel lcchnolo&rles dnd relatively umcstcd and lhc application of H—S—federatl-and-state
securities and other finanetal-laws to aspects of lhcsc lcchnol(wus and uyplo is unclcar in certain respects —Beeatts&e-f—t-he

G v FHE-ery t to predict how
or whether regulatory agencies may apply existing or new regulation with 1Lspccl to this lcchnolouv dnd its applications —In

add'lﬁeﬁ- sel-f-—and whether fegulatery—regulators will brlng enforcement bed1es—m&y—be—estabhshed—ﬂ%&t—set—gtadehnes

bankruptcy courts are now faced with a number of qucstlons of 11151 impression that may dclummc lhc sldtus of uyplo in
bankruptcy, and the rights and obligations of platforms that custody crypto for their customers. New interpretations of, or
changes to, existing laws, regulations and guidance, and new enforcement actlons, may adversely 1mpact the development
of the €rypto-crypto industry as a whole netw d g

uneertatrour legal and regulatory -laﬂdse&pe-status in m&ny—feretgn—partlcular by changmg how we operate our buslness,
how our products and services are regulated, and what products or services we and our competitors can offer, requiring
changes to our compliance and risk mitigation programs, policies and procedures, imposing new licensing requirements,
or 1mpos1ng a total ban on certaln crypto transactlons, as has occurred in certaln jurisdictions —rne-l-&d-mg—(&meﬂg—et-hers-)

g addition , hew and—value—e-ﬁerypte—and—eﬂﬁbﬁsiness—l%ew—or
changing laws and— lL(’LlldllOHS er—rnterprefaﬁeﬂs—e-ﬁeﬂstmg—la-ws—aﬂd-reg&l&ﬁeﬂs— guidance or enforcement actions in-the




Untted-States-and-otherjurisdietions-, may-could severely or materially and-adversely impact , among other things, the
permissibility of the operation of the blockchain networks underlying crypto and our operations; adversely impact

business;nelading-with-respeetto-their—- the value or stheir-liquidity ;-of crypto; limit the ability to access marketplaces or
exchanges on which to trade crypto ;and-; adversely impact the structure, rights and transferability of crypto sand the
treatment of crypto and holders of crypto in insolvency proceedings ; and result in further negative publicity relating to
particular crypto assets or platforms or the crypto industry more generally . Any of the foregoing could significantly
adversely impact our business. See also “ — Risks Related to Regulation, Taxation and Law — A crypto asset’ s status as
a “ security ” in any relevant jurisdiction is subject to a high degree of uncertainty, and if crypto assets on our platform
are later determined to be securities, we may be subject to regulatory scrutiny, investigations, fines, and other penalties,
which may adversely affect our business, operating results, and financial condition. ” A crypto’ s status as a *“ security ” in
any relevant jurisdiction is subject to a high degree of uncertainty, and if eryptoassets-crypto assets on our platform are later
determined to be securities, we may be subject to regulatory scrutiny, investigations, fines, and other penalties, which may
adversely affect our business, operating results, and financial condition. - 49- The SEC and its staff have taken the position that
certain eryptoassets-crypto assets fall within the definition of'a *“ security ” under the U. S. federal securities laws, and it is
possible the SEC may take this position with respect to other assets that may be transacted on our platform. Fhe-Certain legal
test-tests for determining whether any given asset is a security #s-a-may require highly Complex rand faet driven analysts
analyses -t-h&t—eve-lrves-eveieﬁfﬁe— and the outcome is difficult to pledl(,t - v t

aﬂd-fegu-}a-t-teﬂ— The SE(, as w ell as other 1egu1at01s seefn—have been muedsmgly foulsed on the regulation of crypto, which
may-has impacted and will continue to impact our business . In recent months, the SEC has alleged a number of additional
crypto assets to be securities in the course of enforcement actions and lawsuits brought against crypto market
participants, including lawsuits brought against the crypto exchanges Bittrex, Coinbase, Binance, and Kraken. Among
the crypto assets identified as securities in these actions are assets that were previously listed on Bakkt Crypto’ s
platform, which Bakkt has since delisted. Prior SEC enforcement activity had not alleged crypto assets made available
for trading on or through a Bakkt platform to be securities. It is not clear what actions the SEC will take with respect to
those or other crypto assets, including in the course of the SEC inquiry regarding the Bakkt Crypto platform that began
prior to Bakkt’ s acquisition, or what decisions the courts will reach regarding the status of specific crypto assets as
securities. For example, in December 2020, the SEC initiated a lawsuit against Ripple Labs, Inc. (“ Ripple ”) and two of
its executives, alleging that they engaged in the unlawful offer and sale of unregistered securities through sales of XRP,
Ripple’ s crypto asset, since 2012. On July 13, 2023, a court in the Southern District of New York held that Ripple’ s sales
of XRP to sophisticated investors pursuant to written contracts did constitute the unregistered offer and sale of
investment contracts while sales of XRP to purchasers through blind bid / ask transactions on crypto asset exchanges did
not constitute the sale of unregistered securities . There also remains a significant lack of clarity over whether individual
eryptoassets-baeked-byloeal-crypto assets that purport to maintain a fixed or “ stable ” value relative to a fiat eurrenetes

currency or other underlylng asset , known as stablecoms 7w 111 be deemed to be “seeurities—-While-we-eurrently-operate

charaeterization-oferypto-as- securities. ” he Classmcatlon of an asset as a security under appllmble law has wide- ranging
implications for the regulatory obligations that flow from the offer, sale, trading and clearing of such assets. For example, an

asset that is a security in the United States may generally only be offered or sold in the United States pursuant to a registration
statement filed with the SEC or in an offering that qualifies for an exemption from registration. Persons that effect transactions
in assets that are classified as securities in the United States may be subject to registration with the SEC and states in which they
offer and sell securities as a ““ broker ” or *“ dealer ”” and subject to the corresponding rules and regulations of the SEC, relevant
states and self- regulatory mgamzatlons including the-FinanetaHndustry Regulatory Authority; fne(“-FINRA 2 P latforms
that bring together buyers and sellers of assets that are classified as securities in the United States constitute securities exchanges
and will be either required to register as such with the SEC, or to operate pursuant to an exemption, as an alternative trading
system (“ ATS ). We could be subject to legal or regulatory action in the event the SEC, a foreign regulatory authority, or a
court were to determine that a supported eryptoasset-crypto asset bought, sold, converted, spent or sent through our platform is



a “ security ” under applicable laws. Because our platform is not yet registered or licensed with the SEC or foreign authorities as
a broker- dealer, national securities exchange, or ATS (or foreign equivalents), and we do not seek to register or rely on an
exemption from such registration or license to facilitate the offer and sale of eryptoassets-crypto assets on our platform, we
currently only permit transactions in erypteassets-crypto assets that we have determined are not securities. We intend to offer
other eryptoassets-crypto assets on our platform in the future, although which erypteassets-crypto assets will be allowed on our
platform, and the timing for such eryptoassets-crypto assets to be allowed on eutour platform, is uncertain. We will only allow
those eryptoassets-crypto assets for which we determine there are reasonably strong arguments to conclude that the eryptoasset
crypto asset is not a security. However, the application of securities laws to the specific facts and circumstances of crypto may
be complex and subject to change, and a listing determination does not guarantee any conclusion under the United States federal
securities laws. While we have policies that are designed to help us analyze whether a particular crypto asset is a «
security ”, our policies and procedures are not a legal standard, but rather a framework for analysis that permits us to
make a risk- based assessment regarding the likelihood that a particular crypto asset could be deemed a “ security ”
under applicable laws. Regardless of our conclusions, we could be subject to legal For- or example;regulatory action in
the event Deeember2620,-the SEC filedatawsuitagainstRipple-abs-, Ine—and-a state or foreign regulatory authority, or a
court, were two— to determine of its-exeeutives;alleging-that a crypto asset currently offered they-haveengaged-inran
ﬂnfegts’fered- eﬂgeﬁrg—sold or traded on o platform 1s a“ seeuﬂt-tes-securlty i effefmg—t-hfettg%rﬂ&e—sa}e—eféékp—}epp}e’—s

ewpteassefs—inve}ved—m—ﬂﬁs—m&&er—are—seetwmes—under appllcable -feéeral—seeﬂﬂt-tes—laws Moreover I-H—Febru&ryz’le%— {-he

te—et-heﬁewp’feassets.—‘&le-expect our risk assessment pohcles dnd procedures to reguldrly ev olve to tdke into account
developments in case law, facts and developments in technology, regulatory clarity and changes in market acceptance and
adoption of these eryptoassets-crypto assets, these developments and changes may occur more rapidly than we- 50- are
able to change our related policies and procedures . Actions may also be brought by private individuals or entities alleging
illegal transactions involving erypteassets-crypto assets that they claim are securities, and seeking reetsston-rescission of those
transactions, and / or other legal and equitable relief under federal or state securities laws. In addition, in connection with our
acquisition of Bakkt Crypto we have needed to, and if we engage in any other acquisitions in the future, may further
need to, update our policies and procedures to account for additional types of crypto assets or additional functionalities,
and there may be a delay in adopting uniform policies and procedures relating to the acquired company or in applying
such policies and procedures to an acquired company’ s crypto assets. In applying our policies and procedures to an
acquired company’ s crypto assets, we may determine to delist some or all of such company’ s crypto assets. See also “ —
If we are unable to attract, retain or grow our relationships with our existing clients, our business, financial condition,
results of operations and future prospects would be materially and adversely affected. Moreover, sales efforts to large
clients involve risks that may not be present or that are present to a lesser extent with respect to sales to smaller
organizations. ” There can be no assurances that we will properly characterize any given eryptoasset-crypto asset as a security
or non- security for purposes of determining if that eryptoasset-crypto asset is allowed to be offered through our platform, or
that the SEC, foreign regulatory authority, or a court, if the question was presented to it, would agree with our assessment. If the
SEC, foreign regulatory authority, or a court were to determine that bitcoin or any other eryptoasset-crypto asset to be offered,
sold, or traded on our platform in the future is a security, we would not be able to offer such eryptoasset-crypto asset for trading
until we are able to do so in a compliant manner, such as through an alternative trading system approved to trade eryptoassets
crypto assets that constitute securities, and such determination may have adverse consequences for such supported eryptoassets
crypto assets . A determination by the SEC, a foreign regulatory authority, or a court that an asset that we support for trading on
our platform constitutes a security may also result in a determination that we should remove such asset from our platform, as
well as other assets that have similar —37—characteristics to such asset deemed to be a security. In addition, we could be subject
to judicial or administrative sanctions for failing to offer or sell the asset in compliance with the registration requirements, or for
acting as a broker, dealer, or national securities exchange without appropriate registration. Steh-an-Similarly, the SEC has
recently alleged that certain crypto asset exchanges have acted without appropriate registration as clearing agencies.
Although our platform functions differently from those alleged to have functioned as unregistered clearing agencies in
actions brought by the SEC to date, we could face a similar action if the SEC and its staff take a different position with
respect to our activities. An action for failure to register as a broker, dealer, national securities exchange, or clearing
agency when such registration was required could result in injunctions, cease and desist orders, as well as civil monetary
penalties, fines and disgorgement, criminal liability and reputational harm. Customers that traded such supported assets on our
platform and suffered trading losses could also seek to rescind a transaction that we facilitated on the basis that it was conducted
in violation of applicable law, which could subject us to significant liability. Furthermore, if we remove any assets from trading
on our platform, our decision may be unpopular with our customers and may reduce our ability to attract and retain customers,
especially if such assets remain traded on unregulated exchanges, which includes many of our competitors. We are subject to
significant litigation risk and risk of regulatory liability and penalties. Any current or future litigation or regulatory
proceedings against us could be costly and time- consuming to defend. We are from time to time subject to legal
proceedings and claims as well as regulatory proceedings that arise in the ordinary course of business, such as securities class



action litigation or other shareholder litigation, claims brought by our clients or customers in connection with commercial
disputes, or employment claims made by our current or former employees, and patent litigation. ©a-For example, on April 21,
2022, a putative class action was filed against Bakkt Holdings, Inc. and certain of its directors and officers prior to the VIH
Business Combination in the U. S. District Court for the Eastern District of New York on behalf of certain purchasers of
securities of VIH and / or purchasers of Bakkt Class A eemmen-Common steek-Stock issued in connection with the VIH
Business Combination, seeking damages as well as fees and costs. On March 14, 2023, the parties reached a settlement in
principle . On- 51- April 12 , and-expeetto-2023, the parties eemplete-completed a stipulation of settlement resolving the
litigation for $ 3. 0 million, subject to Court approval. A motion for preliminary approval was filed with the Court on er
before-April 46-17 , 2023 . The motion remains pending . We expect the settlement will be covered by our insurance yless our
contractual retention. On Febraary26-June 23 , 2023, a-dertvative-an “ opt- out ” action related to the foregoing class action
was filed against Bakkt Holdings, Inc. and the individuals named in the class action. On February 20, 2023, a derivative
action related to the foregoing class action was filed against Bakkt Holdings, Inc. and all of its directors in the U. S. District
Court for the Eastern District of New York. On June 13, 2023, the defendants filed with the Court a pre- motion letter
setting forth the reasons for the dismissal of the action. On July 20, 2023, the parties filed with the Court a stipulation of
a voluntary dismissal of the action without a settlement or compromise between them. On July 31, 2023, the Court issued
an order to dismiss the action. In addition, prior to our acquisition of Bakkt Crypto, Bakkt Crypto received requests
from the SEC for documents and information about certain aspects of its business, including the operation of its trading
platform, processes for listing assets, the classification of certain listed assets, and relationships with customers and
service providers, among other topics. We are in the process of responding to the SEC and cannot estimate the potential
impact, if any, of the resolution of this matter on our business or financial statements at this time, which could be
material. Many aspects of our business alse-involve substantial litigation risks, including potential liability from disputes over
terms of a trade, the claim that a system failure or delay caused monetary losses to a customer, that we entered into an
unauthorized transaction, that we provided materially false or misleading statements in connection with a transaction or that we
failed to effectively fulfill our regulatory oversight responsibilitiecs. We may be subject to disputes regarding the quality of
customer order execution, the settlement of customer orders or other matters relating to our services. Litigation, even claims
without merit, sight-could result in substantial costs and may divert management’ s attention and resources, which might
seriously harm our business, financial condition and results of operations. Insurance sight-may not cover such claims, might
may not provide sufficient payments to cover all the costs to resolve one or more such claims, and sight-may not continue to be
available on terms acceptable to us (including premium increases or the imposition of large deductible or co- insurance
requirements). A claim brought against us that is uninsured or underinsured could result in unanticipated costs, potentially
harming our business, financial position and results of operations. In addition, we cannot be sure that our existing insurance
coverage and coverage for errors and omissions will continue to be available on acceptable terms, or that our insurers will not
deny coverage as to any future claim. Further-In light of our business model based on crypto , we are also subject to
substantial regulatory risks. For more information about the regulatory risks to which our business is subject, see “ A
crypto asset’ s status as a “ security ” in an-any relevant jurisdiction is subject to a high degree of uncertainty, and if
crypto assets on our platform are later determined to be securities, we may be subject to regulatory scrutiny,
investigations, fines, and other penalties, which may adverse-adversely affect our business, operating results, and
financial condition, ” “ Regulatory regimes governing blockchain technologies and crypto are evolving and uncertain,
and new legislation, regulations, guidance and enforcement actions have in the past required, and may in the future
require, us to alter our business practices ” and “ Our business is subject to extensive government regulation, oversight,
licensure and approvals. Our failure to comply with extensive, complex, uncertain, overlapping and frequently changing
rules, regulations and legal interpretations could materially harm our business. ” Adverse resolution of any lawsuit or
claim or regulatory proceeding against us , or any regulatory investigation involving us, could have a material adverse effect
on our business and our reputation. To the extent we are found to have failed to fulfill our regulatory obligations, we could lose
our authorizations or licenses or become subject to conditions that could make future operations more costly and impair our
profitability. Such events could also result in consumer dissatisfaction and a decline in consumers’ willingness to use our
platform. Bakkt Holdings, Inc. is a holding company, its only material asset is its interest in Opco, and it is accordingly
dependent upon distributions made by its subsidiaries to pay taxes and expenses, make payments under the Tax Receivable
Agreement and pay dividends. Bakkt Holdings, Inc. is a holding company with no material assets other than our ownership of
Opco Common Units and our managing member interest in Opco. As a result, it kawe-has no independent means of generating
revenue or cash - 52- flow. Its ability to pay taxes and operating expenses, make payments under the Tax Receivable Agreement
(the “ Tax Receivable Agreement ) and pay dividends (if any) will depend on the financial results and cash flows of Opco and
its =—38—subsidiaries and the distributions it receives from Opco. Deterioration in the financial condition, earnings or cash flow of
Opco and its subsidiaries for any reason could limit or impair Opco’ s ability to pay such distributions. Additionally, to the
extent it needs funds and Opco and / or any of its subsidiaries are restricted from making such distributions under applicable law
or regulation or under the terms of any financing arrangements, or Opco is otherwise unable to provide such funds, it could
materially adversely affect Bakkt Holdings’ liquidity and financial condition. Opco will continue to be treated as a partnership
for U. S. federal income tax purposes and, as such, generally will not be subject to any entity- level U. S. federal income tax.
Instead, taxable income will be allocated to holders of Opco Common Units. Accordingly, we will be required to pay income
taxes on our allocable share of any net taxable income of Opco. Under the terms of the Opco LLC Agreement, Opco is
obligated to make certain tax distributions to holders of Opco Common Units (including us). In addition to tax expenses, we
will also incur other expenses, including payment obligations under the Tax Receivable Agreement, which could be significant.
We intend to cause Opco to make distributions to holders of Opco Common Units, pro rata, in aggregate amounts sufficient to



cover all of our applicable income taxes, payments required to be made by us under the Tax Receivable Agreement and
dividends, if any, declared by us. However, Opco’ s ability to make such distributions may be subject to various limitations and
restrictions including, but not limited to, restrictions on distributions that would either violate any contract or agreement to which
Opco is then a party, including debt agreements, or any applicable law, or that would have the effect of rendering Opco
insolvent. If our cash resources are insufficient to meet our obligations under the Tax Receivable Agreement and to fund our
obligations, we may be required to incur additional indebtedness to provide the liquidity needed to make such payments, which
could materially adversely affect our liquidity and financial condition and subject us to various restrictions imposed by any such
lenders. To the extent that we are unable to make payments under the Tax Receivable Agreement for any reason, such payments
will be deferred and will accrue interest until paid; provided, however, that non- payment for a specified period may constitute a
material breach of a material obligation under the Tax Receivable Agreement and therefore accelerate payments due under the
Tax Receivable Agreement, which could be substantial. Additionally, although Opco generally will not be subject to any entity-
level U. S. federal income tax, it may be liable under federal tax legislation for adjustments to its tax return, absent an election
to the contrary. In the event that the taxing authorities determine that Opco’ s tax returns are incorrect, Opco and / or its
members, including us, in later years may be subject to material liabilities pursuant to this federal legislation and its related
guidance. We anticipate that the distributions we will receive from Opco may, in certain periods, exceed our actual tax liabilities
and obligations to make payments under the Tax Receivable Agreement. Our board of directors (the “ Board ), in its sole
discretion, will make determinations with respect to the use of any such excess cash, which may include, among other uses to
pay dividends, which may include special dividends, on the Class A Common Stock; to fund repurchases of Class A Common
Stock; or any combination of the foregoing. We will have no obligation to distribute such cash (or other available cash other
than any declared dividend) to our stockholders. To the extent that we do not distribute such excess cash as dividends on Class
A Common Stock or otherwise undertake ameliorative actions between Opco Common Units and shares of Class A Common
Stock and instead, for example, hold such cash balances, holders of Opco Common Units that hold interests in Opco may benefit
from any value attributable to such cash balances as a result of their ownership of Class A Common Stock following an
exchange of their Opco Common Units, notwithstanding that such holders may previously have participated as holders of Opco
Common Units in distributions by Opco that resulted in such excess cash balances for us. Opco is generally prohibited under
Delaware law from making a distribution to a member to the extent that, at the time of the distribution, after giving effect to the
distribution, liabilities of Opco (with certain exceptions) exceed the fair value of its assets. Opco’ s subsidiaries are generally
subject to similar legal limitations on their ability to make distributions to Opco. - 5§3- Pursuant to the Tax Receivable
Agreement, we are required to pay 85 % of the net income tax savings we realize as a result of increases in the tax basis in
Opco’ s assets as a result of exchanges of Opco Common Units for Class A Common Stock (or cash) pursuant to the Exchange
Agreement, and those payments may be substantial. =—39-The Opco Equity Holders may exchange their Opco Common Units
for shares of Class A Common Stock (or cash) pursuant to the Exchange Agreement, subject to certain conditions and transfer
restrictions as set forth therein and in the Third Amended and Restated LLC Agreement. These exchanges are expected to result
in increases in our allocable share of the tax basis of the tangible and intangible assets of Opco. These increases in tax basis may
increase (for income tax purposes) depreciation and amortization deductions and therefore reduce the amount of U. S. federal
and applicable state income tax that we would otherwise be required to pay in the future had such exchanges never occurred. We
are party to the Tax Receivable Agreement, which generally provides for the payment by us of 85 % of certain net tax benefits,
if any, that we realize (or in certain cases are deemed to realize) as a result of these increases in tax basis and certain other tax
attributes of Opco and tax benefits related to entering into the Tax Receivable Agreement, including tax benefits attributable to
payments under the Tax Receivable Agreement. These payments are our obligation and not an obligation of Opco. The actual
increase in our allocable share of Opco’ s tax basis in its assets, as well as the amount and timing of any payments under the Tax
Receivable Agreement, will vary depending upon a number of factors, including the timing of exchanges, the market price of
the Class A Common Stock at the time of the exchange, the extent to which such exchanges are taxable and the amount and
timing of the recognition of our income. While many of the factors that will determine the amount of payments that we will
make under the Tax Receivable Agreement are outside of our control, we-expeet-that-the payments we will make under the Tax
Receivable Agreement witt-could be substantial and could have a material adverse effect on our financial condition. Estimating
the amount and timing of payments that may become due under the Tax Receivable Agreement is, by its nature, imprecise. The
amount and timing of any payments under the Tax Receivable Agreement are dependent upon significant future events,
including those noted above in respect of estimating the amount and timing of our realization of tax benefits. The potential
future tax savings that we will be deemed to realize, and the Tax Receivable Agreement payments made by us, will be
calculated based on the market value of the Class A Common Stock at the time of each redemption or exchange under the
Exchange Agreement and the prevailing tax rates applicable to us over the life of the Tax Receivable Agreement and will
depend on us generating sufficient taxable income to realize the tax benefits that are subject to the Tax Receivable Agreement.
Any payments made by us under the Tax Receivable Agreement will generally reduce the amount of overall cash flow that
might have otherwise been available to us. To the extent that we are unable to make timely payments under the Tax Receivable
Agreement for any reason, the unpaid amounts will be deferred and will accrue interest until paid ; however, non- payment for a
specified period may constitute a material breach of a material obligation under the Tax Receivable Agreement and therefore
accelerate payments due under the Tax Receivable Agreement, which could be substantial, as further described below.
Furthermore, our future obligation to make payments under the Tax Receivable Agreement could make it a less attractive target
for an acquisition, particularly in the case of an acquirer that cannot use some or all of the tax benefits that may be deemed
realized under the Tax Receivable Agreement. In certain cases, payments under the Tax Receivable Agreement may exceed the
actual tax benefits we realize or such payments may be accelerated. Payments under the Tax Receivable Agreement will be
based on the tax reporting positions that we determine, and the Internal Revenue Service (the *“ IRS ) or another taxing



authority may challenge all or any part of the tax basis increases, as well as other tax positions that we take, and a court may
sustain such a challenge. In the event any tax benefits initially claimed by us are disallowed, the current Opco Equity Holders
will not be required to reimburse us for any excess payments that may previously have been made under the Tax Receivable
Agreement, for example, due to adjustments resulting from examinations by taxing authorities. Rather, excess payments made to
such holders will be netted against any future cash payments otherwise required to be made by us, if any, after the determination
of such excess. However, a challenge to any tax benefits initially claimed by us may not arise for a number of years following
the initial time of such payment or, even if challenged early, such excess cash payment may be greater than the amount of future
cash payments that we might otherwise be required to make under the terms of the Tax Receivable Agreement and, as a result,
there might not be future cash payments from which to net against. As a result, in certain circumstances we could make
payments under - S4- the Tax Receivable Agreement in excess of our actual income tax savings, which could materially impair
our financial condition. —46-—-Moreover, the Tax Receivable Agreement provides that, in the event that (a) we exercise our early
termination rights under the Tax Receivable Agreement, (b) the Tax Receivable Agreement is rejected in a bankruptcy
proceeding, (c) certain changes of control occur (as described in the Tax Receivable Agreement) or (d) we are more than thirty
days late in making of a payment due under the Tax Receivable Agreement (unless we determine that we have insufficient funds
to make such payment as a result of obligations imposed in connection with a senior obligation or applicable law), our
obligations under the Tax Receivable Agreement will accelerate and we will be required to make an immediate lump- sum cash
payment to the Opco Equity Holders equal to the present value of all forecasted future payments that would have otherwise been
made under the Tax Receivable Agreement, which lump- sum payment would be based on certain assumptions, including those
relating to our future taxable income. The lump- sum payment to the Opco Equity Holders could be substantial and could
exceed the actual tax benefits that we realize subsequent to such payment because such payment would be calculated assuming,
among other things, that we would have certain tax benefits available to it, that we would be able to use the potential tax
benefits in future years, and that tax rates applicable to us would be the same as they were in the year of the termination. There
may be a material negative effect on our liquidity if the payments under the Tax Receivable Agreement exceed the actual
income tax savings that we realize. Furthermore, our obligations to make payments under the Tax Receivable Agreement could
also have the effect of delaying, deferring or preventing certain mergers, asset sales, other forms of business combinations or
other changes of control. We may need to incur additional indebtedness to finance payments under the Tax Receivable
Agreement to the extent our cash resources are insufficient to meet our obligations under the Tax Receivable Agreement as a
result of timing discrepancies or otherwise. We may have to constrain our business activities to avoid being deemed an
investment company under the Investment Company Act. In general, a company that is or holds itself out as being engaged
primarily in the business of investing, reinvesting, or trading in securities may be deemed to be an investment company under
the Investment Company Act. The Investment Company Act contains substantive legal requirements that regulate the manner in
which “ investment companies ” are permitted to conduct their business activities. We believe we have conducted, and intend to
continue to conduct, our business in a manner that does not result in us being characterized as an investment company. To avoid
being deemed an investment company, we may decide not to broaden our offerings, which could require us to forgo attractive
opportunities. If we are deemed to be an investment company under the Investment Company Act, we would be required to
institute burdensome compliance requirements and our activities would be restricted, which would adversely affect our business,
financial condition and results of operations. In addition, we may be forced to make changes to our management team if we are
required to register as an investment company under the Investment Company Act. Broker- dealers are subject to extensive state
and federal government regulation in the United States, and our failure or inability to comply with these regulations or
regulatory action against us could adversely affect our results of operations, ﬁnanc1a1 COl’ldlthIl or busmess We—have—feeeﬁ&y
In 2023, we acquired Bumped, a broker- dealer registered with FINRA ;-sub ; v
. Bumped is registered as a broker- dealer in 52 U. S. states and territories. As such tf—t-he—GMA—rs—&ppfeved-by—F-I%%Ar
eompleting-the-aequisttion;-we are wil-be-subject to regulation, examination, investigation, and disciplinary action by the SEC,
FINRA, and state securities regulators, as well as other governmental authorities and self- regulatory organizations with which
Bumped is registered or licensed or of which Bumped is a member. Our failure or inability to comply with these-any of these
regulations or any regulatory action against us could adversely affect our results of operations, financial condition, or business. -
55- We are subject to anti- money laundering and counter terrorist financing laws and regulations, globally, including the USA
PATRIOT Act, and failure to comply with such laws and regulations may subject us to liability. There can be no assurance that
our employees or agents will not violate such laws and regulations. —4+—-We are subject to anti- money laundering and counter
terrorist financing laws and regulations globally, including the Bank Secrecy Act, as amended by the USA PATRIOT Act, the
regulations promulgated by FinCEN, as well as economic and trade sanctions programs, including those imposed and
administered by OFAC. These regulations prohibit, among other things, our involvement in transferring the proceeds of
criminal activities. Under OFAC’ s economic sanctions program, we are prohibited from financial transactions and other
dealings with certain countries and geographies and with persons and entities included in OFAC sanctions lists, including its list
of Specially Designated Nationals and Blocked Persons. The United States is also a member of the Financial Action Task Force
(“FATF ”), an intergovernmental body that establishes international standards to combat money laundering, terrorist financing
and other related threats to the integrity of the international financial system. FATF issues guidance that members states are
required to observe. More recently, in October 2021, FATF issued the Updated Guidance for Virtual Assets and Virtual Asset
Service Providers (“ FATF Guidance ) which provides additional details regarding expectations for crypto businesses,
including those related to due diligence, transmission of transaction data and reporting. Regulators in the United States, where
we currently operate, continue to increase their scrutiny of compliance with these obligations, which may require us to further
revise or expand our compliance program. For example, Division F of the National Defense Authorization Act for Fiscal Year
2021, titled the Anti- Money Laundering Act of 2020, makes significant reforms to the Bank Secrecy Act and other anti- money




laundering rules. Evaluation and incorporation of changes required under Division F could result in greater costs for compliance.
Furthermore, on March 2, 2022, a group of United States Senators sent the Secretary of the United States Treasury Department a
letter asking Secretary Yellen to investigate its ability to enforce such sanctions vis- a- vis bitcoin, and on March 8§, 2022,
President Biden announced an executive order on erypteeurreneies-crypto that seeks to establish a unified federal regulatory
regime for erypteentrenetes-crypto . We are unable to predict the nature or extent of new and proposed legislation and
regulation affecting the erypteeunrreney-crypto industry, or the potential impact of the use of eryptoetrrenetes-crypto by
Specially Designated Nationals or Blocked Persons, which could have material adverse effects on our business and our industry
more broadly. Our failure to comply with such laws and regulations, as required by our regulators, may expose us to liability or
enforcement actions. There also can be no assurance that our employees or agents will not violate such anti- money laundering
and counter terrorist financing laws and regulations. A failure by us or our employees or agents to comply with such laws and
regulations and subsequent judgment or settlement against us under these laws could subject us to monetary penalties, damages
and / or have a significant reputational impact. Failure to comply with anti- bribery and anti- corruption laws and similar laws
could subject us to penalties and other adverse consequences. We are subject to the U. S. Foreign Corrupt Practices Act of 1977
(the “ FCPA ), the U. S. domestic bribery statute contained in 18 U. S. C. § 201, and possibly other anti- bribery and anti-
corruption laws in countries outside of the United States where we conduct our activities. Anti- corruption and anti- bribery laws
are enforced aggressively and are interpreted broadly to generally prohibit companies, their employees, agents, representatives,
clients, and third- party intermediaries from authorizing, offering, or providing, directly or indirectly, improper payments or
benefits to recipients in the public or private sector. We may leverage third parties to sell our products and conduct our business
abroad. We, our employees, agents, representatives, clients and third- party intermediaries may have direct or indirect
interactions with officials and employees of government agencies or state- owned or affiliated entities and we may be held liable
for the corrupt or other illegal activities of these employees, agents, representatives, clients or third- party intermediaries even if
we do not explicitly authorize such activities. We cannot assure you that all of our employees, agents, representatives, clients or
third- party - 56- intermediaries will not take actions in violation of applicable law for which we may be ultimately held
responsible. As we increase our international sales and business, our risks under these laws may increase. —42—These laws also
require that we keep accurate books and records and maintain internal controls and compliance procedures designed to prevent
any such actions. While we have implemented policies and procedures designed to ensure compliance with these laws and
regulations, there can be no assurance that none of our employees, agents, representatives, clients or third- party intermediaries
will not violate our policies or applicable laws and regulations, for which we may be ultimately held responsible. Any
allegations or violation of the FCPA or other applicable anti- bribery and anti- corruption laws could result in whistleblower
complaints, sanctions, settlements, prosecution, enforcement actions, fines, damages, adverse media coverage, investigations,
loss of export privileges, severe criminal or civil sanctions, or suspension or debarment from government contracts, all of which
may have an adverse effect on our reputation, business, results of operations, and prospects. Responding to any investigation or
action will likely result in a materially significant diversion of management’ s attention and resources and significant defense
costs and other professional fees. We are subject to federal and state consumer protection laws and regulations in the
jurisdictions in which we operate, which may result in liability or expense, including potential private rights of action, if we do
not comply, or it is alleged that we do not to comply, with such laws. We are subject to federal and state consumer protection
laws and regulations in the jurisdictions in which we operate. In the United States, Bakkt Marketplace is subject to federal and
state consumer protection laws and regulations applicable to its activities, including the Electronic Fund Transfer Act (“ EFTA
) and Regulation E as implemented by the CFPB. These regulations require us to provide advance disclosure of changes to our
services, follow specified error resolution procedures and reimburse consumers for losses from certain transactions not
authorized by the consumer, among other requirements. There are uncertainties associated with being subject to consumer
protection rules and regulations of the CFPB and other regulators, including in the application of certain rules and regulations to
our business model and to crypto. Bakkt Marketplace may be considered a “ covered person * for purposes of the CFPB’ s
enforcement authority and may additionally be subject to the authority of the Federal Trade Commission. Under certain
consumer protection rules and regulations, we may be exposed to significant liability to consumers in the event that there is an
incident which results in a large number of unauthorized and fraudulent transfers out of our system. Additionally, we could face
private litigation by consumers under consumer protection laws and regulations that have private rights of action. Technical
violations of consumer protection laws could result in the assessment of actual damages or statutory damages or penalties of up
to $ 1, 000 in individual cases or up to $ 500, 000 per violation in any class action and treble damages in some instances; we
could also be liable for plaintiffs’ attorneys’ fees in such cases. We could be subject to, and could be required to pay amounts in
settlement of, lawsuits containing allegations that our business violated the EFTA and Regulation E or otherwise advance claims
for relief relating to our business practices. We have implemented certain changes to comply with the CFPB’ s rule on prepaid
accounts, which requires, among other things, the disclosure of fees and other information to the consumer prior to the creation
of a prepaid account, some of which constitute substantial changes to the design of certain U. S. consumer accounts and their
operability, which could lead to consumer dissatisfaction, require us to reallocate resources, and increase our costs, which could
negatively affect our business. Complying with evolving privacy and other data related laws and requirements may be expensive
and force us to make changes to our business, and failure to comply with such laws and requirements could result in substantial
harm to our business. We are subject to a number of laws, rules, directives and regulations (“ privacy laws ") relating to the
collection, use, retention, security, transfer and other processing and-transfer-of persenatly—- personal identiftable-information
about our consumers, employees, and other individuals (““ personal data ) in the jurisdictions where we operate. Our business
relies on the processing of data and the movement of data, and, as a result, much of the personal data that we process, especially
financial information, may be - 57- regulated by multiple privacy laws. In many cases, these laws apply not only to third- party
transactions, but also to transfers of information between or among us, our subsidiaries and other parties with which we have



commercial —43-relationships. Regulatory scrutiny of privacy, data protection and the collection, storage, use and sharing of
personal data is increasing across multiple jurisdictions. Furthermore, laws relating to privacy ane-, data protection and
cybersecurity , including with respect to the use of data in artificial intelligence and machine learning, are rapidly evolving,
extensive, complex and include inconsistencies and uncertainties. Examples of recent and anticipated developments that have or
could impact our business include the following: * The California Consumer Privacy Act (“ CCPA ), as amended by the
California Privacy Rights (“ CPRA ”) provide California residents increased privacy rights and protections with respect to
certain sensitive personal information, including the ability to opt out of sales of their personal information. The CPRA also
creates a new state agency that w111 be Vested Wlth authorlty to 1mp1ernent and enforce the CCPA and the CPRA. * Numerous i

con51der1ng adept-mg— and in certaln cases have adopted laws snmlar taws-to the CCPA For example, leglslatlon similar
to the CCPA has been adopted in Virginia, Colorado, Utah, Connecticut, lowa, Indiana, Montana, Tennessee, Oregon,
Florida, Delaware, Texas, and New Jersey . The enaetment-ofsael-U. S. federal government has also considered privacy
legislation. These and other new and evolving laws could have potentially conflicting requirements that would make
compliance challenging. « The United States government is considering regulating artificial intelligence and machine learning. ¢
The certifications we maintain and the standards we comply with, including the Payment Card Industry Data Security Standard,
among others, are becoming more stringent. These and other similar legal and regulatory developments could contribute to legal
and economic uncertainty, affect how we design, market, sell and operate our platform, how our clients, customers and vendors
process and share data, how we process and use data, and how we transfer personal data from one jurisdiction to another, which
could negatively impact demand for our platform. We may incur substantial costs to comply with such laws and regulations, to
meet the demands of our clients relating to their own compliance with applicable laws and regulations, and to establish and
maintain internal policies, self- certifications and third- party certifications supporting our compliance programs. Our clients
may delegate their obligations relating to these or other laws or regulations to us via contract, and we-may etherwise-impose
additional obligations upon us via contract. More generally, we may be required to expend resources to assist our clients
with such compliance obligations and to comply with our contractual obligations to our clients . [n addition, any actual or
perceived non- compliance with applicable laws, regulations, policies, industry data protections, security standards ane-,
certifications , and other actual or alleged obligations or undertakings relating to privacy or cybersecurity could result in
proceedings, investigations, or claims against us by regulatory authorities, consumers, clients, or others, leading to reputational
harm, significant fines, litigation costs ane-, damages and other liabilities . Furthermore, many foreign countries and
governmental bodies have laws and regulations concerning the collection, use, processing, storage, and deletion of personal
information-data obtained from their residents or by businesses operating within their jurisdiction. These laws and regulations
often are more restrictive than those in the United States. As we expand our business activities into jurisdictions beyond the
United States, including as a result of the Apex acquisition yH#f-eensammated;-our practices, offerings, or platform could fail, or
be alleged to fail to meet applicable requirements in the jurisdictions in which we operate. All of these impacts could have a
material adverse effect on our business, financial condition and results of operations. We may at times fail to comply with our
privacy policies or other notices or statements we may make regarding the collection, use, disclosure and other processing 5
use-and-diselosure-of personal data, including credit card information, and certain other information or may be perceived to have
failed to do so. We may also not be successful in achieving compliance if our employees or vendors fail to comply with our
published-policies, certifications ane-, documentation , notices and statements . Such failures can subject us to potential local,
state and federal action if they are found to be deceptive, unfair, or misrepresentative of our actual practices. - 58- In addition,
because of the large number of text messages, emails, phone calls and other communications we send or make to our consumers
for various business purposes, communication- related privacy laws that provide a specified monetary damage award or fine for
each violation could result in particularly significant damage awards or fines. For —44=—example, under the Telephone Consumer
Protection Act (“ TCPA ), in the U. S., plaintiffs may seek actual monetary loss or statutory damages of $ 500 per violation,
whichever is greater, and courts may triple the damage award for willful or knowing violations. We could be subject to lawsuits
(including class- action lawsuits) containing allegations that our business violated the TCPA. These lawsuits seek damages
(including statutory damages) and injunctive relief, among other remedies. Given the large number of communications we send
to our consumers, a determination that there have been violations of the TCPA or other communications- based statutes could
expose us to significant damage awards that could, individually or in the aggregate, materially harm our business. We may be
unable to sufficiently protect our proprietary rights and may encounter disputes from time to time relating to our use of the
intellectual property of third parties. We rely on a combination of trademarks, patents, service marks, copyrights, trade secrets,
domain names and agreements with employees and third parties to protect our proprietary rights. Nonetheless, third parties may
challenge, invalidate or circumvent our intellectual property, and our intellectual property may not be sufficient to provide it
with a competitive advantage. Despite our efforts to protect these rights, unauthorized third parties may attempt to duplicate or
copy the proprietary aspects of our technology and processes. Our competitors and other third parties independently may design
around or develop similar technology or otherwise duplicate our services or products such that we could not assert our
intellectual property rights against them. In addition, our contractual arrangements may not effectively prevent disclosure of our
intellectual property and confidential and proprietary information or provide an adequate remedy in the event of an unauthorized
disclosure. Measures in place may not prevent misappropriation or infringement of our intellectual property or proprietary
information and the resulting loss of competitive advantage, and we may be required to litigate to protect our intellectual
property and proprietary information from misappropriation or infringement by others, which is expensive, could cause a



diversion of resources and may not be successful. We also may encounter disputes from time to time concerning intellectual
property rights of others, and we may not prevail in these disputes. Third parties may raise claims alleging that we, or
consultants or other third parties retained or indemnified by us, infringe on their intellectual property rights. Given the complex,
rapidly changing and competitive technological and business environment in which we operate, and the potential risks and
uncertainties of intellectual property- related litigation, an assertion of an infringement claim against us may cause us to spend
significant amounts to defend the claim, even if we ultimately prevail, pay significant money damages, lose significant
revenues, be prohibited from using the relevant systems, processes, technologies or other intellectual property (temporarily or
permanently), cease offering certain products or services, or incur significant license, royalty or technology development
expenses. Regulatory requirements upon a change of control of our regulated subsidiaries may require an investor to obtain prior
approval or submit information to regulators upon acquiring a direct or indirect controlling interest in us. Certain of our
subsidiaries are subject to regulatory supervision, including the requirement to obtain prior consent from the relevant regulator
when a person holds, acquires or increases a controlling interest in those entities. For instance, under certain state money
transmitter regulations, no person may hold or acquire, alone or together with others, a direct or indirect stake of 10 % or more
of us, or exercise, directly or indirectly, a controlling influence over us or any of the regulated subsidiaries. Under other state
money transmitter regulations, that threshold may be higher. Non- compliance with those requirements may lead to injunctions,
penalties and sanctions against us as well as the person seeking to hold, acquire or increase a controlling interest, may subject
the relevant transactions to cancellation or forced sale, and may result in increased regulatory compliance requirements or other
potential regulatory restrictions on our business (including in respect of matters such as corporate governance, restructurings,
mergers and acquisitions, financings - §9- and distributions). If any of this were to occur, it could damage our reputation, limit
our growth and materially and adversely affect our business, financial condition and results of operations. ~45—Our tax
information reporting obligations with respect to transactions involving loyalty points or other incentives are subject to change.
Under the current law, we do not believe that we are required to file any information returns with taxing authorities with respect
to the issuance by our clients of loyalty points or other incentives, and we believe that we are in compliance with our tax
information reporting obligations with respect to incentives that we issue. There can be no assurance that the IRS will not
challenge our position, or that the applicable laws and administrative guidance will not change in a manner requiring us to
provide additional tax information reporting to our customers. It is unclear whether the conversion to eash-er-crypto of loyalty
points by means of using our platform is or may become subject to information reporting by us. In our capacity as the facilitator
of an exchange on which such transactions occur, we may be deemed to have certain information reporting obligations to the
IRS or another taxing authority. The IRS has provided limited guidance with respect to information reporting obligations for
transactions involving loyalty points or other incentives, and, absent future regulatory or administrative guidance, we expect to
file information returns with the IRS for only a limited number of such transactions. There can be no assurances, however, that
the IRS will not take a contrary position with respect to our information reporting obligations. If the IRS were to successfully
challenge our position with respect to its information reporting obligations or if it were ultimately determined that the
conversion of loyalty points to eash-ercrypto is subject to information reporting obligations, we could potentially be subject to
penalties for any failure to satisfy such information reporting obligations. Additionally, changes in applicable laws and
administrative guidance could impose such obligations on us. For example, under the Infrastructure Investment and Jobs Act of
2021 (Pub. L. 117- 58) (the *“ Infrastructure Act ”) , we may be treated as a “ broker ” with respect to crypto transactions we
facilitate. As a result, we may be requlred to file certain information reports, including customer’ s names and addresses, gross
proceeds from sales, and any capital gains or losses to the IRS. Fhe-In August 2023, the [RS hasnetyetprovided-any

administrative-gutdanee-withrespeet-published proposed regulations on tax reporting requirements for cryptocurrency
brokers, which were intended to implement the changes in law enacted by the Infrastructure Act applieation-ofthisnew

-legis-lat—teﬁ—te—eempaﬂ-}es—l-ﬁee—etﬁs— Such changes in our tax information reporting obligations may have a negative effect on the
experience of our customers and may significantly increase our compliance costs. As a result of the foregoing, our planned
business model may be adversely affected or it may incur additional costs in connection therewith. Changes in tax laws or their
judicial or administrative interpretations, or becoming subject to additional taxes that cannot be passed through to our loyalty
customers, could negatively affect our business, financial condition and results of operations. Our operations may be subject to
extensive tax liabilities, including federal and state income taxes and other taxes, such as excise, sales / use, payroll, franchise,
withholding and ad valorem taxes. Changes in tax laws or their judicial or administrative interpretations could decrease the
amount of revenues we receive, the value of any tax loss carryforwards and tax credits recorded on our balance sheet and the
amount of our cash flow and may have a material adverse impact on our business, financial condition and results of operations.
Some of our tax liabilities may be subject to periodic audits by the applicable taxing authority, which could increase our tax
liabilities. Furthermore, we may become subject to taxation in various taxing jurisdictions. If we are required to pay additional
taxes and are unable to pass the tax expense through to our customers, our costs would increase and our net income would be
reduced, which could have a material adverse effect on our business, financial condition and results of operations. Because there
is limited guidance for tax reporting or accounting of bitcoin and other crypto transactions, the determination that we have made
for how to account for or report the tax treatment of crypto transactions may be subject to change and challenge by relevant tax
authorities in various countries, including the United States. Failure to properly report activity related to crypto for tax or
accounting purposes may have negative regulatory or legal outcomes and harm our reputation. - 60- Because there has been
limited guidance for the tax reporting or accounting of crypto and limited guidance has been provided by the IRS, it is unclear
how crypto transactions or other actions related to crypto (such as forks, provision of staking rewards and other crypto
incentives and rewards products or other similar items) and related tax consequences should be accounted for or reported for tax
purposes. In 2014, the IRS released Notice 2014- 21, IRB 2014- 16, or IRS —46—Notice, discussing certain aspects of
convertible virtual currency ” (that is, crypto currency that has an equivalent value in real (or fiat) currency or that acts as a



substitute for fiat currency) for U. S. federal income tax purposes. IRS stated that such crypto currency is treated as “ property ”,
not “ currency ” for purposes of the rules relating to foreign currency gain or loss, and may be held as a capital asset. In 2019,
the IRS released Revenue Ruling 2019- 24 and a set of “ Frequently Asked Questions ”, or the 2019 Revenue Ruling & FAQs,
that provide some additional guidance, including guidance to the effect that, under certain circumstances, hard forks of crypto
currencies are taxable events giving rise to ordinary income and guidance with respect to the determination of the tax basis of
crypto currency. In 2023, the IRS released Revenue Ruling 2023- 14, or the 2023 Revenue Ruling, that provides a cash-
method taxpayer that receives additional units of crypto from staking must include those rewards in gross income.
However, the IRS Notice ane, the 2019 Revenue Ruling & FAQs and the 2023 Revenue Ruling do not address other
s1gn1ﬁcant aspects of the U. S. federal income tax treatment of erypto and related transactlons Mereoveralthough-the Revente

Furtherrnore the accounting treatment for revenues from eiefpteetureﬂey—crypto transactrons is currently under review and
subject to change. Failure to properly account for and report the transactions and other items related to the crypto held by our
consumers to relevant tax authorities, such as the IRS, could have negative outcomes for us and harm our reputation with
consumers and others. There can be no assurance that the IRS or other foreign tax authority will not alter its existing positions
with respect to crypto in the future or that a court would uphold the treatment set forth in the existing IRS guidance. It is also
unclear what additional guidance may be issued in the future on the treatment of existing crypto transactions and future crypto
innovations for purposes of U. S. federal income tax or other foreign tax regulations. Any such alteration of existing IRS and
foreign tax authority positions or additional guidance regarding crypto products and transactions could result in adverse tax
consequences for holders of crypto and could have an adverse effect on the value of crypto and the broader crypto markets.
Future technological and operational developments that may arise with respect to crypto currencies may increase the uncertainty
with respect to the treatment of crypto currencies for U. S. federal income and foreign tax purposes. The uncertainty regarding
tax treatment of crypto transactions impacts our customers, and could impact our business, both domestically and abroad. It is
likely that the IRS will introduce new rules related to our tax reporting and withholding obligations on our customer transactions
in the future, possibly in ways that differ from our existing compliance protocols and where there is risk that we do not have
proper records to ensure compliance for certain legacy customers. If the IRS determines that we are not in compliance with our
tax reporting or withholding requirements with respect to customer crypto transactions, we may be exposed to significant
penalties, which could adversely affect our financial position. We anticipate additional guidance from the IRS regarding tax
reporting and withholding obligations with respect to customer crypto transactions that will likely require us to invest
substantially in new compliance measures and may require significant retroactive compliance efforts, which could adversely
affect our financial position. Similarly, it is likely that new rules for reporting crypto under the “ common reporting standard
will be implemented on our international operations, creating new obligations and a need to invest in new onboarding and
reporting infrastructure. Such rules are under discussion today by the member and observer states of the “ Organization for
Economic Cooperation and Development ”” and may give rise to potential liabilities or disclosure requirements for prior
customer arrangements and new rules that affect how we onboard our customers and report their transactions to taxing
authorities. Our ability to use net operating losses to offset future taxable income may be subject to certain limitations under U.
S. or foreign tax law. Under Section 382 of the Internal Revenue Code of 1986, as amended (the “ Code ™), a corporation that
undergoes an “ ownership change ” is subject to limitations on its ability to utilize its net operating losses, or NOLSs to offset
future taxable income. Future changes in our stock ownership, the causes of which may be outside of our control, could result in
an ownership change under Section 382 of the Code. Any future NOLs we generate may also be impaired under state laws. - 61-
In addition, under the 2017 Tax Cuts and Jobs Aet or Tax Act, future tax losses may be utrllzed to offset no more than 80 % of
taxable i income annually Urde oronay ; 0 z WM

befefe%aﬂuafy—l—ZGQ—l—We may be requrred to pay federal income taxes in future years desplte -44-—generat1ng a loss for
federal income tax purposes. There is also a risk that due to statutory or regulatory changes, such as suspensions on the use of
NOLs, or other unforeseen reasons, our future NOLs could expire or otherwise be unavailable to offset future income tax
liabilities. Based on state conformity or the lack thereof to the provisions in the Tax Act, as amended by the CARES Act, there
is the potential that the Company may also be required to pay state income taxes despite generating a loss for state income tax
purposes. For these reasons, we may not be able to realize a tax benefit from the use of any future NOLs we generate, whether
or not we attain profitability. We may be subject to various governmental export control and trade sanctions laws and
regulations that could impair our ability to compete in international markets or subject us to liability if we violate these controls.
In some cases, our platform may be subject to export control laws and regulations, including the Export Administration
Regulations administered by the U. S. Department of Commerce, and our activities may be subject to trade and economic
sanctions, including those administered by the United States Department of the Treasury’ s Office of Foreign Assets Control, or
OFAC (collectively, “ Trade Controls ). As such, a license may be required to make our platform available to certain countries
and end- users, and for certain end- uses. The process for obtaining necessary licenses may be time- consuming or unsuccessful,
potentially causing delays in sales or losses of sales opportunities, and these licenses may not be issued. Trade Controls are
complex and dynamic regimes and monitoring and ensuring compliance can be challenging. Although we have procedures in
place designed to ensure our compliance with Trade Controls, any failure to comply could subject us to both civil and criminal
penalties, including substantial fines, possible incarceration of responsible individuals for willful violations, possible loss of our
export or import privileges, and reputational harm. In addition, various countries regulate the import of certain encryption
technology, including through import permit and license requirements, and have enacted laws that could limit our ability to
distribute our software and services or could limit our customers’ ability to implement our platform in those countries. Changes



in our platform or changes in export and import regulations in such countries may create delays in the introduction of our
platform into international markets, prevent our customers with international operations from deploying our platform globally
or, in some cases, prevent or delay the export or import of our software and services to certain countries, governments, or
persons altogether. Actual or perceived cyberattacks, security incidents or breaches could result in serious harm to our
reputation, business and financial condition. Our business involves the collection, storage, processing and transmission of
confidential information and customers’ personal data, including financial information and information about how customers
interact with our platform. We have built our reputation on the premise that we offer customers a secure and convenient way to
manage their crypto. We also maintain and process other information in our business, including our own proprietary,
confidential, or otherwise sensitive information, and information we maintain or otherwise process for third parties. An
increasing number of organizations, including large merchants, businesses, technology companies and financial institutions, as
well as government institutions, have disclosed breaches of their information security systems, some of which have involved
sophisticated and highly targeted attacks, including on their websites, mobile applications and infrastructure. The techniques
used to obtain unauthorized, improper, or illegal access to systems and information (including customers’ personal data), disable
or degrade service, or sabotage systems are constantly evolving and have become very complex and sophisticated, may be
difficult to detect quickly, and often are not recognized or detected until after they have been launched against a target. We may
be unable to anticipate these techniques or to implement adequate preventative measures, and any cyberattack, breach or other
security incident may take longer than expected to remediate or otherwise address. Unauthorized parties have attempted, and we
expect that they will continue to attempt, to gain access to our systems or facilities through various means, including, but not
limited to, hacking into our systems or facilities or those of our customers or vendors, and attempting to fraudulently induce
users of our systems (including employees and customers) - 62- into disclosing customer names, passwords, payment card
information, or other sensitive information, which may in turn be used to access our information technology systems, or to steal
crypto stored by our customers. Threats can come from a —48=—variety of sources, including criminal hackers, hacktivists, state-
sponsored intrusions, industrial espionage and insider threats. Certain efforts may be supported by significant financial and
technological resources, making them even more sophisticated and difficult to detect. The Russia- Ukraine war and Israel-
Hamas war, and othe geopolitical tensions and military conflicts, may increase the risks we and our vendors face from
cyberattacks. Numerous and evolving cybersecurity threats, including advanced and persistent cyberattacks, cyberextortion,
ransomware, denial- of- service attacks, spear phishing and social engineering schemes, the introduction of computer viruses ,
ransomware or other malware, and the physical destruction of all or portions of our information technology and infrastructure
could compromise the confidentiality, availability and integrity of the information (including consumers’ personal data) in our
systems. Although we have developed systems and processes designed to protect information we manage, prevent data loss and
other security breaches and effectively respond to known and potential risks, and we expect to continue to expend significant
resources to bolster these protections, there can be no assurance that these security measures will provide absolute security or
have prevented or will prevent breaches, security incidents or attacks, in particular, as the frequency and sophistication of
cyberattacks increases. Our information technology and infrastructure and those of our vendors (including data center and cloud
computing providers) may be vulnerable to cyberattacks, security incidents and breaches and third parties may be able to access
our customers’ personal data and / or proprietary information, banking, crypto and payment card information, or other
confidential, proprietary, or otherwise sensitive information, stored on or accessible through those systems. We have
experienced from time to time, and may experience in the future, security incidents or breaches due to human error,
malfeasance, insider threats, system errors, bugs, vulnerabilities, or other rregtlarities-causes . Actual or perceived breaches of
our or our vendors’ security could, among other things: * interrupt our operations; * result in our systems or services being
unavailable or degraded; ¢ result in improper disclosure or other processing of information (including consumers’ personal
data) and actual or perceived violations of applicable privacy and other laws; » materially harm our reputation; * result in
significant liability claims, litigation, regulatory scrutiny, investigations and other proceedings , fines, penalties and other legal
and financial exposure; * cause us to incur significant remediation costs; * lead to loss or theft of customer crypto or loyalty
points and other harm to customers; * lead to loss or theft of intellectual property ; « lead to loss of customer confidence in,
or decreased use of, our products and services; ¢ divert the attention of management from the operation of our business; * result
in significant compensation or contractual penalties from us to our customers as a result of losses to them or claims by them; and
« adversely affect our business and results of operations. We have expended and expect to continue to invest in resources to
protect against privacy and security incidents and breaches and may be required to redress problems caused by privacy and
security incidents or breaches. We have implemented remote and hybrid working protocols and offer work- issued devices to
certain employees, but the actions of employees while working remotely may have a greater effect on the security of our
infrastructure, networks, and the information, including personal data, we process, including for example by increasing the risk
of compromise to systems or information arising from employees’ combined personal and private use of devices, accessing our
networks or information - 63- using wireless networks that we do not control, or the ability to transmit or store information
outside of our secured network. Our employees’ or third parties’ intentional, unintentional, or inadvertent actions may increase
our vulnerability or expose us to security threats, such as ransomware, other malware and phishing attacks, and we may remain
responsible for unauthorized access to, loss, alteration, destruction, acquisition, disclosure or other processing of information we
or our vendors process or otherwise maintain, even if the security measures used to protect such information comply with
applicable laws, regulations and other actual or asserted obligations. Also, cyberattacks, including on the supply chain, —49~-
continue to increase in frequency and magnitude, and we cannot provide assurances that our preventative efforts will be
successful. Financial services regulators in various jurisdictions have implemented authentication requirements for banks and
payment processors intended to reduce online fraud, which could impose significant costs, require us to change our business
practices, make it more difficult for new consumers to join us, and reduce the ease of use of our platform, which could harm our



business. Our insurance policies may not be adequate to reimburse us for losses caused by security incidents or breaches. We
also cannot be certain that our insurance coverage will be adequate for incurred information security liabilities, that insurance
will continue to be available to us on economically reasonable terms, or at all, or that an insurer will not deny coverage as to any
future claim. The successful assertion of one or more large claims against us that exceed available insurance coverage, or the
occurrence of changes in our insurance policies, including premium increases or the imposition of large deductible or co-
insurance requirements, could have a material adverse effect on our business, including our financial condition, results of
operations, and reputation. Systems failures and resulting interruptions in the availability of our websites, applications, products
or services could harm our business. Our systems and those of our service providers and clients have experienced from time to
time, and may experience in the future service interruptions or degradation because of hardware and software defects or
malfunctions, insider threats, human error, earthquakes, hurricanes, floods, fires and other natural disasters, power losses,
disruptions in telecommunications services, fraud, geopolitical tensions, and military or political conflicts (including the
erwepeh&ea-l—teﬁﬂens—re{ated-te—Russm —s—aeﬁeﬁs—m—Ukralne —resu{-t-mg—saneﬁeﬂs—rmpesed-by—t-he—U—S—and Israel-
Hamas wars y ett ), terrorist attacks,
computer viruses , ransomware or other malware or other events We have expenenced from tlme to tlme and may experience
in the future, disruptions in our systems. In addition, as a provider of payments solutions and crypto trading and custody
solutions, we are subject to heightened scrutiny by regulators that may require specific business continuity, resiliency and
disaster recovery plans and more rigorous testing of such plans, which may be costly and time- consuming to implement, and
may divert our resources from other business priorities. We have experienced and expect to continue to experience system
failures, denial- of- service attacks and other events or conditions from time to time that interrupt the availability, or reduce or
adversely affect the speed or functionality, of our products and services. These events have resulted and likely will result in loss
of revenue. A prolonged interruption in the availability or reduction in the availability, speed, or functionality of our products
and services could materially harm our business. Frequent or persistent interruptions in our services could cause current or
potential clients to believe that our systems are unreliable, leading them to switch to competitors or to avoid or reduce the use of
our platform, and could permanently harm our reputation. Moreover, if any system failure or similar event results in damages to
our customers, these clients could seek significant compensation or contractual penalties from us for their losses, and those
claims, even if unsuccessful, would likely be time- consuming and costly for us to address, and could have other consequences
described in this “ Risk Factors  section under the caption “ Actual or perceived cyberattacks, security incidents, or breaches
could result in serious harm to our reputation, business and financial condition. ” Further, frequent or persistent site interruptions
could lead to regulatory scrutiny, significant fines and penalties and mandatory and costly changes to our business practices, and
ultimately could cause us to lose existing licenses that we need to operate or prevent or delay us from obtaining additional
licenses that may be required for our business. We also rely on facilities, components, applications and services supplied by
third parties, including data center facilities and cloud storage services, which subjects us to risks in the nature of those
discussed in this “ Risk Factors ” section under the caption “ We face operational, legal and other risks related to our reliance on
third party vendors, over - 64- which we have no control. ” From time to time, such third parties may cease to provide us with
such facilities and services. Additionally, if these third parties experience operational interference or disruptions, breach their
agreements with us, fail to perform their obligations and meet our expectations, or experience a cyberattack, security incident or
breach, our operations could be disrupted or otherwise negatively affected, which could result in consumer dissatisfaction,
regulatory scrutiny and damage to our reputation and brands and materially and adversely affect our business. Our business —56-
interruption insurance coverage may be insufficient to compensate us for all losses that may result from interruptions in our
service as a result of systems failures and similar events. Implementation of new systems and technologies is complex,
expensive and time- consuming. If we fail to timely and successfully implement new information systems and technologies, or
improvements or upgrades to existing information systems and technologies, or if such systems and technologies do not operate
as intended, this could have an adverse impact on our business, internal controls (including internal controls over financial
reporting), results of operations and financial condition. If we use open source software inconsistent with our policies and
procedures or the license terms applicable to such software, we could be subject to legal expenses, damages, or costly
remediation or disruption to our business. We use open source software in our platform. While we have policies and procedures
in place governing the use of open source software, there is a risk that we incorporate open source software with onerous
licensing terms, including the obligation to make our source code available for others to use or modify without compensation. If
we receive an allegation that we have violated an open source license, we may incur significant legal expenses, be subject to
damages, be required to redesign our platform to remove the open source software, or be required to comply with onerous
license restrictions, all of which could have a material impact on our business. Even in the absence of a claim, if we discover the
use of open source software inconsistent with our policies, we could expend significant time and resources to replace the open
source software or obtain a commercial license, if available. All of these risks are heightened by the fact that the ownership of
open source software can be uncertain, leading to litigation, and many of the licenses applicable to open source software have
not been interpreted by courts, and these licenses could be construed to impose unanticipated conditions or restrictions on our
ability to commercialize our products. Any use of open source software inconsistent with our policies or licensing terms could
harm our business and financial position. Real or perceived inaccuracies in our key operating metrics may harm our reputation
and negatively affect our business. We track certain key operating metrics with internal systems and tools that are not
independently verified by any third party. While the metrics presented in this Annual Report on Form 10- K are based on what
we believe to be reasonable assumptions and estimates, our internal systems and tools have a number of limitations, and our
methodologies for tracking these metrics may change over time. In addition, limitations or errors with respect to how we
measure data or with respect to the data that we measure may affect our understanding of certain details of our business, which
could affect our long- term strategies. If the internal systems and tools we use to track these metrics understate or overstate




performance or contain algorithmic or other technical errors, the key operating metrics we report may not be accurate. If
investors do not perceive our operating metrics to be accurate, or if we discover material inaccuracies with respect to these
figures, our reputation may be significantly harmed and our results of operations and financial condition could be adversely
affected. If we are unable to develop and maintain effective internal controls over financial reporting, we may not be able to
produce timely and accurate financial statements, which could have a material adverse effect on our business. We have limited
accounting and finance personnel and other resources and must develop our own internal controls and procedures consistent
with SEC regulations. We intend to continue to evaluate actions to enhance our internal controls over financial reporting, but
there is no assurance that we will not identify control deficiencies or material weaknesses in the future . Furthermore, in
accordance with SEC guidance, our assessment of our internal controls over financial reporting- 65- has excluded Bakkt
Crypto. There is no assurance that we will not identify control deficiencies or material weaknesses when our assessment
include Bakkt Crypto in future periods . The Sarbanes- Oxley Act requires, among other things, that we maintain effective
internal control over financial reporting and disclosure controls and procedures. Pursuant to the Sarbanes- Oxley Act we are
required to make a formal assessment of the effectiveness of our internal control over financial reporting, and once we cease to
be an “ emerging growth company ” under the JOBS Act, we will also be required to include an attestation report on internal
control over financial reporting issued by our independent registered public accounting firm. =5+—To comply with Section 404
of the Sarbanes- Oxley Act, we have incurred substantial cost, expended significant management time on compliance- related
issues and hired additional accounting and financial staff with appropriate public company experience and technical accounting
knowledge. We expect these costs to increase once we cease to be an emerging growth company and be required to provide an
attestation report on internal controls over financial reporting. Moreover, if we are not able to comply with the requirements of
Section 404 of the Sarbanes- Oxley Act in a timely manner or if we or our independent registered public accounting firm
identify deficiencies in our internal control over financial reporting that are deemed to be material weaknesses, we could be
subject to sanctions or investigations by the SEC or other regulatory authorities, which would require additional financial and
management resources. Any failure to maintain effective disclosure controls and procedures or internal control over financial
reporting could have an adverse effect on our business and operating results, and cause a decline in the price of our securities. 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 GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the
date of the condensed financial statements and income and expenses during the periods reported. Actual results could materially
differ from those estimates and the amounts reported in our consolidated financial statements and accompanying notes appearing
elsewhere in 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. 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 that are not readily
apparent from other sources. Significant estimates and judgments involve those related to going concern, revenue recognition,
internal- use software development costs, valuation of our stock- based compensation awards, including the determination of fair
value of our common stock, accounting for income taxes, the carrying value of operating lease right- of- use assets and useful
lives of long- lived assets, among others. 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 securities. Our management has
limited experience in operating a public company. Certain of our executive officers and directors , including our incoming
Chief Executive Officer, have limited experience in the management of a publicly traded company. Such limited experience in
dealing with the complex laws pertaining to public companies could be a disadvantage and result in a significant amount of their
time being devoted to these activities, which will result in less time being devoted to our management and growth . If members
or former members of our management engage in business activities of the types conducted by us, we may be materially
adversely affected. Certain members and former members of our management and their affiliates have in the past
provided management services to other finance and technology companies that may compete with us. Certain members
and former members of our management have entered into restrictive covenant agreements with non- competition
provisions. If these- 66- agreements are not effective in preventing these parties from engaging in business activities that
are competitive with us, it could have a material adverse effect on our business, financial condition, results of operations
or prospects and our ability to make distributions to our equity holders . We have incurred and continue to incur increased
costs as a public company, and our management is required to devote substantial time to compliance matters. As a public
company, we have incurred and expect to continue to incur significant legal, accounting, reporting and other expenses we did
not incur as a private company, including costs associated with public company reporting requirements (which expenses may
increase once we no longer qualify as an “ emerging growth company ” under the JOBS Act) and costs of recruiting and
retaining non- executive directors. We also have incurred, and will continue to incur, costs associated with compliance with the
rules and regulations of the SEC, the listing requirements of NYSE, and various other costs of a public company. The expenses
generally incurred by public companies for reporting and corporate governance purposes have been increasing. Our
management needs to devote a substantial amount of time to ensure that we comply with all of these requirements. These laws
and regulations also could make it more difficult and costly for us to obtain certain types of insurance, including director and
officer liability insurance, and we may be forced to accept reduced policy limits and coverage or incur substantially higher costs
to obtain the same or similar coverage. These laws and regulations could also make it more difficult to attract and retain
qualified persons to serve on our Board and Board committees and serve as executive officers. =52—Furthermore, if we are
unable to satisfy our obligations as a public company, we could be subject to delisting of our securities, fines, sanctions and
other regulatory action and potentially civil litigation. We are an “ emerging growth company ” and a *“ smaller reporting



company ” and any decision to comply with certain reduced reporting and disclosure requirements applicable to emerging
growth companies and smaller reporting companies could make our securities less attractive to investors. We are an “ emerging
growth company, ” as defined in the JOBS Act. For as long as we continue to be an emerging growth company, we may choose
to take advantage of exemptions from various reporting requirements applicable to other public companies but not to “ emerging
growth companies, ” including: * not being required to have an independent registered public accounting firm audit our internal
control over financial reporting under Section 404 of the Sarbanes- Oxley Act; ¢ reduced disclosure obligations regarding
executive compensation in our periodic reports and annual report on Form 10- K; and ¢ exemptions from the requirements of
holding non- binding advisory votes on executive compensation and stockholder approval of any golden parachute payments not
previously approved. As a result, our stockholders may not have access to certain information that they may deem important.
Our status as an emerging growth company will end as soon as any of the following takes place: ¢ the last day of the fiscal year
in which we had at least $ 1. 235 billion in annual revenue; * the date we qualify as a ““ large accelerated filer, ” with at least $
700. 0 million of equity securities held by non- affiliates; * the date on which we have issued, in any three- year period, more
than $ 1. 0 billion in non- convertible debt securities; or * December 31, 2025. Under the JOBS Act, emerging growth
companies can also delay adopting new or revised accounting standards until such time as those standards apply to private
companies. We have elected to take advantage of this extended transition period and as a result, our financial statements may not
be comparable with similarly situated public companies. To the - 67- extent that we continue to qualify as a “ smaller reporting
company, ” as such term is defined in Rule 12b- 2 under the Securities Exchange Act of 1934, as amended (the “ Exchange Act
), after we cease to qualify as an emerging growth company, we will continue to be permitted to make certain reduced
disclosures in our periodic reports and other documents that we file with the SEC. If some investors find our securities less
attractive because we rely on any of these exemptions, there may be a less active trading market for such securities and the
market price of such securities may be more volatile and may decline. GAAP is subject to standard setting or interpretation by
the Financial Accounting Standards Board (“ FASB ”), the SEC and various bodies formed to promulgate and interpret
appropriate accounting principles. A change in these principles or interpretations could have a significant effect on our reported
financial results. For example, the accounting treatment for revenues from eryptoenrreriey-crypto transactions is under review
and subject to change. To the extent we account for revenue from eryptoentreney-crypto transactions in a manner that is
different than the manner ultimately established by the SEC and GAAP, such revenue information, and the timing of revenue
recognition, could vary materially and require subsequent adjustment. Any such adjustment could materially impact our
reported results of operations, which could have negative outcomes for us and harm our reputation and could affect the reporting
of transactions Completed before the announcement of a change -é—}-—‘vLH-I—tdent-rﬁed—a-materta-l-Materlal Wea-lﬂaess—tn—l-ts

that could adversely affect our ability to report our results of operatlon% and financial Condmon accurately and in a tlmely
manner. Our management is responsible for establishing and maintaining adequate internal control over financial reporting
designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with GAAP. Our management is likewise required, on a quarterly basis, to
evaluate the effectiveness of our internal controls and to disclose any changes and material weaknesses identified through such
evaluation in those internal controls. A material weakness is a deficiency, or a combination of deficiencies, in internal control
over financial reporting, such that there is a reasonable possibility that a material misstatement of our annual or interim

consolidated financial statements will not be prevented or detected on a tlmely ba%lq As—deseﬂbed—m—‘vLI-H’—sﬂ%m&ua-l—Repeft—eﬂ

that aﬁy—add-rt-teﬂa-l—materlal Weaknes%e% or restatements of financial results will not arise in the future due to a failure to
implement and maintain adequate internal control over financial reporting or circumvention of these controls. In addition, even
if we are successful in strengthening our controls and procedures, in the future those controls and procedures may not be
adequate to prevent or identify irregularities or errors or to facilitate the fair presentation of our consolidated financial
statements. Our warrants are exercisable for Class A Common Stock. Any such exercise increases the number of shares
outstanding and eligible for future resale in the public market and results in dilution to our stockholders. As of December 31,
2622-2023 , our warrants to purchase an aggregate of 7, 140, 814 shares of Class A Common Stock are exercisable in



accordance with the terms of the warrant agreement. In addition, we have outstanding warrants to purchase up to an
aggregate of 48, 898, 110 additional shares Class A Common Stock at an exercise price $ 1. 02 per share and pre- funded
warrants to purchase up to 11, 218, 570 additional shares of Class A Common Stock at an exercise price of $ 0. 0001 per
share. To the extent such warrants are exercised, additional shares of Class A Common Stock will be issued, which will result
in dilution to the holders of Class A Common Stock and increase the number of shares eligible for resale in the public market.
Sales of substantial numbers of such shares in the public market or the fact that such warrants may be exercised could adversely
affect the market price of Class A Common Stock. The valuation of our warrants could increase the volatility in our net
income (loss) in our consolidated statements of operations. - 54-68 - The change in fair value of our warrants is the result
of changes in stock price and warrants outstanding at each reporting period. (Loss) gain from change in fair value of
warrant liabilities represents the mark- to- market fair value adjustments to the outstanding warrants. Significant
changes in our stock price or number of warrants outstanding may adversely affect our net income (loss) in our
consolidated statements of operations. e may issue additional shares of common stock or other equity securities witheut
steekholder-approval-, which would dilute stockholders’ ownership interest in us and may reduce the market price of our
securities. We may issue additional shares of our Class A Common Stock or other equity securities in the future in connection
with, among other things, future acquisitions, repayment of outstanding indebtedness , the exercise of warrants issued
pursuant to the Concurrent Offerings (as defined below), or grants under the 2021 Omnibus Incentive Plan , as amended
(the “ Equity Incentive Plan ), without stockholder approval in a number of circumstances . We may also issue, subject to
obtaining stockholder approval, to ICE 8, 772, 016 shares of Class A Common Stock and warrants to purchase up to 8,
772, 016 shares of Class A Common Stock pursuant to a securities purchase agreement . The issuance of additional Class
A Common Stock or other equity securities could have, among other things, one or more of the following effects: ¢ our existing
stockholders’ proportionate ownership interest will decrease; ¢ the amount of cash available per share, including for payment of
dividends in the future, may decrease; ° the relative voting strength of each previously outstanding share of our common stock
may be diminished; and ¢ the market price of our Class A Common Stock and / or Warrants may decline . We may not receive
any additional funds upon the exercise of the Pre- Funded Warrants or Warrants. Each Pre- Funded Warrant and
Warrant (each as defined below) may be exercised by way of a cashless exercise, meaning that the holder may not pay a
cash purchase price upon exercise, but instead would receive upon such exercise the net number of shares of the Class A
Common Stock as determined according to the formulas set forth in the Pre- Funded Warrant or Warrant. In addition,
upon the occurrence of certain events, the Class 2 Warrants (as defined below) may be exercised by way of an alternative
cashless exercise, allowing the holder to receive the product of (x) the aggregate number of shares subject to the
alternative cashless exercise (up to the full number of shares that would be issuable upon exercise of the Class 2 Warrant
in accordance with the terms of the Class 2 Warrant if such exercise were by means of a cash exercise rather than a
cashless exercise) and (y) 0. S. Accordingly, we may not receive any additional funds upon the exercise of the Pre- Funded
Warrants or Warrants . If securities and industry analysts do not publish research or publish inaccurate or unfavorable
research about our business, the prices and trading volumes of our securities could decline. The trading market for our securities
depends, in part, on the research and reports that securities and industry analysts publish about us and our business. If securities
and industry analysts downgrade our securities or publish inaccurate or unfavorable research about our business, the market
price of our securities 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 stock could decrease, which might cause the market price and trading volume of our securities to
decline. Delaware law and our Certificate of Incorporation and By- Laws contain certain provisions, including anti- takeover
provisions that limit the ability of stockholders to take certain actions and could delay or discourage takeover attempts that
stockholders may consider favorable. Our certificate of incorporation (the “ Certificate of Incorporation ) and our by- laws (the
“ By- Laws ”) contain provisions that could have the effect of rendering more difficult, delaying, or preventing an acquisition
deemed undesirable by the Board and therefore depress the trading price of our securities. These provisions could also make it
difficult for stockholders to take certain actions, including electing directors who are not nominated by the current members of
the Board or taking other corporate actions, including effecting changes in management. Among other things, the Certificate of
Incorporation and By- Laws include provisions regarding: - 69- ¢ a classified Board with three- year staggered terms, which
could delay the ability of stockholders to change the membership of a majority of the Board; ¢ the ability of the Board to issue
shares of Preferred Stock, including ““ blank check ” preferred stock and to determine the price and other 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; * the limitation of the liability of, and the indemnification of, our directors and officers; ¢ the right of the
Board to elect a director to fill a vacancy created by the expansion of the Board or the resignation, death or removal of a
director, which prevents stockholders from being able to fill vacancies on the Board; ¢ the requirement that directors may only
be removed from the Board for cause and upon the affirmative vote of the holders of at least 66 2 / 3 % of the total voting power
of then outstanding Class A Common Stock; ¢ a prohibition on stockholder action by written consent (except for actions by the
holders of Class V Common Stock or as required for holders of future series of Preferred Stock), which forces stockholder
action to be taken at an annual or special meeting of stockholders and could delay the ability of stockholders to force
consideration of a stockholder proposal or to take action, including the removal of directors; —55—= the requirement that a special
meeting of stockholders may be called only by the Board, the Chairman of the Board or our Chief Executive Officer, which
could delay the ability of stockholders to force consideration of a proposal or to take action, including the removal of directors; *
controlling the procedures for the conduct and scheduling of the Board and stockholder meetings; ¢ the requirement for the
affirmative vote of holders of at least 66 2 / 3 % of the total voting power of all of the then outstanding shares of the voting
stock, voting together as a single class, to amend, alter, change or repeal certain provisions in the Certificate of Incorporation
which could preclude stockholders from bringing matters before annual or special meetings of stockholders and delay changes



in the Board and also may inhibit the ability of an acquirer to effect such amendments to facilitate an unsolicited takeover
attempt; * the ability of the Board to amend the By- Laws, which may allow the Board to take additional actions to prevent an
unsolicited takeover and inhibit the ability of an acquirer to amend the By- Laws to facilitate an unsolicited takeover attempt;
and ¢ advance notice procedures with which our stockholders must comply to nominate candidates to the Board or to propose
matters to be acted upon at a stockholders’ meeting, which could preclude stockholders from bringing matters before annual or
special meetings of stockholders and delay changes in the Board and also 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. These
provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in the Board or
management. We cannot predict the impact our dual class structure may have on the stock price of 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 multiple- class share structures in certain of their indexes. Under
these policies, our dual class capital structure may make us ineligible for inclusion in certain indices, and as a result,
mutual funds, exchange- traded funds and other investment vehicles that attempt to passively track those indices will not
be investing in our stock. It is unclear what effect, if any, these policies will have on the valuations of publicly traded
companies excluded from such indices, but it is possible that they may depress valuations, as compared to similar
companies that are included. As a result, the market price of shares of our Class A Common Stock could be adversely
affected.- 70- Our Certificate of Incorporation designates a state or federal court located within the State of Delaware as the
exclusive forum for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to
choose the judicial forum for disputes with us or our directors, officers, or employees. Our Certificate of Incorporation provides
that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware, or if
such court does not have subject matter jurisdiction, any other court located in the State of Delaware with subject matter
jurisdiction, will be the sole and exclusive forum for (a) any derivative action or proceeding brought on behalf of us, (b) any
action asserting a claim of breach of a fiduciary duty owed by any current or former director, officer, other employee or
stockholder of ours to us or our stockholders, (c) any action asserting a claim against us or our officers or directors arising
pursuant to any provision of the DGCL or the Certificate of Incorporation or By- Laws or as to which the DGCL confers
jurisdiction on the Court of Chancery of the State of Delaware, (d) any action to interpret, apply, enforce or determine the
validity of the Certificate of Incorporation or the By- Laws or any provision thereof, (e) any action asserting a claim against us
or any current or former director, officer, employee, stockholder or agent of ours governed by the internal affairs doctrine of the
law of the State of Delaware or (f) any action asserting an “ internal corporate claim ” as defined in Section 115 of the DGCL.
Section 22 of the Securities Act of 1933 (the “ Securities Act ”) creates concurrent jurisdiction for federal and state courts over
all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder.
Accordingly, both state and federal courts have jurisdiction to entertain such Securities Act claims. To prevent having to litigate
claims in multiple jurisdictions and the threat of inconsistent or contrary rulings by different courts, among other considerations,
the Certificate of Incorporation provides that, unless we consent in writing to the selection of an alternative forum, to the fullest
extent permitted by law, the federal district courts of the United States of America shall be the exclusive forum for the resolution
of any complaint asserting a cause of action arising under the Securities Act; however, there is uncertainty as to whether a court
would enforce such provision, and investors cannot waive compliance with federal securities laws and the rules and regulations
thereunder. Notwithstanding the foregoing, the Certificate of Incorporation provides that the exclusive forum provision will not
apply to suits brought to enforce any cause of action arising under the Securities Act, any duty or liability created by the
Exchange Act or any other claim for which the federal courts have exclusive jurisdiction. Section 27 of the Exchange Act
creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the
rules and regulations thereunder. —56—Any person or entity purchasing or otherwise acquiring any interest in any of our
securities will be deemed to have notice of and consented to this provision. These exclusive- forum provisions may limit a
stockholder’ s ability to bring a claim in a judicial forum of its choosing for disputes with us or our directors, officers, or other
employees, which may discourage lawsuits against us and our directors, officers and other employees. If a court were to find
these exclusive- forum provisions to be inapplicable or unenforceable in an action, we may incur additional costs associated
with resolving the dispute in other jurisdictions, which could harm our results of operations. Our Certificate of Incorporation
does not limit the ability of ICE to compete with us. ICE and its affiliates engage in a broad spectrum of activities, including
investments in the financial services and technology industries. In the ordinary course of its business activities, ICE and its
respective affiliates may engage in activities where their interests conflict with our interests, or those of our other stockholders.
The Certificate of Incorporation provides that ICE and its affiliates (including any non- employee directors of ours appointed by
ICE) have no duty to refrain from (1) engaging in and possessing interests in other business ventures of every type and
description, including those engaged in the same or similar business activities or lines of business in which we now engage or
propose to engage or (2) otherwise competing with us, on their own account, in partnership with, or as an employee, officer,
director or shareholder of any other individual, corporation, general or limited partnership, limited liability company, joint
venture, trust, association or any other entity. ICE also may pursue, in its capacity other than as directors of the Board,
acquisition opportunities that may be complementary to our business and, as a result, those acquisition opportunities may not be
available to us. In addition, ICE may have an interest in pursuing acquisitions, divestitures and other transactions that, in its
judgment, could enhance its investment, even though such transactions might involve risks to our other - 71- stockholders. ICE
will not be liable to us, our stockholders any of our afﬁhates for breach of any ﬁdu01ary duty solely by reason of the fact that
they engage or have engaged in any sueh activities = : ; d :




exert significant influence over us and its 1ntere§t§ may conflict with yours or those of other %tockholderq in the future Each
share of Class A Common Stock and Class V Common Stock entitles its holder to one vote on all matters presented to
stockholders generally. Accordingly, ICE is able to exert significant influence over the election and removal of our directors and
thereby significantly influence corporate and management policies, including potential mergers or acquisitions, payment of
dividends, asset sales, amendment of our Certificate of Incorporation and By- Laws and other significant corporate transactions
for so long as it retains significant ownership. This concentration of ownership may delay or deter possible changes in control,
which may reduce the value of an investment in our securities. So long as ICE continues to own a significant amount of the
combined voting power, even if such amount is less than 50 %, ICE will continue to be able to strongly influence our decisions.
While the Voting Agreement (as defined below) limits ICE to vote only an aggregate of 30 % of its voting power, such amount
may result in substantial influence in voting matters. The Voting Agreement provides that this limitation on ICE’ s voting power
will terminate at such time as its ownership is less than a majority of the outstanding voting power, at which time ICE will be
entitled to vote all of its voting shares, which may result in an increase in its potential influence. The price of our securities may
be volatile. =5%=The trading market for our securities has in the past been and could in the future be impacted by market
volatility. The price of our securities may fluctuate due to a variety of factors, including: * changes in the industries in which we
operate, including, in particular, the crypto industry; ¢ changes in laws and regulations affecting our business; * developments
involving our competitors or other companies in our industries; ¢ variations in our operating performance and the performance of
our competitors in general; ¢ actual or anticipated fluctuations in our quarterly or annual operating results; ¢ publication of
research reports by securities analysts about us or our competitors or our industry; ¢ the public’ s reaction to our press releases,
our other public announcements and our filings with the SEC; ¢ actions by stockholders ; ¢ the exercise of warrants to
purchase our securities ; * additions and departures of key personnel; « commencement of, or involvement in, litigation
involving the combined companies; * changes in our capital structure, such as future issuances of securities or the incurrence of
debt; ¢ the volume of our Class A Common Stock available for public sale; and ¢ general economic and political conditions,
such as recessions, inflation, volatility in the markets, increases in interest rates, local and national elections, fuel prices,
international currency fluctuations, corruption, political instability, pandemics or other public health emergencies and acts of
war or terrorism, such as the war in the Middle East and ongoing geopolitical tensions related to Russia’ s actions in Ukraine,
resulting sanctions imposed by the U. S. and other countries, and retaliatory actions taken by Russia in response to such
sanctions. These market and industry factors may materially reduce the market price of our securities regardless of our operating
performance. - 72- Because there are no current plans to pay cash dividends on the Class A Common Stock for the foreseeable
future, you may not receive any return on investment unless you sell your Class A Common Stock at a price greater than what
you paid for it. We intend to retain future earnings, if any, for future operations, expansion and debt repayment and there are no
current plans to pay any cash dividends for the foreseeable future. The declaration, amount and payment of any future dividends
on shares of Class A Common Stock will be at the sole discretion of the Board. The Board may take into account general and
economic conditions, our financial condition and results of operations, our available cash and current and anticipated cash needs,
capital requirements, contractual, legal, tax and regulatory restrictions, implications of the payment of dividends by us to our
stockholders or by our subsidiaries to us and such other factors as the Board may deem relevant. As a result, you may not
receive any return on an investment in Class A Common Stock unle%i you %ell your Cla%% A Common Stock for a prrce greater
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-l-tsfed—dellsted eﬁ—N¥S-E—Heweveﬁfrom the New York Stock Exchange 1f we cannot regain compliance with assure-you
that-we-wil-be-ableto-meet-the NYSE’ s continued listing requirements fer-eureemmen-. On March 13, 2024, we were
notified by the NYSE that we were not in compliance with Section 802. 01C of the NYSE Listed Company Manual (the “
Listing Rule ”) because the average closing stock price of a share of er-our Class A Common Stock was less than $ 1. 00
per share over a consecutive 30 trading- day period. Pursuant to the Listing Rule, we have six months following the
NYSE notification to regain compliance with the Listing Rule, during which time the Company’ s Class A Common
Stock will continue to be listed on the NYSE. There can be no assurances that we will be able to regain compliance with
the Listing Rule our- or any warrants-in-the-other fature-NYSE continued listing requirements during such period, or at
all. If we do not regain compliance with the Listing Rule within six months of receipt of the NYSE notification, our
securities may be delisted . [ the NYSE delists our securities from trading on its exchange and we are not able to list its
securities on another national securities exchange, we expect our securities could be quoted on an over- the- counter market. If
this were to occur, we could face significant material adverse consequences, including: ¢ a limited availability of market
quotations for our securities; =58 reduced liquidity for our securities; * determination that our Class A Common Stock is a
penny stock, ” which will require brokers trading in the common stock to adhere to more stringent rules and possibly result in a
reduced level of trading activity in the secondary trading market for our securities; * the incurrence of additional costs under
state blue sky laws in connection with any sales of our securities;  a limited amount of news and analyst coverage; and * a
decreased ability to issue additional securities or obtain additional financing in the future.




