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Our business involves significant risks, some of which are described below. You should carefully consider the risks and
uncertainties described below, together with all of the other information in this Annual Report on Form 10- K, including the
section titled “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations, ”” and our
consolidated financial statements and related notes. Any of the following risks could have an adverse effect on our business,
results of operations, financial condition, or prospects, and could cause the trading price of our Class A common stock to
decline. 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, and prospects could be adversely affected. In that event, the market price of our Class A
common stock could decline, and you could lose part or all of your investment. Our Risk Factors are not guarantees that no such
conditions exist as of the date of this report and should not be interpreted as an affirmative statement that such risks or
conditions have not materialized, in whole or in part. Risk Factors Summary The risks and uncertainties to which our business is
subject include, but are not limited to, the following: * Our business is substantially dependent on revenue from the financial
services industry and is therefore subject to risks impacting the mortgage industry and the larger financial services industry; ®
Increases in market interest rates have, and will likely continue to, adversely affect our business, financial condition, and results
of operations; « Unfavorable conditions in our industry or the global economy or reductions in technology spending could limit
our ability to grow our business and adversely affect our financial conditions and results of operations; « We have a history of
net losses, and we may not be able to achieve or maintain profitability in the future; ¢ A large percentage of our revenue is
concentrated with a small number of key customers, and if our relationships with any of these key customers were to be
terminated or the level of business with them significantly reduced over time, our business, financial condition, results of
operations, and future prospects would be adversely affected;  If we fail to retain our existing customers or to acquire new
customers in a cost- effective manner, or if our customers fail to maintain their utilization of our products and services, our
revenue may decrease and our business, financial condition, and results of operations could be adversely affected; « We face
intense competition, and if we are unable to compete effectively, our business, financial condition, and results of operations
could be adversely affected; « We have previously experienced periods of rapid growth; however, our growth rate has fluctuated
and may continue to fluctuate in the future; « We have a limited operating history in an evolving industry, which makes it
difficult to evaluate our future prospects and may increase the risk that we will not be successful; « Our business, financial
condition, and results of operations depend on our ability to adapt to technological change as well as global trends in the way
customers access cloud- based banking software and successfully introduce new and enhanced products, services and business
models; ¢ Our results of operations have fluctuated from period to period, which has caused the market price of our Class A
common stock to fluctuate; « We operate under a success- based model and often rely on self- reporting of completed
transactions by our customers, which can make it difficult to estimate and forecast revenue; * We have in the past, and may in
the future, make strategic acquisitions or enter into partnerships, strategic collaborations, joint ventures or licensing agreements
and investments, and we face risks related to execution and the integration of such acquisitions or investments and the
management of any associated growth; « The impairment of intangible assets, goodwill, and other assets arising from any future
acquisitions or investments may have an adverse effect on our business, financial condition, and results of operations; « We may
require additional capital to support business growth, and this capital might not be available on acceptable terms, if at
all; » A cyberattack, security breach or incident affecting us or the third parties we rely on or partner with could expose us or our
customers and consumers to a risk of loss or misuse of confidential information and have an adverse effect on our reputation,
brand, business, financial condition, and results of operations; * We may be subject to claims, lawsuits, government
investigations, and other proceedings that may adversely affect our business, financial condition, and results of operations; ¢ Our
customers are, and in some cases we are or may be, subject to, and we facilitate compliance with, a variety of federal, state, and
local laws, including those related to consumer protection and financial services; * We depend on the interoperability of our
platform across third- party applications and services that we do not control; * Failure to adequately protect our intellectual

property could adversely affect our business, ﬁnancral condrtron and results of operatlons - We-havepreviousty-identified-a

g ; ;¢ The tradrng price of our Class
A common stock may be volatile, and you could lose all or part of your 1nvestment and * The multi- class structure of our
common stock has the effect of concentrating voting power with Nima Ghamsari, Head of Blend, Co- Founder, and Chair of our
board of directors, which will severely limit your ability to influence or direct the outcome of matters submitted to our
stockholders for approval, including the election of our board of directors, the adoption of amendments to our certificate of
incorporation (the “ Amended and Restated Certificate of Incorporation ) and amended and restated bylaws, and the approval of
any merger, consolidation, sale of all or substantially all of our assets or other major corporate transaction. Risks Related to Our
Business and Operations Our business is substantially dependent on revenue from the financial services industry and, is
therefore subject to risks impacting the mortgage industry and the larger financial services industry. A substantial majority of the
transactions enabled through our platform and title orders processed relate to mortgage loans and refinances, and our financial
prospects depend significantly on the financial services industry ecosystem. Recently fnreeent-weeks-, there has been



significant volatility and instability among banks and ﬁnanc1a1 institutions. F or example smce —eﬁ—March -1-9—2023 Slhcon
Valley Bank —e-1=(“ SVB ”) e g : ’ )

orp Oft;0 v Slgnature Bank and,
Sllvergate Capltal Corp. Wefe-and First Repubhc Bank have each swept—gone 1nt0 recelvershlp and Credit Suisse Group AG
was acquired to prevent its failure . These events, and others have resulted in significant uncertainty, including concerns
about systemic risks and we cannot predict the short term or long term impacts on the financial services industry. Certain of
Fo-the-extent-our financial services customers have experienced downturns, which may impact the amount they spend with
us. To the extent our financial services customers or potential customers fail or experience further downturns due to
challenges in the general macroeconomic environment or adverse conditions in the financial or credit markets, these firms may
decrease the amount of money they spend with us, or stop spending with us entirely. In addition, increased competition to
financial services firms from challenger banks and technology disruptors as well as decreases in consumer demand in the
financial services industry in general could adversely affect the demand for our product and, in turn, the number of customers
and their consumers using our platform. The mortgage market is heavily influenced by government policies and overall
economic conditions. The real estate environment, including interest rates and the general economic environment, typically
impacts demand for mortgage and mortgage- related products. Atrinterease-Increases in interest rates due to efforts by the
Federal Reserve to manage rising inflation, combined with ongoing supply constraints, resulted in a decline in mortgage

origination activity in 2022 and a eeu-}d—bﬂng—further fedueﬁens—declme in 2023 fa‘fufe—peﬂeds— From 2021 until 2023 in-their

latest-publishedupdate-, annual Vortgage BankersAssoe everatbmortgage orlglnatlons Finehuding
feﬁﬂaﬂeiﬁg—leaﬂs—afe—e*peefed—te—ft&t-her—deehﬂe—declmed -tn—292—3—68 0 % . As a large portion of our revenue is driven by

mortgage and mortgage- related transaction volumes, deelines-changes in mortgage origination volumes have had , and are
likely to continue to have adverse-, material effects on our business. The number of mortgage loans and reﬁnances has been and
may continue to be affected by negative trends in the general economy in the United States and abroad, including conditions
resulting from changes in gross domestic product, financial and credit market fluctuations, the potential recessionary
environment and macroeconomic uncertainty, increased interest rates, the availability and cost of credit, reductions in business
and consumer confidence, stock market volatility, increased unemployment, political turmoil, pandemics, natural catastrophes,
warfare, such as the current war in Ukraine and the potential effects of sanctions, the current conflict in Israel, and terrorist
attacks on the United States, Europe , the Middle East region , the Asia Pacific region or elsewhere, and any such decrease in
mortgage origination volumes is likely to have an adverse impact on our business. Increases in market interest rates have, and
will likely continue to, adversely affect our business, financial condition, and results of operations. Increasing interest rates have
adversely impacted the spending levels of consumers and their ability and willingness to borrow money. In most cases, higher
interest rates have led to higher loan rates charged to consumers, which has adversely affected the ability of our customers to
generate volume and in turn, the number of transactions enabled through our platform and thus our ability to generate revenue
from such transactions. The U. S. Federal Reserve raised the federal funds interest rates an aggregate of 4—5 25 % eversince
the eeufse—begmnlng of 2022 —Fh : her-t4 RHary

increases, consumers and ﬁnanc1a1 services ﬁrrns may-be-have been less inclined to borrow money for mortgages, er-and to
refinance existing mortgages, which may-has result-resulted in less engagement with our platform and / or our services. We
have experienced, and may continue to experience, a reduction in the volume of transactions enabled through our platform and
the value of title orders processed. In addition , while we have cut expenses to align our business to the operating
environment , revenue generated from such transactions may decline faster than our ability to reduce expenses, and such
declines have and may continue to adversely affect our business, financial condition, and results of operations. Unfavorable
conditions in our industry or the global economy or reductions in technology spending could limit our ability to grow our
business and adversely affect our financial condition and results of operations. Our results of operations may-have and are
expected to continue to vary based on the impact of changes in our industry or the U. S. economy on us or our customers. Fhe
Our revenue growth and potential profitability efeurbustress-depend on demand for our solutions. Economic uncertainties
have and could continue to adversely affect our business and results of operations. Negative conditions in the general economy
in the United States and abroad, including conditions resulting from changes in gross domestic product growth, financial and
credit market fluctuations, the potential recessionary environment and macroeconomic uncertainty, increased interest rates, the
availability and cost of credit, reductions in business and consumer confidence, stock market volatility, increased
unemployment, political turmoil, pandemics, natural catastrophes, warfare, such as the current war in Ukraine and the potential
effects of sanctions, the current conflict in Israel, and terrorist attacks on the United States, Europe, the Middle East region,
the Asia Pacific region or elsewhere, has caused and could further cause a decrease in lending activity and business
investments, including spending on technology, and as a result, negatively affect the growth of our business. To the extent our
solutions are perceived by customers and potential customers as costly, or too difficult to deploy or migrate to, our revenue may
be disproportionately affected by delays or reductions in general technology spending. Also, competitors, some of whom are
larger and more established than we are, may respond to market conditions by lowering prices and attempting to lure away our
customers. We cannot predict the timing, strength or duration of any economic slowdown, instability or recovery, generally or
within any particular industry. If the economic conditions of the general economy or markets in which we operate worsen from
present levels, our business, financial condition, and results of operations could be adversely affected. We have a history of net
losses, and we may not be able to achieve or maintain profitability in the future. We have incurred net losses in each period since
our inception in 2012, and we may not be able to achieve or maintain profitability in the future. As We-ineurred-anetdessof §

20 2-mithienand-$1699-millienintheyearsended-December 31, 2022-2023 and-2024respeetively;-and-as-of Deeember 3+
2622-and-Deeember3+H202+, we had an accumulated deficit of § 1 +62-341 . 9-6 million and-$442—8-millien;respeetively.



We expect our losses to continue as we expect to incur significant costs and invest significant additional funds towards
sustaining and growing our business and operating as a public company. We have expended and expect to continue to expend
substantial financial and other resources on product development, including investments in our product, engineering, and design
teams and the development of new products and new functionality for our existing products and our platform; our technology
infrastructure, including systems architecture, management tools, scalability, availability, performance, and security, as well as
disaster recovery measures; our sales, marketing, and customer success organizations; acquisitions or strategic investments; and
general administration, including legal and accounting expenses. These efforts may be more costly than we expect and may not
result i in increased revenue or growth in our busmess In addition, # : ;

Woﬂefefee—Reduet—ten—P—la—ns—aﬁd—there can be no assurance that we W111 be able achreve our prOJected cost savings in connection
with the-any of our previously announced Werkforee-workforce Reduetionrreductions Plans-. In the past, we have also
incurred impairment charges that have adversely impacted er-our related-nitiatives-U. S. GAAP financial results . In
addition, failure to increase our revenue sufficiently to keep pace with our investments and other expenses could prevent us from
achieving or maintaining profitability or positive cash flows on a consistent basis. In light of increasing interest rates and other
factors, the volume of transactions enabled through our platform and, as a result, revenue generated from such transactions, may
decline faster than our ability to reduce expenses. Additionally, in an inflationary environment, our costs may increase, and we
may not be able to increase the pricing of our products accordingly, which could adversely impact our financial performance. If
we are unable to successfully address these risks and challenges as we encounter them, our business, financial condition, and
results of operations could be adversely affected. A large percentage of our revenue is concentrated with a small number of key
customers, and if our relationships with any of these key customers were to be terminated or the level of business with them
significantly reduced over time, our business, financial condition, results of operations, and future prospects would be adversely
affected. Historically, eertaitra relatively small number of our customers have accounted for a significant portion of our
revenue. For example;for2022-2023 , our top five customers in the Blend Platform segment accounted for 33-31 . 5-9 % of the
segment revenue, and as of December 31, 2022-2023 , we had 20 customers in the Blend Platform segment generating more
than $ 1 million in annual revenue, which represented 5760 . 4 % of the segment revenue in 2622-2023 . Additionally, we rely
on certain of our customers, including Mr. Cooper, for a significant portion of our title transaction volumes. For example, for
2622-2023 , our top five customers in the Fitte365---- Title segment accounted for 7871 . +9 % of the segment revenue, with
Mr. Cooper accountrng for 5—3—49 +8 % of the segment revenue.

deefease—tn—reveﬂue—v&*ﬁhtﬂ—the—?rﬂe%éS—segment—As of December 31 %92%2023 we had -1%7 customers in the fPl-t-}e3‘6§—~

Title segment generating more than $ 1 million in annual revenue, whrch represented 89-77 . 4-5 % of the segment revenue in
2622-2023 . We have experienced lower than anticipated title transaction volume since the closing of our Title365 acquisition
and may experience further reductions in the future. Reductions in title transaction volume from any such customers, or a
deterioration in or termination of our relationship with any such customers, eeutd-would likely have a significant impact on our
title business. The concentration of a significant portion of our business and transaction volume with a limited number of
customers, or type of customer or industry, exposes us disproportionately to any of those customers choosing to no longer
partner with us or choosing to partner with a competitor, to the economic performance or market share of those customers or
industry, including as a result of challenger banks or technology disruptors, or to any events, circumstances, or risks affecting
such customers or industry. Additionally, because we do not have long- term contractual financial commitments with many of
our customers, a material modification in the financial operations of a key customer could affect our transaction volume with
that customer and therefore our revenue growth. If we are unable to continue to increase the number of other customers on our
platform or if any of our key customers were to suspend, limit, or cease their operations or otherwise terminate their relationship
with us or lose market share, our business, financial condition, and results of operations would be adversely affected. If we fail
to retain our existing customers or to acquire new customers in a cost- effective manner, or if our customers fail to maintain their
utilization of our products and services, our revenue may decrease and our business, financial condition, and results of
operations could be adversely affected. Our ability to eentinte-otr-maintain and growth--- grow our business t-the-futare-will
depend in part on our success in maintaining successful relationships with our customers. If any of our customers were to
suspend, limit, or cease their operations or otherwise terminate their relationships with us, the number of transactions enabled
through our platform could decrease and our revenue and revenue growth rates could be adversely affected. In addition, having a
diversified mix of customers is important to mitigate risk associated with changing consumer spending behavior, economic
conditions, and other factors that may affect a particular type of financial services firm or industry. While we expect that the
revenue from our largest customers will decrease over time as a percentage of our total revenue as we generate more revenue
from other customers, we also believe that revenue from our largest customers may continue to account for a significant portion
of our revenue, at least in the near term. If we are not able to retain our existing customers or acquire new customers in a cost-
effective manner, or if our customers fail to maintain their utilization of our products and services, we will not be able to
eontinte-to-maintain or grow our business. Our ability to retain and grow our relationships with our customers depends on the
willingness of customers to partner with us. The attractiveness of our platform to customers depends upon, among other things:
our brand and reputation, the amount of fees that we charge, our ability to sustain our value proposition to our customers,
products and services offered by competitors, and our ability to perform under, and maintain, our customer agreements. Many of



our customers do not have long- term contractual financial commitments to us and, therefore, many of our customers may
reduce or cease their use of our products and services at any time without penalty or termination charges. Additionally, a subset
of our customers can generally terminate their agreements with us without cause with limited requirements to provide prior
notice. Our customers could decide to stop working with us and cease processing transactions through our platform or enter into
exclusive or more favorable relationships with our competitors. Further, any downturn in the financial services industry may
cause our customers to reduce their spending on lending technology or to seek to terminate or renegotiate their agreements with
us. Our customers have no obligation to renew their subscriptions with us after the expiration of the initial or current
subscription term, and our customers, if they choose to renew at all, may renew on pricing or other contract terms that are less
favorable to us or otherwise ask to modify their agreement terms in a manner that is cost prohibitive to us. Our renewal rates
may decline or fluctuate as a result of a number of factors, including our customers’ satisfaction with our pricing or our products
or their ability to continue their operations or spending levels. In addition, our customers’ regulators may require that they
terminate or otherwise limit their business with us, or impose regulatory pressure limiting their ability to do business with us. If
any of our customers were to stop working with us, suspend, limit, or cease their operations, do not renew their subscriptions
with us on similar pricing terms, or otherwise terminate their relationships with us, the number of loans and other transactions
enabled through our platform could decrease and our revenue and revenue growth rates could be adversely affected.
Additionally, as the markets for our cloud- based banking software continue to develop, we may be unable to attract new
customers based on the same pricing models that we have used historically. Large or influential financial services firms may
demand more favorable pricing or other contract terms from us. As a result, we may in the future be required to change our
pricing model, reduce our prices, or accept other unfavorable contract terms, any of which could adversely affect our revenue
and revenue growth rate. We could in the future have disagreements or disputes with any of our customers, which could
negatively impact or threaten our relationship with them. In our agreements with customers, we make certain representations and
warranties and covenants concerning our performance and our compliance with certain laws and regulations applicable to the
services to be provided by us to our customers. If those representations and warranties were not accurate when made or if we fail
to perform a covenant, we may be liable for any resulting damages, including potentially any losses associated with impacted
transactions, and our reputation and ability to continue to attract new customers could be adversely affected. Additionally, our
customers may engage in mergers, acquisitions or consolidations with each other, our competitors or with third parties, any of
which could be disruptive to our existing and prospective relationships with our customers. If we fail to retain any of our larger
customers or a substantial number of our smaller customers, if we do not acquire new customers, if we do not continually
expand revenue and volume from customers on our platform, or if we do not attract and retain a diverse mix of customers, our
business, financial condition, results of operations, and future prospects could be adversely affected. We face intense
competition, and if we are unable to compete effectively, our business, financial condition, and results of operations could be
adversely affected. The market in which we operate is intensely competitive and characterized by shifting user preferences,
fragmentation, and frequent introductions of new services and offerings. The primary competitors for our software platform
include point solution vendors, providers of back office software with proprietary digital capabilities, and systems developed
internally at financial services firms. Our current and future competitors may enjoy competitive advantages, such as greater
name recognition, longer operating histories, greater category share in certain markets, market- specific knowledge, established
relationships with financial services firms, including those with larger market share than our customers, and larger existing user
bases in certain markets, more successful marketing capabilities, and substantially greater financial, technical, and other
resources than we have. Greater financial resources and product development capabilities may allow these competitors to
respond more quickly to new or emerging technologies and changes in financial services firm preferences that may render our
platform less attractive or obsolete. Our competitors may also make acquisitions or establish cooperative or other strategic
relationships among themselves or with others, introduce new offerings with competitive price and performance characteristics
or undertake more aggressive marketing campaigns than ours. Additionally, many of our competitors are well capitalized and
offer discounted services, lower pricing, incentives, discounts and promotions, and innovative platforms and offerings, which
may be more attractive than those that we offer. Further, our customers may decide to develop their own solutions that compete
with ours. As we and our competitors introduce new offerings and invest more in digital capabilities, and as existing offerings
evolve, we expect to become subject to additional competition. Our competitors may adopt certain of our platform features or
may adopt innovations that our customers value more highly than ours, which would render our platform less attractive and
reduce our ability to differentiate our platform. Increased competition could result in, among other things, a reduction of the
revenue we generate from the use of our platform from reduced demand or pricing pressures, the number of customers, the
frequency of use of our platform, and our margins. For all of these reasons, we may not be able to compete successfully. If we
lose existing customers, fail to attract new customers, or are forced to make pricing concessions as a result of increased
competition, our business, financial condition, and results of operations could be adversely affected. We have previously
experienced periods of rapid growth; however, our growth rate has fluctuated and may continue to fluctuate in the future. We
grew-have previously experienced rapidy—- rapid growth everthetastseveral-years- and-but in recent periods, our growth
rate has fluetuated-declined primarily due to macroeconomic factors, including an unfavorable interest rate environment,
decreased housing affordability, and uncertain worldwide political and economic conditions #2622-. Our historical revenue
growth rate and financial performance may not be indicative of our future performance. #-For the years ended December 31,
2023 and 2022 , and 2021, our Blend Platform segment revenue was $ 432-109 . 8-5 million and-, $ $35-121 . 6-4 million, and $
134. 2 million respectively, representing a 3-10 % year- over- year decline in each of these periods . We believe that future
growth of our revenue depends on a number of factors, including our ability to price our products and services effectively so that
we are able to attract and retain customers without compromising our profitability, attract new customers, increase our existing
customers’ use of our solutions, provide our customers with excellent support, and successfully identify and acquire or invest in



businesses, products, or technology that we believe could complement or expand our solutions. However, we are also impacted
by macroeconomic factors over which we have no control, which have adversely impacted our business in recent periods. You
should not rely on our revenue or key business metrics for any previous quarterly or annual period as any indication of our
financial revente;revente-growth; key-business-metries;-or operating performance key-business-metrtes-growth-in future
periods. In particular, our revenue growth rate has flaetuated-declined in prior perlods and we expect it te-eentinue-to fluctuate
over future periods. Our revenue growth rate may decline in future periods as the size of our business grows and as we achieve
higher market adoption rates, or for a number of other possible reasons, including macroeconomic conditions, reduced demand
for our products and services, insufficient growth in the number of financial services firms that utilize our products and services
or the lack of expansion of products and services within our existing customer base, transaction volume and mix, particularly
with our significant customers, increased competition, a decrease in the growth or reduction in size of our overall market,
unintended consequences from the-our Wetkforee-workforce Reduetion-reductions Plans-or related initiatives that impact our
business, or if we fail for any reason to capitalize on growth opportunities and the maturation of our business, among others. We
also expect to continue to make investments in the development and expansion of our business, which may not result in
increased revenue or growth. If our revenue growth rate declines, investors’ perceptions of our business and the trading price of
our Class A common stock could be adversely affected. We have a limited operating history in an evolving industry, which
makes it difficult to evaluate our future prospects and may increase the risk that we will not be successful. We were founded in
2012 and have previously experienced periods of rapid growth, but due primarily to macroeconomic factors, including an
unfavorable interest rate environment, decreased housing affordability, and uncertain worldwide political and economic
conditions tfisealyear2622-, our growth rate and revenue declined in recent periods . Our limited operating history may
make it difficult to make accurate predictions about our future performance. Assessing our business and future prospects may
also be difficult because of the risks and difficulties we face. These risks and difficulties include our ability to: * accurately
forecast the impact of macroeconomic or other external factors on our business, including the timing and extent of such impacts;
« accurately forecast our revenue and plan or adjust our operating expenses in light of fluctuations in our revenue 3 ®
appropriately adjust our operating expenses in line with our revenue and that adequately supports our operations and
future growth ; « develop a scalable, high- performance technology infrastructure that can efficiently and reliably handle
increased usage, as well as the deployment of new features and services; * maintain and increase the volume of transactions
enabled through our platform; ¢ enter into new and maintain existing customer relationships; ¢ successfully identify, negotiate,
execute, and integrate acquisitions or partnerships; ¢ successfully compete with current and future competitors; * successfully
build our brand and protect our reputation from negative publicity;  increase the effectiveness of our marketing strategies;
successfully adjust our proprietary technology, products, and services in a timely manner in response to changing
macroeconomic conditions and fluctuations in the credit market; ¢ enter into new and maintain existing ecosystem partnerships;
« successfully introduce and integrate new products and services and enter new markets and geographies; * adapt to rapidly
evolving trends in the ways customers and consumers interact with technology; * comply with and successfully adapt to
complex and evolving regulatory environments;  protect against fraud and online theft; * avoid interruptions or disruptions in
our service; * effectively secure and maintain the confidentiality of the information received, accessed, stored, provided, and
used across our systems; ¢ successfully obtain and maintain funding and liquidity to support continued growth and general
corporate purposes; * attract, integrate, and retain qualified employees; and ¢ effectively manage growth in our personnel and
operations. If we fail to address the risks and difficulties that we face, including those associated with the challenges listed
above as well as those described elsewhere in this “ Risk Factors ™ section, our business, financial condition, and results of
operations could be adversely affected. Further, because we have limited historical financial data and operate in a rapidly
evolving market, any predictions about our future revenue and expenses may not be as accurate as they would be if we had a
longer operating history or operated in a more predictable market. We have encountered in the past, and will encounter in the
future, risks and uncertainties frequently experienced by growing companies with limited operating histories in rapidly changing
industries. If our assumptions regarding these risks and uncertainties, which we use to plan and operate our business, are
incorrect or change, or if we do not address these risks successfully, our results of operations could differ materially from our
expectations and our business, financial condition, and results of operations could be adversely affected. Our business, financial
condition, and results of operations depend on our ability to adapt to technological change as well as global trends in the way
customers access cloud- based banking software and successfully introduce new and enhanced products, services and business
models. We operate in industries that are characterized by rapidly changing technology, evolving industry standards, and
frequent new product introductions. We believe that the pace of innovation will continue to accelerate as customers increasingly
base their technology investments on a broad range of factors, including products and markets addressed, performance and scale,
consumer experience, data governance, and regulatory compliance. We must continue to innovate and develop new products
and features to meet changing customer and consumer needs and attract and retain talented software developers. Our business
depends significantly on revenue from large and mid- sized financial services firms. As our existing platform components
mature, we will need to successfully integrate new products on our platform, including by achieving interoperability between
such new products and our existing products, as well as upgrade the decisioning, verification, and automation components of
our existing platform in order to continue to help our customers adapt quickly to constantly changing market conditions. If we
are not able to develop and clearly demonstrate the value of new products, upgraded components, or services to our customers,
or effectively utilize our customers’ data to provide them with value, our ability to retain and acquire customers could be
adversely affected. If competitors introduce new offerings embodying new technologies, or if new industry standards and
practices emerge, our existing technology, services, and website may become obsolete. Our future success could depend on our
ability to respond to technological advances and emerging industry standards and practices in a cost- effective and timely
manner. We have scaled our business rapidly and significant new platform features and services have in the past resulted in, and



in the future may continue to result in, operational challenges affecting our business. Developing and launching enhancements to
our platform and new products and services on our platform may involve significant technical risks and upfront capital
investments that may not generate return on investment. We may use new technologies ineffectively, or we may fail to adapt to
emerging industry standards. If we face material delays in introducing new or enhanced platform features, products, and services
or if our recently introduced offerings do not perform in accordance with our expectations, the customers and consumers that
utilize our platform may forego the use of our services in favor of those of our competitors, and our business, financial condition,
and results of operations could be adversely affected. Our results of operations have fluctuated from period to period, which has
caused the market price of our Class A common stock to fluctuate. Our results of operations have historically varied from period
to period, and we expect that our results of operations will continue to vary significantly from quarter to quarter and year to year
because of a variety of factors, many of which are outside of our control and difficult to predict. As a result, you should not rely
upon our historical results of operations as indicators of future performance. Numerous factors can influence our results of
operations, including: ¢ our ability to attract and retain customers in a cost- effective manner; ¢ our ability to maintain or increase
loan volumes, transactions processed, platform utilization, and title orders closed, and improve loan mix; ¢ our ability to
successfully expand in existing markets and successfully enter new markets; * changes in financial services firm behavior with
respect to cloud- based software products and solutions;  the amount and timing of operating expenses related to maintaining
and expanding our business, operations, and infrastructure, including acquiring new and maintaining existing customers; * our
restructuring actions and the timing of incurring expenses and cash expenditures related to such actions; ¢ our ability to
successfully identify, negotiate, execute, and integrate strategic acquisitions or partnerships; ¢ the mix of revenue we generate
from our products and our marketplace; ¢ the timing and success of new products and services; ¢ the impact of worldwide
economic conditions, including economic slowdowns, changes in market interest rates, recessions, housing affordability, and
tightening of credit markets, including due to the eeonemie-tmpaet-ofthe-COVID-—9pandemie-and-the-war in Ukraine and the
conflict in Israel ; * the seasonality of our business; * our ability to maintain an adequate rate of growth and effectively manage
that growth; * our ability to keep pace with technology changes in our industry; ¢ the success of our sales and marketing efforts;

« the effects of negative publicity on our business, reputation, or brand; ¢ our ability to protect, maintain, and enforce our
intellectual property; * costs associated with defending claims, including intellectual property infringement claims, and related
judgments or settlements; ¢ changes in governmental or other regulations, including state and federal banking laws and
regulations or in federal monetary policies, affecting our business; ¢ interruptions in service and any related impact on our
business, reputation, or brand; * the attraction, retention and engagement of qualified employees and key personnel; ¢ our ability
to choose and effectively manage partners, vendors, and other service providers; ¢ the effects of natural or man- made
catastrophic events; © the effectiveness of our internal control over financial reporting; and ¢ changes in our tax rates or exposure
to additional tax liabilities. The variability and unpredictability of our results of operations could result in our failure to meet our
expectations or those of analysts that cover us or investors with respect to revenue or other results of operations for a particular
period. If we fail to meet or exceed such expectations, the market price of our Class A common stock could fall substantially,
and we could face costly lawsuits, including securities class action suits. We operate under a success- based business model and
often rely on self- reporting of completed transactions by our customers, which can make it difficult to estimate and forecast
revenue. We offer our digital lending platform and products to financial institutions through software- as- a- service agreements
where fees are assessed for each completed transaction, such as a funded loan, new account opening, or API call. For those
products that involve a loan or deposit account application we do not charge for abandoned applications or rejected applications,
even though they cause us to incur costs. Our customers have the ability to access our platform, including Blend Builder
Platform, our configurable platform, under (a) subscription arrangements, in which customers commit to 83-a minimum number
of completed transactions at specified prices over the contract term, (b) under usage- based arrangements, in which customers
pay in arrears a variable amount for completed transactions at a specified price et (c) a fixed price platform fee, allowing the
use of multiple products and services, including those on Blend Builder Platform , or (d) consumption arrangements, in which
customers commit to a certain amount of consumption at specified prices and prepay a fixed amount in advance of their
consumption . We may earn additional overage fees if the number of completed transactions exceeds contractual minimums for
customers who elect to enter into subscription or consumption agreements in which a minimum number of transactions are
completed at specified prices. Additionally, other than our usage- based agreements pursuant to which customers pay for a
variable amount of completed transactions, our subscription and consumption agreements are generally non- cancellable during
the contract term. Our usage- based arrangements generally can be terminated at any time by the customer. We recognize
revenue ratably for our subscription arrangements because the customer receives and consumes the benefits of our platform
throughout the contract period. We recognize fees for usage- based and consumption arrangements as the completed
transactions are processed using our platform. We use and often rely on the reporting of completed transactions by our
customers when invoicing them for usage and overage fees in connection with our arrangements. If the reporting of completed
transactions by our customers is not timely or accurate, it may impact our ability to estimate revenue, which may impact the
accuracy of our actual and forecasted revenue recognized from our customers. If we incorrectly forecast revenue from our
customers and the amount of revenue is less than projections we provide to investors, the price of our Class A common stock
could decline substantially and our business, financial condition, and results of operations could be adversely affected. We have
in the past, and may in the future, make strategic acquisitions or enter into partnerships, strategic collaborations, joint ventures
or licensing agreements and investments, and we face risks related to the execution and integration of such acquisitions,
including our acquisition of Title365, or investments and the management of any associated growth. We have in the past and
plan to continue to expand and diversify our operations with strategic acquisitions or partnerships, strategic collaborations, joint
ventures, or licensing arrangements and investments in and with companies, businesses, personnel, and technologies in the
future. For example, on June 30, 2021, we completed our acquisition of Title365. Each acquisition requires unique approaches



to integration due to, among other reasons, the structure of the acquisitions, the integration of technology, the size, locations,
and cultural differences among their teams and ours, and has required, and will continue to require, attention from our
management team. Such acquisitions and investments may also require additional management resources to integrate more
significant and often more complex businesses into our company. We may be unable to identify or complete prospective
acquisitions or partnerships, strategic collaborations, joint ventures or licensing arrangements and investments for many reasons,
including, competition for acquisition targets, our inability or unwillingness to pay for targets with high valuations, the absence
of a market for certain strategic transactions we may want to pursue or our inability to identify suitable targets, or our inability to
finance an acquisition. Antitrust or other regulatory requirements may also delay or prevent an acquisition or require us to make
changes to our business to be able to consummate the acquisition. Further, any issuances of equity as part of the consideration
for the target will dilute our existing stockholders. Even if we are able to complete an acquisition, partnership, or investment,
our future success depends in part on our ability to integrate any future acquisitions and manage any investments, businesses,
and partnerships effectively, and we can provide no assurance that such acquired businesses, or any investment or strategic
transaction that we enter into, will be successfully integrated into our business, generate revenue, or achieve any expected
benefits on a timely basis or at all. Any future acquisitions, or similar strategic transactions involve numerous risks, any of
which could harm our business and negatively affect our financial condition and results of operations, including: ¢ diversion of
management’ s attention, including oversight over acquired businesses; ¢ difficulty in accurately forecasting and accounting for
the financial impact of an acquisition transaction, including accounting charges, write- offs of deferred revenue under purchase
accounting, and integrating and reporting results for acquired companies that have not historically followed U. S. generally
accepted accounting principles (“ U. S. GAAP ”); » maintaining employee morale and retaining key employees; ¢ integration of
operations, systems, technologies, products, and personnel of each acquired company, the inefficiencies and lack of control that
may result if such integration is delayed or not implemented, and unforeseen difficulties and expenditures that may arise in
connection with integration; * implementation of internal controls, procedures, and policies, in particular, with respect to the
effectiveness of internal controls, cyber and information security practices, incident response plans, and business continuity and
disaster recovery plans, compliance with privacy, data protection, information security, and other regulations, and compliance
with U. S.- based economic policies and sanctions which may not have previously been applicable to the acquired company’ s
operations; ¢ implementation of restructuring actions and cost reduction initiatives to streamline operations and improve cost
efficiencies; ¢ our acquisitions or investments may not achieve the planned objectives or return on investment and we may incur
impairment charges for acquired intangible assets, goodwill or investments; * we may be required to pay contingent
consideration in excess of the initial fair value, and contingent consideration may become payable at a time when we do not
have sufficient cash available to pay such consideration; ¢ significant costs incurred in connection with acquisition transactions,
such as professional service fees; ¢ the risk that any additional stock- based compensation issued or assumed in connection with
an acquisition or strategic transaction may dilute our current stockholders, which may in turn impact our stock price and results
of operations; ¢ in the case of foreign acquisitions or acquisitions that include a foreign entity or operations, the need to integrate
operations across different cultures and languages and to address the particular economic, currency, political, and regulatory
risks associated with specific countries as well as tax risks that may arise from the acquisition; © tax risks, including any
requirement to make tax withholdings in various jurisdictions in connection with such transactions or as part of our continuing
operations following a transaction, and companies or businesses that we acquire may cause us to alter our international tax
structure or otherwise create more complexity with respect to tax matters; ¢ increasing legal, regulatory, and compliance
exposure, and the additional costs related to mitigate each of those, as a result of adding new offices, employees, and other
service providers, benefit plans, equity awards, job types, and lines of business globally; and ¢ liability for activities of the
acquired company before the acquisition, including intellectual property, commercial, and other litigation claims or disputes,
cyber and information security vulnerabilities and incidents, violations of laws, rules and regulations, including with respect to
employee cla551ﬁcatlon tax hablhtles and other known and unknown 11ab111t1es In partlcular fallure fhe—erW

deiays—eﬂeﬁtmtefed—m—t-he—r&tegf&&en—pfeeess—has and could contlnue to have an adverse effect on our revenue, level of
expenses, and results of operations. In addition, #is-pessible-thatthe integration process has resulted in and could in the future

result in the loss of key employees, errors or delays in the implementation of shared services, the disruption of our ongoing
business, or inconsistencies in standards, controls, procedures, and policies that may adversely affect our ability to maintain
relationships with other employees and customers or to achieve the anticipated benefits of our acquisition of Title365. If we fail
to address the foregoing risks or other problems encountered in connection with past acquisitions or are unable to successfully
integrate and manage our acquisitions and investments, we may not realize the expected benefits of such acquisitions or other
strategic transactions or become exposed to additional liabilities, and our business, financial condition, and results of operations
could be adversely affected . The impairment of intangible assets, goodwill, and other assets arising from any future
acquisitions or investments may have an adverse effect on our business, financial condition, and results of operations .
When we acquire or invest in a business, a substantial portion of the purchase price of the acquisition may be allocated to
goodwill and other indefinite- lived intangible assets. Under U. S. GAAP, we review goodwill and other indefinite- lived
intangible assets for impairment annually, and more frequently if an event occurs or circumstances change that would more
likely than not reduce the fair value of goodwill or an indefinite- lived asset below its carrying value. An adverse change in
market conditions or operating results, particularly if such change has the effect of changing one of our critical assumptions or
estimates, could result in a change to the estimation of fair value that could result in an impairment charge to our goodwill or



intangible assets. Moreover, we may not be able to achieve our business targets for any future acquisitions or investments, which
could result in us incurring additional goodwill and other intangible assets impairment charges. Further declines in our market
capitalization increase the risk that we may be required to perform another impairment analysis, which could result in an
impairment of up to the entire balance of our goodwill and other intangible assets. Any such impairment charge or write- off
may have an adverse effect on our business, financial condition, and results of operations. For example, due to a continued
decline in economic and market conditions, including a decline in our market capitalization, and current and projected declines in
the operating results of the Fitle365—-- Title reporting unit, we determined that factors existed which triggered a goodwill
impairment review under U. S. GAAP as of June 30, 2022. As such, we performed an interim quantitative impairment analysis
and as a result of our assessment, we determined the carrying amounts of certain impacted assets are not recoverable. Based on
this analysis, we recorded an impairment charge comprised of a § 240. 1 million write- down of goodwill and a $ 151. 7 million
write- down of customer relationship intangible assets. Subsequently, based on further deterioration in the market conditions in
the third quarter of 2022, such as continued increases in interest rates, we determined that triggering events existed as of
September 30, 2022, and performed another interim quantitative impairment analysis. Based on this analysis, we recorded an
impairment charge comprised of a $ 47. 1 million write- down of goodwill and a $ 10. 7 million write- down of the customer
relationship intangible asset, resulting in the full write- off of the goodwill and customer relationship intangible assets. The
terms of our credit facility require us to meet certain operating and financial covenants and place restrictions on our operating
and financial flexibility. If we raise additional capital through debt financing, the terms of any new debt could further restrict
our ability to operate our business. Our credit facility contains customary affirmative and negative covenants that either limit our
ability to, or require a mandatory prepayment in the event we incur certain additional indebtedness and liens, merge with other
companies or consummate certain changes of control, acquire other companies, engage in new lines of business, make certain
investments, pay dividends, transfer or dispose of assets, amend certain material agreements, and enter into various specified
transactions. As a result, to the extent any transaction of the foregoing type is contemplated but not permitted by a carve- out or
“ basket ” in the credit facility, we may not be able to engage in any such transaction unless we obtain the consent of our lender
or prepay any outstanding amount under our credit facility or we may inadvertently breach or fail to satisfy a covenant . Our
credit facility also contains a minimum liquidity covenant and financial reporting requirements. Our obligations under our credit
facility are secured by substantially all of our assets (other than Title365 and its direct and indirect subsidiaries), with limited
exceptions , and we are required to take certain actions to maintain the lender’ s rights in these assets . e may not be
able to generate sufficient cash flow to pay the principal and interest under our credit facility. In the event of a liquidation, our
lender would be repaid all outstanding principal and interest prior to the distribution of assets to unsecured creditors, and the
holders of our Class A common stock would receive a portion of any liquidation proceeds only if all of our creditors, including
our lenders, were first repaid in full. If we default on our obligations, the lender is entitled to certain remedies, which may
include acceleration of all amounts due. Any declaration by our lender of an event of default could significantly harm our
business and prospects and could cause the price of our common stock to decline. If we raise any additional debt financing, the
terms of such additional debt could further restrict our operating and financial flexibility. We may be unable to generate
sufficient cash flow to satisfy our significant debt service obligations, which could have an adverse effect on our business,
financial condition, results of operations, and cash flows. Our ability to make scheduled payments on or to refinance our debt
obligations depends on our financial condition and results of operations, which are subject to prevailing economic and
competitive conditions and to certain financial, business, legislative, regulatory, and other factors beyond our control. We may
not be able to maintain a level of cash flows from operating activities sufficient to permit us to pay the principal, premium, if
any, or interest on our indebtedness. If our cash flows and capital resources are insufficient to fund our debt service obligations,
we may be forced to reduce or delay strategic acquisitions and partnerships, capital expenditures, and payments on account of
other obligations, seek additional capital, restructure or refinance our indebtedness, or sell assets. These alternative measures
may not be successful and may not permit us to meet our scheduled debt service obligations. Our ability to restructure or
refinance our debt will depend on the condition of the capital markets and our financial condition at such time. Any refinancing
of our debt could be at higher interest rates and could require us to comply with more onerous covenants, which could further
restrict our business operations. In addition, we cannot assure you that we will be able to refinance any of our indebtedness on
commercially reasonable terms, or at all. Our credit facility is subject to a floating rate of SOFR plus a margin, and as a result,
we have exposure to interest rate risk. #rSince the beglnnlng of 2022, the U. S F ederal Reserve rarsed the federal funds
1nterest rates an aggregate of 4—5 25 % —th v A1Se ; d

exXp agat-ir-the-fa Though we have met our debt
service obhgatlons under the credrt facrhty, increases in interest rates increase our cost of borrowing and potentially make it
more difficult to refinance our existing indebtedness, if necessary. If we are unable to repay or otherwise refinance our
indebtedness when due, or if any other event of default is not cured or waived, the applicable lenders could accelerate our
outstanding obligations or proceed against the collateral granted to them to secure that indebtedness, which could force us into
bankruptcy or liquidation. In the event the applicable lenders accelerate the repayment of our borrowings, we and our
subsidiaries may not have sufficient assets to repay that indebtedness. Any acceleration of amounts due under the agreements
governing our credit facility or the exercise by the applicable lenders of their rights under the security documents could have an
adverse effect on our business, financial condition and results of operations. A cyberattack, security breach, or incident affecting
us or the third parties we rely on or partner with could expose us or our customers and consumers to a risk of loss or misuse of
confidential information and have an adverse effect on our reputation, brand, business, financial condition, and results of
operations. We are increasingly dependent on information technology systems and infrastructure to operate our business. In the
ordinary course of our business, we collect, receive, use, transmit, store, and otherwise process large amounts of sensitive
information, including personal information, credit information, and other sensitive and confidential information of consumers.



It is critical that we do so in a manner designed to maintain the confidentiality, integrity, and availability of such sensitive
information. Additionally, in the ordinary course of our business, we collect, store, transmit, and otherwise process large
amounts of confidential business information, including intellectual property, proprietary corporate and business information,
and other confidential information. We also have arrangements in place with certain of our partners, vendors, and other service
providers that require us to share certain efthe-information we maintain and otherwise process, including consumer information,
with them. Certain elements of our operations (including elements of our information technology infrastructure) rely on third
parties, and as a result, we manage-use numerous third- party service providers that may have access to our computer networks
and sensitive or confidential information. In addition, many of those third parties may subcontract or outsource some of their
responsibilities to other third parties. Our information technology systems, including the functions of third parties that are
involved with or have access to those systems, are large and complex, with many points of entry and access. Our systems and
those of our third- party service providers are potentially vulnerable to and may be subject to unintentional, inadvertent, or
malicious, internal and external cyberattacks and other means of compromising the security, integrity, or availability of
systems and data , 1nc1ud1ng hacklng seeurity-breachesinetdents;exposures-, intrusions, malware, ransomware and other
malicious code , social engineering attacks, phishing and spearphishing attempts, fraudulent inducement, electronic fraud
(including attempts to misrepresent personal or financial or information to obtain loans or other financial products) ,
wire fraud attempts to overload our servers with distributed denial- of- service attacks, employee theft, error, or malfeasance,
unauthorized access by third parties (including foreign governments or state actors with significant financial and technological
resources) or internal actors, or other attacks , and simitar-other types of disruptions , exposure, and security breaches and
incidents . Any vulnerabilities can be exploited from inadvertent or intentional actions of our employees, partners, vendors,
service providers, customers, or by malicious third parties. For example, in December 2021, a vulnerability in a popular logging
software, Log4j, was publicly announced. If left unpatched, the Log4j vulnerability could be exploited to allow unauthorized
actors to execute code remotely on a system using Log4j. We have taken steps to ensure this vulnerability has been patched in
our systems, but we cannot guarantee that all vulnerabilities have been patched in every system upon which we are dependent or
that additional vulnerabilities of Log4j or other software upon which we rely will not be discovered. Additionally, to the extent
manual processes are involved in the handling of sensitive information, such sensitive information could be inadvertently
misdirected despite our training and quality assurance precautions. While we have taken steps to protect the sensitive and
confidential information that we have access to and have implemented multiple overlapping controls to reduce risk of a single
control failure, our security measures or those of our partners, vendors, or other service providers could be breached or we could
suffer data loss, unavailability, corruption, or unauthorized use or other processing, or unauthorized access to or other
compromises of our platform or the systems or networks used in our business. Beeause-Cybersecurity risks for the financial
services industry have increased significantly in recent years due to new technologies, increasing reliance on technology,
and i mcreasmg sophistication of organized crime, hackers, and other actors. eyberattacks-Cyberattacks of thisnature-arc
increasing in frequency, levels of persistence, sophistication and intensity, and techniques used to obtain unauthorized access or
to sabotage systems change frequently and may not be known until they are launched against a target ;we-. We and our
partners, vendors, and other service providers may be unable to anticipate or prevent these attacks, react in a timely manner, or
implement adequate preventive measures, and we may face delays in our detection or remediation of, or other responses to,
security breaches and other privacy- and security- related incidents. These security risks that we and our partners, vendors, and
other service providers face have been heightened by an increase in employees and service providers working remotely
response-to-the-COVID-—9-pandemie-. Additionally, these risks may be elevated in connection with geopeolitical events such as
the current war in Ukraine and the conflict in Israel . In addition, consumers on our platform could have vulnerabilities on their
own devices that are entirely-unrelated to our systems and platform but could mistakenly attribute their own vulnerabilities to us.
Consumers on our platform may also provide sensitive information to ether-third parties through their use of our platform, and
consumers could mistakenly attribute any misuse of such information by ether-third parties to us. Further, breaches and incidents
experienced by other companies may alse-be leveraged against us. For example, credential stuffing and business email
compromise attacks are becoming increasingly common and sophisticated actors can mask their attacks, making them
increasingly difficult to identify and prevent. Certain efforts may be state- sponsored or supported by significant financial and
technological resources, making them even more difficult to detect, remediate, and otherwise respond to. There also have been
and may continue to be significant supply chain attacks, and we cannot guarantee that our or our partners’, vendors’, or service
providers’ systems and networks have not been breached or that they do not contain exploitable defects or bugs that could result
in a breach of or incident impacting, or a disruption to our systems and networks or the systems and networks of third parties
that support us and our services. In addition, laws, regulations, government guidance, and industry standards and practices in the
United States and elsewhere are rapidly evolving to combat these threats. We may face increased compliance burdens regarding
such requirements with regulators and customers regarding our products and services and will incur additional costs for
oversight and monitoring of our own supply chain. Although we have developed systems and processes that are designed to
help protect the confidential and sensitive information we maintain and our partners, vendors, and other service providers
maintain on our behalf, including personal information of our customers, consumers, and employees, protect our systems,
prevent data loss, and prevent security breaches and security incidents, these security measures may not have fully protected our
systems in the past and cannot guarantee security in the future. We also have incorporated, and may continue to incorporate,
artificial intelligence (“ AL ) technologies into our platform and otherwise in our business, which may increase
cybersecurity risks. Further, Al technologies may be used in connection with certain cybersecurity attacks, resulting in
heightened risks of security breaches and incidents. The information technology systems and infrastructure used in our
business may be vulnerable to cyberattacks or security breaches or incidents , and third parties may be able to access data,
including personal information of our customers, consumers, or employees, or other sensitive and proprietary data, accessible



through those systems. Employee and service provider error, malfeasance, or other errors in the storage, use, or transmission of
any of these types of data could result in an actual or perceived privacy or security breach or other security incident. Although
we have policies and technologies restricting access to the personal information we store, there-ts-ariskthat-these policies and
technologies may not be effective in all cases . Further, we must expend significant resources to build and maintain our
privacy and data security systems; however, if we do not provide adequate funding or prioritize programs and strategic
initiatives related to privacy and cybersecurity, we may be more vulnerable to breaches or attacks . Any breach of
privacy, or any security breach or other incident, could interrupt our operations, result in our platform being unavailable, result
in loss of or improper access to, or acquisition, disclosure, or other processing of sensitive or confidential information, personal
information, or other data, result in fraudulent transfer of funds. Further, any such event, or the perception it has occurred, may
harm our reputation, brand, and competitive position, damage our relationships with our customers, subject us to adverse media
coverage, or result in claims, regulatory investigations, and proceedings and significant legal, regulatory, and financial exposure,
including ongoing monitoring by regulators, and any such incidents or any perception that our security measures are inadequate
could lead to loss of customer confidence in, or decreased use of, our platform, any of which could adversely affect our business,
financial condition, and results of operations. Any actual or perceived breach of privacy or security, or other security incident,
impacting any entities with which we share or disclose data (including, for example, our partners, vendors, or other service
providers) could have similar effects. We also expect to incur significant costs in an effort to detect and prevent privacy and
security breaches and other security incidents, and we may face increased costs and requirements to expend substantial
resources in the event of an actual or perceived privacy or security breach or other incident. Additionally, defending against
claims or litigation based on any privacy or security breach or other security incident, regardless of their merit, could be costly
and divert management’ s attention. We cannot ensure that any provisions in our agreements with customers, contracts with
service providers and other contracts relating to limitations of liability, including those in connection with a privacy or security
breach or other security incident, would be enforceable or adequate or would otherwise protect us from any liabilities or
damages with respect to any particular claim. We cannot be certain that our insurance coverage will be adequate for data
handling or information security costs or liabilities actually incurred, that insurance will continue to be available to us on
commercially reasonable terms or at all, or that any 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
an adverse effect on our reputation, brand, business, financial condition, and results of operations. The success of our business
depends on a trustworthy reputation and strong brand and any failure to maintain, protect, and enhance our brand would hurt our
ability to retain or expand our base of customers and our ability to increase their level of engagement. We believe maintaining a
trustworthy reputation and strong brand is critical to our success and our ability to attract customers to our platform and maintain
good relations with regulators. Our reputation, brand, and ability to build trust with existing and new customers may be
adversely affected by complaints and negative publicity about us, our platform, partners, and customers that utilize our platform
or our competitors’ platforms, even if factually incorrect or based on isolated incidents. Negative perception of our platform or
company may harm our reputation and brand, including as a result of: ¢ perceptions of cloud- based software and our industry
and our company, including the quality, security, and reliability of our cloud- based software platform; « the overall user
experience of our platform;  changes to our platform; ¢ a failure to provide a range of options sought by customers or
consumers; ¢ our ability to effectively manage and resolve customer and consumer complaints; ¢ fraudulent, illegal, negligent,
reckless, or otherwise inappropriate behavior by users or third parties; * actual or perceived disruptions to, failures of, or defects,
bugs, vulnerabilities, or errors in our platform or similar incidents, such as privacy or security breaches or other security
incidents, site outages, payment disruptions, or other incidents that impact or may be perceived to impact the reliability of our
services, including services provided by third parties we rely on; ¢ litigation over, or investigations by regulators into, our
platform; « customers’ or consumers’ lack of awareness of, or compliance with, our policies; ¢ a failure to comply with legal,
tax, privacy, data protection, information security, or regulatory requirements; ¢ changes to our practices with respect to
collection and use of customer and consumer data; ¢ a failure to enforce our policies in a manner that users perceive as effective,
fair, and transparent; * a failure to operate our business in a way that is consistent with our values and mission; * inadequate or
unsatisfactory support experiences for our customers; * perceptions about our liquidity or financial strength; e illegal or
otherwise inappropriate behavior by our management team or other employees or contractors; or ¢ a failure to register and
prevent misappropriation of our trademarks. If we do not successfully develop, protect, and enhance our reputation and brand,
our business, financial condition, and results of operations could be adversely affected. If we fail to manage our grewth
operations cffectively, our reputation, business, and financial condition, andresults-efeperattons—could be adversely affected.
In the past, we have experienced periods of rapid growth in our customers, and our operations, and we expect to experience
growth in the future. We hawve-also experienced significant growth in employee headcount for several years in the past both at
our San Francisco headquarters and through remote work arrangements. Our growth has placed, and may continue to place,
substantial demands on management and our operational and financial infrastructure. However, from-time-to-time;-we have
undertaken several restructurlng actions to better ahgn our financial model and our busmess —Fer—ex&m-p-}e— We—have-ttndeﬁakeﬁ

en*v-ifeﬂmen-t—aﬂd—its—hﬁpaet—eﬁ-eu%bus%ﬁess—“le-may need to take additional restructurlng actions in the future to ahgn our

business with the market. Steps we take to manage our business operations, including reductions in operating expense and
restructurings may adversely impact our business. Steps we take to manage our business operations and future growth may
adversely affect our reputation and brand, our ability to recruit, retain and motivate highly skilled personnel. We have made, and
intend to continue to make in the future, substantial investments in our technology, customer service, risk, sales and marketing
infrastructure. Our ability to manage our growth and business operations effectively and to integrate new employees,



technologies, and acquisitions into our existing business will require us to continue to expand our operational and financial
infrastructure and to continue to effectively integrate, develop, and motivate employees, while maintaining the beneficial aspects
of our culture. Continued growth could challenge our ability to develop and improve our information technology infrastructure
and our operational, financial, and management controls, enhance our reporting systems and procedures, recruit, train, and retain
highly skilled personnel and maintain user satisfaction. Additionally, if we do not manage the growth of our business and
operations effectively, the quality of our platform and the efficiency of our operations could suffer, which could adversely affect
our reputation, business, financial condition, and results of operations. For example, in connection with the audit of our
consolidated financial statements as of and for the year ended December 31, 2021, we identified a material weakness in our
internal control over financial reporting . While this material weakness was remediated as of December 31, 2022, additional
weaknesses in our disclosure controls and internal control over financial reporting may be discovered in the future . Our
failure to implement and maintain effective internal control over financial reporting could result in errors in our consolidated
financial statements that could result in a restatement of our financial statements and could cause us to fail to meet our reporting
obligations, any of which could diminish investor confidence in us and could cause a decline in the price of our Class A
common stock —Wht t t i i

We will need to continue to improve our operational and financial infrastructure in order to manage our business effectively and
accurately report our results of operations. Systems failures and resulting interruptions in the availability of our website or
platform, or other delays or slow response times from our website or platform, could adversely affect our business, financial
condition, and results of operations. We currently serve our customers and consumers on our platform from third- party data
center hosting facilities. It is critical to our success that our customers (including their customers) and consumers be able to
access our platform at all times, and that the performance of our platform is responsive and rapid. Our systems, or those of third
parties upon which we rely, may experience service interruptions, outages, failures, or degradation or other performance
problems because of hardware and software defects or malfunctions, distributed denial- of- service and other cyberattacks,
infrastructure changes, human error, earthquakes, hurricanes, floods, fires, other natural disasters, power losses, disruptions in
telecommunications services, fraud, military or political conflicts, terrorist attacks, computer viruses, ransomware, malware, or
other events. Our systems also may be subject to break- ins, sabotage, theft, and intentional acts of vandalism, including by our
own employees. Some of our systems are not fully redundant and our disaster recovery planning may not be sufficient for all
eventualities. These eventualities could cause information, including information relating to our customers and consumers, to be
lost, corrupted, altered, or delayed. Our business interruption insurance may not be sufficient to cover all of our losses that may
result from interruptions in our service as a result of systems failures and similar events. Additionally, in some cases, partners,
vendors, and other service providers run their own platforms that we access, and we are, therefore, vulnerable to their service
interruptions. In the event that our data center arrangements are terminated, or if there are any lapses of service or damage to a
center, we could experience lengthy interruptions in our service as well as delays and additional expenses in arranging new
facilities and services. We have experienced and will likely continue to experience system failures and other events or conditions
from time to time that interrupt the availability or reduce or affect the speed or functionality of our platform. These system
failures generally occur either as a result of software updates being deployed with unexpected errors or as a result of temporary
infrastructure failures related to storage, network, or compute capacity being exhausted. These events have resulted in losses in
revenue, though such losses have not been material to date. System failures in the future could result in significant losses of
revenue. Moreover, we have in the past provided credits to customers per contractual obligations and / or voluntarily made
payments to customers to compensate them for the system failure or similar event, and we may provide similar such credits in
the future. In addition, the affected customer or consumer could seek monetary recourse from us for its losses and such claims,
even if unsuccessful, would likely be time- consuming and costly for us to address. Further, in some instances, we may not be
able to identify the cause or causes of these performance problems within an acceptable period of time. A prolonged
interruption in the availability or reduction in the availability, speed, or other functionality of our platform could adversely affect
our business and reputation and could result in the loss of customers. Further, we have service level agreements with our
customers that require us to meet uptime requirements, and in some cases, system performance or latency standards. In the event
that we fail to meet those requirements, whether because of system failures, slow platform performance, or otherwise, our
customers may request credits from us, which could adversely impact our revenue and results of operations in a period where
we provide such credits . If we are unable to successfully implement Al to our platform, core solutions, or applications,
our business could be harmed. We have incorporated and may continue to incorporate additional Al technology into our
platform and otherwise within our business, and Al technology may become more important to our operations or to our
future growth over time. We expect to rely on Al to help drive future growth in our business, but there can be no
assurance that we will realize the desired or anticipated benefits from Al technology or at all. We may also fail to
properly implement or market our use of Al technology. Our competitors or other third parties may incorporate Al
technology into their products, offerings, and solutions more quickly or more successfully than us, which could impair
our ability to compete effectively and adversely affect our results of operations. Additionally, our use of Al technology
may expose us to additional claims, demands, and proceedings by private parties and regulatory authorities and subject
us to legal liability as well as brand and reputational harm. For example, if the outputs that our Al technology assists in
producing are or are alleged to be deficient, inaccurate, or biased, or if such outputs or their development or
deployment, including the collection, use, or other processing of data used to train or create such Al technology, are held
or alleged to infringe upon or to have misappropriated third- party intellectual property rights or to violate applicable
laws, regulations, or other actual or asserted legal obligations to which we are or may become subject, our business,
operating results, financial condition, and growth prospects could be adversely affected. The legal, regulatory, and



policy environments around Al technology are evolving rapidly, and we may become subject to new and evolving legal
and other obligations. These and other developments may require us to make significant changes to our use of Al
technology, including by limiting or restricting our use of Al technology, and which may require us to make significant
changes to our policies and practices, which may necessitate expenditure of significant time, expense, and other
resources, the use of Al technology also presents emerging ethical issues that could harm our reputation and business if
our use of AI technology becomes controversial . Our sales cycle can be unpredictable, time- consuming, and costly. Our
sales process involves educating prospective and existing customers about the benefits and technical capabilities of our products
and services. Prospective customers often undertake a prolonged evaluation process, which typically involves not only our
products and services, but also those of our competitors. In addition to a prolonged evaluation process, macroeconomic
conditions including rising interest rates and declining demand for mortgage, mortgage- related and consumer banking products
may also impact our sales cycle. Our sales cycles are typically lengthy, generally ranging from six to nine months for smaller
financial services firms and ranging from twelve to eighteen months or more for larger financial services firms. We may spend
substantial time, effort, and money on our sales and marketing efforts without any assurance that our efforts will produce any
sales. Events affecting our customers’ businesses may occur during the sales cycle that could affect the size or timing of a
purchase, contributing to more unpredictability in our business and results of operations. As a result of these factors, we may
face greater costs, longer sales cycles, and less predictability in the future, which could adversely affect our business, financial
condition, and results of operations. We may encounter deployment challenges, which could adversely affect our business,
financial condition, and results of operations. We may face unexpected challenges related to the complexity of our customers’
deployment and configuration requirements. Deployment of our software platform may be delayed or expenses may increase
when customers have unexpected data, software, or technology challenges, or unanticipated business requirements, which could
adversely affect our relationship with our customers and our business, financial condition, and results of operations. In general,
our revenue related to deployment and other professional services we provide is recognized on a proportional performance basis,
and delays and difficulties in these engagements could result in losses or the recognition of revenue later than expected. Further,
because we do not fully control our customers’ deployment schedules, if our customers do not allocate or have the internal
resources necessary to meet deployment timelines or if there are otherwise unanticipated deployment delays or difficulties, our
ability to take customers live and the overall customer experience could be adversely affected. We rely on existing customers to
act as references for prospective customers, and difficulties in deployment and configuration could therefore adversely affect
our ability to attract new customers. Any difficulties or delays in the deployment processes could cause customers to delay or
forego future purchases of our products and services, which could adversely affect our business, financial condition, and results
of operations. Defects, errors, or vulnerabilities in our applications, backend systems, or other technology systems and those of
third- party technology providers could harm our reputation and brand and adversely impact our business, financial condition,
and results of operations. Our platform and system infrastructure rely on software that is highly technical and complex and
depend on the ability of such software to store, retrieve, process, and manage high volumes of data. The software on which we
rely may contain undetected errors, defects, bugs, or vulnerabilities, some of which may only be discovered after the code has
been released. Our practice is to affect frequent releases of software updates, sometimes multiple times per day. Further, as we
create new products and services and enhance our existing products and services, we may encounter difficulties in achieving
interoperability between our new products and services and our existing products and services. The third- party software that we
incorporate into our platform or rely on may also be subject to errors, defects, bugs, or vulnerabilities. Any errors, defects, bugs,
or vulnerabilities discovered in our code or from third- party software after release could result in negative publicity, a loss of
users, increased regulatory scrutiny, fines or penalties, loss of revenue or liability for damages, and access or other performance
issues. Such vulnerabilities could also be exploited by malicious actors and result in exposure of data of users on our platform,
or otherwise result in a security breach or other security incident. We may need to expend significant financial and development
resources to analyze, correct, eliminate, or work around errors, bugs, or defects or to address, analyze, correct, and eliminate
software platform vulnerabilities. Any failure to timely and effectively resolve any such errors, defects, bugs, or vulnerabilities
could adversely affect our business, reputation, brand, financial condition, and results of operations. Any failure to offer high-
quality customer support by us or by partners, vendors, and other service providers may adversely affect our relationships with
our customers and could adversely affect our reputation, brand, business, financial condition, and results of operations. Our
ability to attract and retain customers is dependent in part on our ability to provide high- quality support. Our customers depend
on our customer success organization to resolve any issues relating to our platform and products. As we continue to grow our
business and improve our offerings, we will face challenges related to providing high- quality support services at scale.
Additionally, to the extent we decide to grow our international business and the number of international users on our platform,
our customer success organization will face additional challenges, including those associated with delivering support in
languages other than English. Any failure to maintain high- quality support, or a market perception that we do not maintain
high- quality support, could harm our reputation and adversely affect our ability to scale our platform and business, our financial
condition, and our results of operations. We experience significant seasonal fluctuations in our financial results, which could
cause our Class A common stock price to fluctuate. Our business is highly dependent on consumer borrowing patterns that have
an impact on our results of operations. We generally experience changes in consumer activity over the course of the calendar
year, although macroeconomic factors, including an unfavorable interest rate environment, decreased housing affordability, and
uncertain worldwide political and economic conditions has made, and may continue to make, seasonal fluctuations difficult to
detect. Historically, our revenue has been strongest during the second and third quarters of our fiscal year as a result of higher
demand for mortgages and other loans during the summer months. Seasonality has and will likely continue to cause fluctuations
in our financial results on a quarterly basis. While our growth has obscured this seasonality in our overall financial results, we
expect our results of operations to continue to be affected by such seasonality in the future. In addition, other seasonal trends



may develop and the existing seasonal trends that we experience may become more pronounced and contribute to fluctuations in
our results of operations as we continue to scale and our growth slows. As such, we may not accurately forecast our results of
operations. However, we base our spending and investment plans on forecasts and estimates, and we may not be able to adjust
our spending quickly enough if our revenue is less than expected, causing our results of operations to fail to meet our
expectations or the expectations of investors. The market for cloud- based banking software is still in relatively early stages of
growth and if this market does not continue to grow, grows more slowly than we expect, or fails to grow as large as we expect,
our business, financial condition, and results of operations could be adversely affected. Use of, and reliance on, cloud- based
banking software is still at an early stage, and we do not know whether financial services firms will continue to adopt cloud-
based banking software in the future, or whether the market will change in ways we do not anticipate. Many financial services
firms have invested substantial personnel and financial resources in legacy software, and these institutions may be reluctant,
unwilling or unable to convert from their existing systems to our software platform. Furthermore, these financial services firms
may be reluctant, unwilling or unable to use cloud- based banking software due to various concerns such as the security of their
data and reliability of the delivery model. These concerns or other considerations may cause financial services firms to choose
not to adopt cloud- based banking software such as our cloud- based software platform or to adopt them more slowly than we
anticipate, either of which would adversely affect our business, financial condition, and results of operations. Our future success
also depends on our ability to sell additional products, services, and functionality to our current and prospective customers. As
we create new products and services and enhance our existing products and services, these applications and enhancements may
not be attractive to customers or we may encounter difficulties in achieving interoperability between our new products and
services and our existing products and services. In addition, promoting and selling new and enhanced functionality may require
increasingly costly sales and marketing efforts, and if customers choose not to adopt this functionality our business and results
of operations could suffer. If financial services firms are unwilling or unable to transition from their legacy systems, or if the
demand for our software platform does not meet our expectations, our business, financial condition, and results of operations
could be adversely affected. We depend on our senior management team and our other highly skilled employees to grow and
operate our business, and if we are unable to hire, retain, manage, and motivate our employees, or if our new employees do not
perform as we anticipate, we may not be able to grow effectively and our business, financial condition, and results of operations
could be adversely affected. Our future success will depend in part on the continued service of our founders, senior management
team, key technical employees, and other highly skilled employees, including Nima Ghamsari, Head of Blend, Co- Founder, and
Chair of our board of directors, and on our ability to continue to identify, hire, develop, motivate, and retain talented employees.
We may not be able to retain the services of any of our employees or other members of senior management in the future. Also,
all of our U. S.- based employees, including our senior management team and Mr. Ghamsari, work for us on an at- will basis,
and there is no assurance that any such employee will remain with us. Our competitors may be successful in recruiting and
hiring members of our management team or other key employees, and it may be difficult for us to find suitable replacements on
a timely basis, on competitive terms, or at all , or we may need to offer additional compensation to retain such employees .
If we are unable to attract and retain the necessary employees, particularly in critical areas of our business, we may not achieve
our strategic goals. Moreover, the implementation of the-any future Wetkferee-workforce Reduetion-reduction Plan-plans or
related initiatives may have adverse consequences on our employee morale, our culture, and our ability to attract and retain
employees. In addition, from time to time, there may be changes in our senior management team that may be disruptive to our
business. If our senior management team fails to work together effectively and to execute its plans and strategies, our business,
financial condition, and results of operations could be adversely affected. We face intense competition for highly skilled
employees, especially in the San Francisco Bay Area where we have a substantial presence and need for highly skilled
employees. To attract and retain top talent, we have offered, and we believe we will need to continue to offer, competitive
compensation and benefits packages. Job candidates and existing employees often consider the value of the equity awards they
receive in connection with their employment. The trading price of our Class A common stock has been volatile and has declined
since our Initial Public Offering and may continue to fluctuate in response to various factors. If the perceived value of our equity
awards declines for this or other reasons, it may adversely affect our ability to attract and retain highly qualified employees. In
addition, due to declines in the trading price of our Class A common stock, in order to offer competitive compensation packages,
we have issued, and may have to continue to issue more shares for equity awards to new and existing employees than in
previous periods when the trading price of our Class A common stock was higher, which has and may continue to affect our
outstanding share count and cause dilution to existing shareholders. Certain of our employees have received significant proceeds
from sales of our equity in private transactions and many of our employees may receive significant proceeds from sales of our
equity in the public markets, which may reduce their motivation to continue to work for us. We may need to invest significant
amounts of cash and equity to attract and retain new employees and expend significant time and resources to identify, recruit,
train, and integrate such employees, and we may never realize returns on these investments. If we are unable to effectively
manage our hiring needs or successfully integrate new hires, our efficiency, ability to meet forecasts, and employee morale,
productivity, and engagement could suffer, which could adversely affect our business, financial condition, and results of
operations. Misconduct and errors by our employees, partners, vendors, and other service providers could adversely affect our
business, financial condition, results of operations, and reputation. We are exposed to many types of operational risk, including
the risk of misconduct and errors by our employees, partners, vendors, and other service providers. Our business depends on our
employees, partners, vendors, and other service providers to enable the processing of a large number of increasingly complex
transactions, including transactions that involve significant dollar amounts and loan and financial transactions that involve the
collection, use, and disclosure of sensitive information, including personal information and confidential business information.
We could be adversely affected if transactions were redirected, misappropriated, or otherwise improperly executed, sensitive
information, including personal information and confidential business information, was accessible by or disclosed to unintended



persons, or an operational breakdown or failure in the processing of other transactions occurred, whether as a result of human
error, a purposeful sabotage or a fraudulent manipulation of our operations or systems. In addition, the manner in which we store
and use certain personal information and interact with consumers, and the manner in which our customers interact with their
customers through our platform is governed by various federal and state laws. It is not always possible to identify and deter
misconduct or errors by employees, partners, vendors, or other service providers, and the precautions we take to detect and
prevent this activity may not be effective in controlling unknown or unmanaged risks or losses. Any of these occurrences could
result in our diminished ability to operate our business, potential liability to customers and consumers, inability to attract future
customers and consumers, reputational damage, regulatory intervention, and financial harm, which could adversely affect our
business, financial condition, results of operations, and reputation. We are committed to expanding our platform and enhancing
the user experience, which may not maximize short- term financial results and may yield results that conflict with the market’ s
expectations, which could result in our stock price being adversely affected. We are passionate about expanding our platform
and continually enhancing the user experience, with a focus on driving long- term engagement through innovation, the
expansion of our platform, products, and services, and providing high- quality support, which may not necessarily maximize
short- term financial results. We frequently make business decisions that may reduce our short- term financial results if we
believe that the decisions are consistent with our goals to improve the user experience, which we believe will improve our
financial results over the long term. These decisions may not be consistent with the short- term expectations of our stockholders
and may not produce the long- term benefits that we expect, in which case our growth, business, financial condition, and results
of operations could be adversely affected. We rely on assumptions, estimates, and unaudited financial information to calculate
certain of our key metrics and other figures presented herein, and real or perceived inaccuracies in such metrics could adversely
affect our reputation and our business. Certain of the metrics presented herein are calculated using internal company data that
has not been independently verified, data from third- party attribution partners, or unaudited financial information of companies
that we have acquired or partnered with. While these metrics and figures are based on what we believe to be reasonable
calculations for the applicable period of measurement, there are inherent challenges in measuring these metrics and figures
across our client base and user base. Additionally, certain figures relating to our strategic acquisitions and partnerships are based
on unaudited financial information that has been prepared by the management of such companies and has not been
independently reviewed or audited. We cannot assure you that such financial information would not be materially different if
such information was independently reviewed or audited. We regularly review and may adjust our processes for calculating our
metrics and other figures to improve their accuracy, but these efforts may not prove successful and we may discover material
inaccuracies. In addition, our methodology for calculating these metrics may differ from the methodology used by other
companies to calculate similar metrics and figures. We may also discover unexpected errors in the data that we are using that
resulted from technical or other errors. If we determine that any of our metrics or figures are not accurate, we may be required to
revise or cease reporting such metrics or figures. Any real or perceived inaccuracies in our metrics and other figures could
adversely affect our reputation and our business. Our marketing efforts to help grow our business may not be effective.
Promoting awareness of our business is important to our ability to grow our business and to attract new customers and
consumers and can be costly. We believe that the importance of brand recognition will increase as competition in the consumer
lending industry expands. Successful promotion of our brand will depend largely on the effectiveness of marketing efforts and
the overall user experience of our customers and consumers on our platform, which factors are outside our control. The
marketing channels that we employ may also become more crowded and saturated by other cloud- based software platforms,
which may decrease the effectiveness of our marketing campaigns. Our marketing initiatives may become increasingly
expensive and generating a meaningful return on these initiatives may be difficult. Even if we successfully increase revenue as a
result of our paid marketing efforts, it may not offset the additional marketing expenses we incur. If our marketing efforts to
help grow our business are not effective, we expect that our business, financial condition, and results of operations could be
adversely affected. Negative publicity about us, our partners, vendors, and other service providers, or the financial services
technology industry, could adversely affect our business, results of operations, financial condition, and future prospects.
Negative publicity about us, our partners or the financial services technology industry, including the transparency, fairness, user
experience, quality, and reliability of our platform, our or our partners’ privacy, data protection and information security
practices, litigation, regulatory activity, misconduct by our employees, partners, vendors, or other service providers, or others in
the financial services technology industry, the experience of consumers with our platform or services, or with our customers,
even if inaccurate, could adversely affect our reputation and the confidence in, and the use of, our platform by customers and
their consumers, which could harm our reputation and cause a loss of confidence in our platform. Any such reputational harm
could further affect the behavior of customers and their consumers, including their willingness to use our platform. As a result,
our business, results of operations, financial condition, and future prospects would be materially and adversely affected. Our
company culture has contributed to our success and if we cannot maintain and evolve our culture as we grow, our business could
be adversely affected. We believe that our company culture has been critical to our success. We have invested substantial time
and resources in building out our team with an emphasis on our shared beliefs and practices and a commitment to diversity and
inclusion. We face a number of challenges that may affect our ability to sustain our corporate culture, including: * failure to
identify, attract, reward, and retain people in our organization who share and further our culture, values, and mission; ¢ the
trereastng-size-and-geographic diversity of our workforce, including as a result of remote work; ¢ competitive pressures to move
in directions that may divert us from our mission, vision, and values; ¢ the continued challenges of a rapidly evolving industry; °
the increasing need to develop expertise in new areas of business that affect us; * any negative perception of our response to
employee sentiment related to political or social causes or actions of management; * employee concerns regarding workforce
reductions we have taken or may need to take in the future; « harm to employee morale due to workforce reductions;
challenges in our business and the macroeconomic environment; and ¢ the integration of new personnel and businesses from



acquisitions. If we are not able to maintain and evolve our culture, our business, financial condition, and results of operations
could be adversely affected. If we are unable to effectively combat the increasing number and sophistication of fraudulent
activities by third parties using our platform, we may suffer losses, which may be substantial, and lose the confidence of our
customers, and government agencies and our business, financial condition, and results of operations may be adversely affected.
The title industry has been experiencing an increasing number of fraudulent activities by third parties, and those fraudulent
activities are becoming increasingly sophisticated. Although we do not believe that any of this activity is uniquely targeted at
our platform or business, this type of fraudulent activity may adversely affect our title business. In addition to any losses that
may result from such fraud, which may be substantial, a loss of confidence by our customers, or governmental agencies in our
ability to prevent fraudulent activity that is perpetrated through our software platform or business may seriously harm our
business and damage its brand. As fraudulent activities become more pervasive and increasingly sophisticated, and fraud
detection and prevention measures must become correspondingly more complex to combat them across the various industries in
which we operate, we may implement risk control mechanisms that could make it more difficult for legitimate users to obtain
access to and use our platform, which could result in lost revenue and adversely affect our business, financial condition, and
results of operations. High profile fraudulent activity or significant increases in fraudulent activity could also lead to regulatory
intervention, negative publicity, and the erosion of trust from our customers and consumers, and our business, financial
condition, and results of operations could be adversely affected. Our presence outside the United States and any future
international expansion strategy will subject us to additional costs and risks and our plans may not be successful. We have
certain operations outside of the United States and arc considering expanding our presence internationally. In addition, in
connection with our acquisition of Title365, we acquired Title365” s India operations ;whieh-we-expeetto-expand-. Operating
outside of the United States may-regquire-requires significant management attention to oversee operations over a broad
geographic area with varying cultural norms and customs, in addition to placing strain on our finance, analytics, compliance,
legal, engineering, and operations teams. We may incur significant operating expenses and may not be successful in our
international expansion for a variety of reasons, including: * recruiting ane, retaining tatented-and eapable-managing qualified
employees in foreign countries and-that meet our needs, while maintaining our company culture across all of our offices and
locations ; ¢ an inability to attract and retain customers; * complying with varying laws and regulatory standards, including with
respect to financial services, labor and employment, data privacy, data protection, information security, tax, and local regulatory
restrictions; * obtaining any required government approvals, licenses, or other authorizations; ¢ varying levels of Internet and
mobile technology adoption and infrastructure; ¢ currency exchange restrictions or costs and exchange rate fluctuations;
operating in jurisdictions that do not protect intellectual property rights in the same manner or to the same extent as the United
States; ¢ pubhc health concerns or emergenc1es such as the COVID 19 pandemlc and other highly communicable diseases or
viruses {wh : ; pa peia)-, outbreaks of which have from time to time
occurred, and Wthh may occur, in various parts of the World in Wthh we operate or may operate in the future ; * potential
adverse tax consequences ; and ° limitations on the repatriation and investment of funds as well as foreign currency exchange
restrictions. Our lack of experience in operating our business internationally increases the risk that any potential future
expansion efforts that we may undertake may not be successful. If we invest substantial time and resources to expand our
operations internationally and are unable to manage these risks effectively, our business, financial condition, and results of
operations could be adversely affected. In addition, international expansion may increase our risks in complying with various
laws and standards, including with respect to anti- corruption, anti- bribery, export controls, and trade and economic sanctions.
We may require additional capital to support business growth, and this capital might not be available on acceptable terms, if at
all. Historically, we have financed our operations primarily through equity issuances and cash collections from our customers. In
2021, we also entered into a credit agreement that provides for a term facility and a revolving facility. The term facility was fully
drawn at closing to provide, in part, the consideration being paid in connection with our acquisition of Title365. In 2023, the
revolving facility was terminated in connection with an amendment to the credit agreement. To support growing our
business and to effectively compete, we must have sufficient capital to continue to make significant investments in our platform.
We intend to continue to make investments to support the growth of our business and may require additional funds to respond to
business challenges, including the need to develop new platform features and services or enhance our existing platform, improve
our operating infrastructure, or acquire complementary businesses and technologies. Additionally, we may consider adopting
various employee compensation programs from time to time. The adoption of various employee compensation programs could
result in us paying a greater percentage of our employees’ compensation in the form of cash . In particular, to the extent the
perceived value of er-our cquity awards declines, we may need to pay a greater proportion of compensation in cash . This
Such employee compensation programs could result in us using a larger amount of our cash reserves for the payment of
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w1thhold1ng obhganons with respect to equlty compensatlon awards by w1thhold1ng shares and remitting cash to the
relevant tax authorities, we wotld-could be satisfied-required to use significant amounts of cash. Any of these additional
uses of cash could furtherimpaet-cause us to use a greater portion of our cash reserves for compensatory purposes and we
may need to raise capital to support our cash position and ensure we have sufficient liquidity erfor inerease-dilation-our
operations . Although we currently anticipate that our existing cash, cash equivalents, and marketable securities and cash
collections from our customers will be sufficient to meet our working capital and capital expenditure needs for at least the next
12 months, we may require additional financing. Accordingly, we may need to engage in equity or debt financings to secure
additional funds. If we raise additional funds through future issuances of equity, equity- linked securities, or convertible debt
securities, our existing stockholders could suffer significant dilution, and any new securities we issue could have rights,



preferences, and privileges superior to those of holders of our Class A common stock. We evaluate financing opportunities from
time to time, and our ability to obtain financing will depend, among other things, on our development efforts, business plans,
and operating performance and the condition of the capital markets at the time we seek financing. We may not be able to obtain
additional financing on terms favorable to us, if at all. If we are unable to obtain adequate financing or financing on terms
satisfactory to us when we require it, our ability to continue to support our business growth and to respond to business challenges
could be impaired, and our business, financial condition, and results of operations could be adversely affected. If we fail to
maintain an effective system of disclosure controls and internal control over financial reporting, our ability to produce timely
and accurate financial statements or comply with applicable regulations could be impaired. As a public company, we are subject
to the reporting requirements of the Exchange Act, the Sarbanes- Oxley Act of 2002 (serthe * Sarbanes- Oxley Act ”), and the
rules and regulations of the applicable listing standards of the New York Stock Exchange. We expect that the requirements of
these rules and regulations will continue to increase our legal, accounting, and financial compliance costs, make some activities
more difficult, time- consuming, and costly, and place significant strain on our systems, processes, and personnel. The Sarbanes-
Oxley Act requires, among other things, that we maintain effective disclosure controls and procedures and internal control over
financial reporting. We are continuing to develop and refine our disclosure controls and other procedures that are designed to
ensure that information required to be disclosed by us in the reports that we will file with the SEC is recorded, processed,
summarized, and reported within the time periods specified in SEC rules and forms and that information required to be disclosed
in reports under the Exchange Act is accumulated and communicated to our principal executive and financial officers. We are
also continuing to improve our internal control over financial reporting, which includes hiring additional accounting and
financial personnel to implement such processes and controls. In order to maintain and improve the effectiveness of our
disclosure controls and procedures and internal control over financial reporting, we have expended, and anticipate that we will
continue to expend, significant resources, including accounting- related costs and significant management oversight. If any of
these new or improved controls and systems does not perform as expected, we may continue to experience material weaknesses
in our controls. Our current controls and any new controls that we develop may become inadequate because of changes in
conditions in our business. After our acquisition of Title365, we determined that a material weakness existed in our internal
controls over financial reporting related to the accounting for the €empanys-business combination, including a lack of
sufficient precision in the performance of reviews supporting the prospective financial information used in the customer
relationship intangible asset valuation and a lack of adequate documentation to provide evidence of operating effectiveness of an
associated management review control. While the material weakness was remediated, additional weaknesses in our disclosure
controls and internal control over financial reporting may be discovered in the future. Any failure to develop or maintain
effective controls or any difficulties encountered in their implementation or improvement could harm our results of operations or
cause us to fail to meet our reporting obligations and may result in a restatement of our financial statements for prior periods.
Any failure to implement and maintain effective internal control over financial reporting also could adversely affect the results
of periodic management evaluations and annual independent registered public accounting firm attestation reports regarding the
effectiveness of our internal control over financial reporting that we will eventually be required to include in our periodic reports
that will be filed with the SEC. Ineffective disclosure controls and procedures and internal control over financial reporting could
also cause investors to lose confidence in our reported financial and other information, which would likely have a negative effect
on the trading price of our Class A common stock. In addition, if we are unable to continue to meet these requirements, we may
not be able to remain listed on the New York Stock Exchange. As a public company, we are required to comply with the SEC
rules that 1mplement Sectlon 404 of the Sarbanes- Oxley Act ﬂ-ﬂd— We are t-hefefere—requlred to pr0V1de an annual management
report efrth v G P G 0
mﬂa-l—Repeﬁ—eﬁ—Fefm—l-O-—Ié GHfHowever, our 1ndependent reglstered pubhc accountlng ﬁrrn is not requ1red to formally
attest to the effectiveness of our internal control over financial reporting until after we are no longer an emerging growth
company as defined in the Jumpstart Our Business Startups Act (“ JOBS Act ). At such time, our independent registered public
accounting firm may issue a report that is adverse in the event it is not satisfied with the level at which our internal control over
financial reporting is documented, designed, or operating. Any failure to maintain effective disclosure controls and internal
control over financial reporting could have an adverse effect on our business and results of operations and could cause a decline
in the price of our Class A common stock. If our estimates or judgments relating to our critical accounting policies prove to be
incorrect or financial reporting standards or interpretations change, our results of operations could be adversely affected. The
preparation of financial statements in conformity with U. S. GAAP requires our management to make estimates and assumptions
that affect the amounts reported and disclosed in our consolidated financial statements and accompanying notes. We base our
estimates and assumptions 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 assumptions
and estimates used in preparing our consolidated financial statements include those related to revenue recognition, stock- based
compensation, valuations of acquired intangible assets and redeemable noncontrolling interest, and common stock valuations.
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 industry or financial analysts and
investors, resulting in a decline in the trading price of our Class A common stock. Additionally, U. S. GAAP is subject to
interpretation by the Financial Accounting Standards Board ;e=(“ 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 results of operations and could affect the reporting of transactions completed before the announcement of a change.
It is difficult to predict the impact of future changes to accounting principles or our accounting policies, any of which could
adversely affect our reported results of operations. Operating as a public company requires us to incur substantial costs and




requires substantial management attention. In addition, key members of our management team have limited experience
managing a public company. As a public company, we have incurred and will continue to incur substantial legal, accounting,
and other expenses that we did not incur as a private company. For example, we are subject to the reporting requirements of the
Exchange Act, the applicable requirements of the Sarbanes- Oxley Act, the Dodd — Frank Wall Street Reform and Consumer
Protection Act, or the Dodd- Frank Act, the rules and regulations of the SEC, and the listing standards of the New York Stock
Exchange. For example, the Exchange Act requires, among other things, we file annual, quarterly, and current reports with
respect to our business, financial condition, and results of operations. Compliance with these rules and regulations has increased
and will continue to increase our legal and financial compliance costs, and increase demand on our systems, particularly after we
are no longer an emerging growth company. In addition, as a public company, we may be subject to stockholder activism, which
can lead to additional substantial costs, distract management and 1mpact the manner in which we operate our busmess in ways
we cannot currently antlclpate : : : : :

ater aette : by p Many members of our management team have hmlted experience
managing a pubhcly traded company, 1nteract1ng with public company investors, and complying with the 1ncrea51ngly complex
laws pertaining to public companies. Our management team may not successfully or efficiently manage our ongoing operations
as a public company subject to significant regulatory oversight and reporting obligations under the federal securities laws and
the continuous scrutiny of securities analysts and investors. These new obligations and constituents will require significant
attention from our senior management and could divert their attention away from the day- to- day management of our business,
and our business, financial condition, and results of operations could be adversely affected. Our investment portfolio may
become impaired by conditions in the financial markets and Fatares-failures at financial institutions at which we deposit
funds or maintain investments could adversely affect us. We deposit substantial funds in financial institutions and may, from
time to time, maintain cash balances at such financial institutions in excess of the Federal Deposit Insurance Corporation Limit.
These funds include amounts in our operating accounts, which are held primarily at three financial institutions and used for our
day- to- day business operations. We also hold investments and settled funds in accounts held at financial institutions acting as
brokers or custodians. Qur investment portfolio generally consists of money market funds, U. S. treasury and agency
securities, commercial paper, and corporate debt securities. The investments in our portfolio are subject to our
investment policy, which focuses on the preservation of capital, fulfillment or our liquidity needs, and maximization of
investment performance within the parameters set forth in our investment policy and subject to market conditions. The
investment policy sets forth credit rating minimums, permissible allocations, and limits our exposure to specific
investment types. However, these investments are subject to general credit, liquidity, market, and interest rate risks and
in particular, volatility in the global financial markets or in specific segments of those markets can negatively impact the
value of our investments and adversely affect our financial condition, cash flows and results of operations. [n addition, we
deposit certain funds owned by third parties, such as escrow deposits, in financial institutions. Recently fareeent-weels-, there
has been significant volatility and instability among banks and financial institutions. For example, on March 10, 2023, Silieent
VMalleyBanlg-er-SVB was closed by the California Department of Financial Protection and Innovation, which appointed the
Federal-Depositinsuranee-Corporation;-or-the-F DIC ;-as receiver, and for a period of time, customers of the bank did not have
access to their funds and there was uncertainty as to when, if at all, customers would have access to funds in excess of the FDIC
insured amounts. Should one or more of the financial institutions at which eur deposits are maintained fail, there is no guarantee
as to the extent that we would recover the funds deposited, whether through Federal Deposit Insurance Corporation coverage or
otherwise, or the timing of any recovery. In the event of any such failure, we also could be held liable for the funds owned by
third parties. Further, certain of our investments and settled funds are held at financial institutions. Should one or more of the
financial institutions acting as brokers or custodians for our investments and settled funds fail, there may be a delay or some
uncertainty in our ability to take possession of, or fully recover, all of our investments or settled funds. Risks Related to Our
Legal and Regulatory Environment We may be subject to claims, lawsuits, government investigations, and other proceedings
that may adversely affect our business, financial condition, and results of operations. We face potential liability, expenses for
legal claims, and harm to our business relating to the nature of our business generally, and with the lending and financial
services we enable. We, or our partners, vendors, or other service providers, may be subject to claims, lawsuits, arbitration
proceedings, government investigations and other legal, regulatory and other administrative proceedings in the ordinary course
of business, including those involving compliance with regulatory requirements, personal injury, property damage, worker
classification, labor and employment, anti- discrimination, commercial disputes, competition, consumer complaints, intellectual
property disputes, and other matters, and we may become subject to additional types of claims, lawsuits, government
investigations and legal or regulatory proceedings as our business grows and as we deploy new services. In addition, a number
of participants in the consumer financial and real estate settlement services industries have been the subject of putative class
action lawsuits, state attorney general actions, other state regulatory actions, and federal regulatory enforcement actions,
including actions relating to alleged unfair, deceptive, or abusive acts or practices, violations of state licensing and disclosure
laws and actions alleging discrimination on the basis of race, ethnicity, gender, or other prohibited bases. The current regulatory
environment, increased regulatory compliance efforts, and enhanced regulatory enforcement have resulted in us undertaking
significant time- consuming and expensive operational and compliance efforts, which may delay or preclude our ability to
provide certain new products and services to our customers and / or delay adoption of new products and services by our
customers. There is no assurance that these regulatory matters or other factors will not, in the future, affect how we conduct our
business and, in turn, have an adverse effect on our business, financial condition, and results of operations. In particular, legal
proceedings brought under state consumer protection statutes or under several of the various federal consumer financial services
statutes may result in a separate fine assessed for each statutory and regulatory violation or substantial damages from class



action lawsuits, potentially in excess of the amounts we earned from the underlying activities. The results of any such claims,
lawsuits, arbitration proceedings, government investigations, or other legal or regulatory proceedings cannot be predicted with
any degree of certainty. Any claims against us, or our partners, vendors, or other service providers, whether meritorious or not,
could be time- consuming, result in costly litigation, be harmful to our reputation, subject us to adverse media coverage, require
significant management attention and divert significant resources. Determining reserves for pending litigation is a complex and
fact- intensive process that requires significant subjective judgment and speculation. It is possible that a resolution of one or
more such proceedings could result in substantial damages, settlement costs, fines and penalties that could adversely affect our
business, financial condition, and results of operations. These proceedings, including those involving our partners, vendors, and
other third parties, could also result in harm to our reputation and brand, sanctions, consent decrees, injunctions or other orders
requiring a change in our business practices. Any of these consequences could adversely affect our business, financial condition,
and results of operations. Furthermore, under certain circumstances, we have contractual and other legal obligations to
indemnify and to incur legal expenses on behalf of our business and partners and current and former directors and officers. We
also include arbitration and class action waiver provisions in our terms of service with many of our consumers. These provisions
are intended to streamline the litigation process for all parties involved, as they can in some cases be faster and less costly than
litigating disputes in state or federal court. However, arbitration can be costly and burdensome, and the use of arbitration and
class action waiver provisions subjects us to certain risks to our reputation and brand, as these provisions have been the subject
of increasing public scrutiny. In order to minimize these risks to our reputation and brand, we may limit our use of arbitration
and class action waiver provisions or be required to do so in a legal or regulatory proceeding, either of which could cause an
increase in our litigation costs and exposure. Further, with the potential for conflicting rules regarding the scope and
enforceability of arbitration and class action waivers on a state- by- state basis, as well as between state and federal law, there is
a risk that some or all of our arbitration and class action waiver provisions could be subject to challenge or may need to be
revised to exempt certain categories of protection. The enforceability of arbitration and class action waiver provisions has often
been challenged, particularly recently, and if those challenges are successful, these provisions could be found to be
unenforceable, in whole or in part, or specific claims could be required to be exempted. Any judicial decisions, legislation, or
other rules or regulations that impair our ability to enter into and enforce our arbitration agreements and class action waivers
could significantly increase our exposure to potentially costly lawsuits, our costs to litigate disputes, and the time involved in
resolving such disputes, each of which could adversely affect our business, financial condition, and results of operations. Our
customers are, and in some cases we are or may be, subject to, and we facilitate compliance with, a variety of federal, state, and
local laws, including those related to consumer protection and financial services. Our customers and prospective customers are
highly regulated and are generally required to comply with stringent regulations in connection with performing business
functions that our products and services address; we facilitate compliance with these regulatory requirements. While we
currently operate our business in an effort to ensure our business itself is not subject to extensive regulation, there is a risk that
certain regulations could become applicable to us, including as we expand the functionality of and services offered through the
platform. In addition, we and our partners, vendors, and other service providers must comply with laws and regulatory regimes
that apply to us directly and our partners, vendors, and other service providers indirectly, including through certain of our
products, as a technology provider to financial services firms, and in areas such as privacy, information security and data
protection, and our contractual relationships with our customers. In particular, certain laws, regulations, and rules our customers
are subject to, and we facilitate compliance with, include the: « TILA, and Regulation Z promulgated thereunder, and similar
state laws, which require certain disclosures to borrowers regarding the terms and conditions of their loans and credit
transactions, and require creditors to comply with certain lending practice restrictions as well as the TILA- RESPA Integrated
Disclosure rule, or TRID, which imposes specific requirements around the collection of information, charging of fees, and
disclosure of specific loan terms and costs upon receipt of an application for credit 5 « TISA, and Regulation DD thereunder,
which impose disclosure requirements with respect to the terms and conditions of deposit accounts ; - RESPA, and
Regulation X, which require certain disclosures to be made to the borrower at application, as to the financial services firm’ s
good faith estimate of loan origination costs, and at closing with respect to the real estate settlement statement; prohibits giving
or accepting any fee, kickback or a thing of value for the referral of real estate settlement services or accepting a portion or split
of a settlement fee other than for services actually provided; for affiliated business relationships, prohibits receiving anything
other than a legitimate return on ownership, requiring use of an affiliate, and failing to provide a disclosure of the affiliate
relationship; « ECOA, and Regulation B promulgated thereunder, and similar state fair lending laws, which prohibit creditors
from discouraging or discriminating against credit applicants on the basis of race, color, sex, age, religion, national origin,
marital status, the fact that all or part of the applicant’ s income derives from any public assistance program or the fact that the
applicant has in good faith exercised any right under the federal Consumer Credit Protection Act;  FCRA, and Regulation V
promulgated thereunder, impose certain obligations on consumer reporting agencies, users of consumer reports and those that
furnish information to consumer reporting agencies, including obligations relating to obtaining consumer reports, marketing
using consumer reports, taking adverse action on the basis of information from consumer reports and protecting the privacy and
security of consumer reports and consumer report information; ¢ Section 5 of the FTC Act, which prohibits unfair and deceptive
acts or practices in or affecting commerce, and Section 1031 of the Dodd- Frank Act, which prohibits unfair, deceptive or
abusive acts or practices in connection with any consumer financial product or service, and analogous state laws prohibiting
unfair, deceptive or abusive acts or practices; * GLBA, and Regulation P promulgated thereunder, which include limitations on
financial services firms’ disclosure of nonpublic personal information about a consumer to nonaffiliated third parties, in certain
circumstances requires financial services firms to limit the use and further disclosure of nonpublic personal information by
nonaffiliated third parties to whom they disclose such information, and requires financial services firms to disclose certain
privacy notices and practices with respect to information sharing with affiliated and unaffiliated entities as well as to safeguard



personal borrower information, and other laws and regulations relating to privacy and security; * EFTA, and Regulation E
promulgated thereunder, which provide guidelines and restrictions on the electronic transfer of funds from consumers’ bank
accounts, including requirements for overdraft services and a prohibition on a creditor requiring a consumer to repay a credit
agreement in preauthorized (recurring) electronic fund transfers and disclosure and authorization requirements in connection
with such transfers; « HPA, which requires certain disclosures and the cancellation or termination of mortgage insurance once
certain equity levels are reached;  HMDA, and Regulation C, which require reporting of loan origination data, including the
number of loan applications taken, approved, denied and withdrawn; * Fair Housing Act ;er-(“ FHA ”) , which prohibits
discrimination in housing on the basis of race, sex, national origin, and certain other characteristics; * SAFE Act, which imposes
state licensing requirements on mortgage loan originators; * state laws and regulations impose requirements related to unfair or
deceptive business practices and consumer protection, as well as other state laws relating to privacy, data protection, information
security, and conduct in connection with data breaches; * TCPA, and the regulations promulgated thereunder, which impose
various consumer consent requirements and other restrictions in connection with telemarketing activity and other
communication with consumers by phone, fax or text message, and which provide guidelines designed to safeguard consumer
privacy in connection with such communications; * CAN- SPAM Act, and the TSR, and analogous state laws, which impose
various restrictions on marketing conducted by use of email, telephone, fax or text message; * ESIGN Act, and similar state
laws, particularly UETA, which authorize the creation of legally binding and enforceable agreements utilizing electronic records
and signatures and which require financial services firms to obtain a consumer’ s consent to electronically receive disclosures
required under federal and state laws and regulations; * ADA, which has been interpreted to include websites as “ places of
public accommodations ” that must meet certain federal requirements related to access and use; * RFPA, and similar state laws
enacted to provide the financial records of financial services firms’ customers a reasonable amount of privacy from government
scrutiny; * BSA, and the USA PATRIOT Act, which relate to compliance with anti- money laundering, borrower due diligence
and record- keeping policies and procedures; ¢ the regulations promulgated by OFAC, under the U. S. Treasury Department
related to the administration and enforcement of sanctions against foreign jurisdictions and persons that threaten U. S. foreign
policy and national security goals, primarily to prevent targeted jurisdictions and persons from accessing the U. S. financial
system; and ¢ other state- specific and local laws and regulations. In addition to the laws, regulations, and rules that apply to our
customers, and that we facilitate compliance with, we, in our capacity as a service provider to financial services firms and as a
provider of marketplace services directly to consumers, and our partners, vendors, and other service providers, may be deemed
to be subject to certain laws, regulations, and rules through our relationships with our customers including RESPA, FCRA, FTC
Act, GLBA, FHA, TCPA, CAN- SPAM 4Aet, TSR, ESIGN Act, ADA, OFAC, and state- specific laws and regulations,
including those that impose requirements related to unfair or deceptive business practices and consumer protection, as well as
other state laws relating to privacy, information security, and conduct in connection with data breaches. We may also be
examined on a periodic basis by various regulatory agencies and may be required to review certain of our partners, vendors, or
other service providers. These potential examinations may lead to increased regulatory compliance efforts that are time-
consuming and expensive operationally. Matters subject to review and examination by federal and state regulatory agencies and
external auditors include our internal information technology controls in connection with our performance of services, the
agreements giving rise to these activities, and the design of our platform. Any inability to satisfy these examinations and
maintain compliance with applicable regulations could adversely affect our ability to conduct our business, including attracting
and maintaining customers. In addition, we are currently subject to a variety of, and may in the future become subject to,
additional, federal, state, and local laws that are continuously changing, including laws related to: the real estate brokerage, title
and settlement services, consumer reporting agency services, and property and casualty insurance industries; mobile- and
internet- based businesses; and information security, advertising, privacy, data protection, and consumer protection. These laws
can be costly to comply with, require significant management attention, and could subject us to claims, government enforcement
actions, civil and criminal liability, or other remedies, including revocation of licenses and suspension of business operations.
Furthermore, federal and state officials are discussing various potential changes to laws and regulations that could impact us,
including the reform of government- sponsored enterprises such as the Federal National Mortgage Association yer-(“ Fannie
Mae ;) and the Federal Home Loan Mortgage Corporation ;e(* Freddie Mac ”) , and additional data privacy laws and
regulations, among others. Changes in these areas, generally in the regulatory environment in which we operate and our
customers operate, could adversely impact the volume of mortgage originations in the United States and our competitive
position and results of operations. While we have developed policies and procedures designed to assist in compliance with these
laws and regulations, no assurance can be given that our compliance policies and procedures will be effective. Compliance with
these requirements is also costly, time- consuming and limits our operational flexibility. Additionally, Congress, the states and
regulatory agencies, as well as local municipalities, could further regulate the consumer financial services and adjacent
industries in ways that make it more difficult or costly for us to offer our platform and related services. These laws also are often
subject to changes that could severely limit the operations of our business model. Further, changes in the regulatory application
or judicial interpretation of the laws and regulations applicable to financial services firms also could impact the manner in which
we conduct our business. The regulatory environment in which financial services firms operate has become increasingly
complex, and following the financial crisis that began in 2008, supervisory efforts to apply relevant laws, regulations and
policies have become more intense. For example, California has enacted legislation to create a “ mini- CFPB, ” which could
strengthen state consumer protection authority of state regulators over unfair, deceptive, or abusive acts and practices.
Nevertheless, if we or our partners, vendors or other service providers are found to not comply with applicable laws, we could
become subject to greater scrutiny by federal and state regulatory agencies, or face other sanctions, which may have an adverse
effect on our ability to continue to provide our services or make our platform available in particular states, or utilize the services
of third- party providers, which may harm our business. In addition, non- compliance could subject us to damages, class action



lawsuits, administrative enforcement actions, rescission rights held by investors in securities offerings and civil and criminal
liability, all of which would adversely affect our business, financial condition, and results of operations. Changes in laws or
regulations relating to privacy, information security, data protection, or the protection or transfer of personal information, or any
actual or perceived failure by us to comply with such laws and regulations or any other obligations relating to privacy,
information security, data protection, or the protection or transfer of personal information, could adversely affect our business.
We, and our partners, vendors, and other service providers, receive, collect, use, disclose, share, transfer, transmit, store, and
otherwise process ;-and-stere-a large volume of personal information and other sensitive data relating to individuals, such as
consumers and our employees. Our collection, use, receipt, and other processing of data in our business subjects us to numerous
state, federal, and foreign laws and regulations, addressing privacy, information security, data protection, and the collection,
storing, sharing, use, tlansfer dlsclosure plOteCthH and processing of certain t-ypes—e—f—data Such regulatlons 1nclude for
example, the GLBA, a
Aet—&%N——SPAM—G&ﬂa&a—s%ﬂ&-—Spam—]:&w—T@PA—F C RA —F—"F%et— Cahforma Consumer Prlvacy Act —e-1=(“ C CPA )
and the California Privacy Rights Act ;er(the “ CPRA ») . These laws, rules, and regulations evolve frequently and their scope
may continually change, through new legislation, amendments to existing legislation, and changes in interpretation or
enforcement, and may be-impose conflicting and inconsistent obligations from-onejurisdietionteo-another-. For example, inon
Oetober27-2021, the Federal Trade Commission (“ ;erthe-FTC ”) rissued-a-finalrule-to-amend-amended the GLBA™ s
Safeguards Rule, which requires covered financial services firms, which may include some of our customers, to develop,
implement, and maintain a comprehensive information security program. The firalrule provides more prescriptive security
controls that financial services firms must wil-berequiredto-implement ;-stuel-as-speeific-aceess-and-authentieation-eontrols;
risk-assessmentrequirements;-and oversight by designation-ofa designated Qualified Individual who must witt-berequired-to
provide annual written reports to the board of directors or equivalent governing body . The FTC further amended the GLBA’
s Safeguards Rule in November 2023 to provide for reporting to the FTC certain security incidents in which unencrypted
personal information involving 500 or more consumers is acquired without authorization . In addition, the FTC has
brought enforcement actions against service providers of financial services firms directly and against financial services firms for
failures by service providers to implement appropriate controls to safeguard consumers’ personal information. The As-anether
example;the-CCPA went into effect on January 1, 2020, and, among othel thmgs reqmres new dlsclosures to C ahfornn
consumers and affords such consumers new data privacy rlghts i g oteq y

1nclud1ng seeklng an injunction and civil penaltles ofupto$ 7, 500 per violation. The CCPA also provides a prlvate rloht of
actlon for certaln data breaches that may is-expeeted-to-increase data breach litigation. Additionally, a-new-privaeytaw,the

PRA was approved by California voters in the-November 372020 efeetion, and
significantly modifies the CCPA including expanding California consumers’ rights with respect to certain personal information
and creating a new state agency to oversee implementation and enforcement efforts. The CPRA created obhgatlons relatlng to
consumer data begmnlno onlJ anuary 1, 2022 and it became : A

ee effectlve on J anuary 1, 2023 9— Numerous states have
proposed and in certain cases enacted leglslatlon addressing privacy and data security that in many cases are similar to
the CCPA and CPRA. For example, Connecticut, Virginia , Colorado {the-CoteradoPrivaeyAet, or-and Utah have
enacted legislation similar to the ERA-CCPA ;whichgoes-into-and CPRA that took cffect in enduly+-2023 ¥; Florida ,
Montana Stah-(the Utah-ConsumerPrivaeyAet, Oregon or-UCPA-, which-goes-into-and Texas have enacted similar

legislation that takes cffect in enDeeember31;2623-2024 ; Delaware yand-Conneetieut(the-Conneeticut DataPrivaeyAet-
or-CDPA-New Jersey , whieh-goes-into-Tennessee, and Iowa have enacted similar legislation that will take cffcct in enduly

+-2623-2025 ¥; and Indiana has enacted similar legislation that will take effect in 2026 . The California Age- Appropriate
Design Code Act (“ CAADCA ”), which expands the CPRA for businesses with websites that are likely to be accessed by
children, was signed into law on September 15, 2022 and goes into effect on July 1, 2024. The CCPA, CPRA, CAADCA, other
new VEDPA;-EPA;HERPA-and €DPA-evolving state legislation, and other changes in laws or regulations relating to privacy,
data protection, and information security, particularly any new or modified laws or regulations, or changes to the interpretation
or enforcement of laws or regulations He-the-GEBA-, that require enhanced protection of certain types of data or new
obligations with regard to data retention, transfer, or disclosure, could add additional complexity and variations in
requirements, restrictions, and legal risks, greatly increase the cost of providing our platform, require significant changes to
our operations and additional investment of resources , impact strategies and the availability of previously useful data er
for even-processing, or prevent us from providing our platform in jurisdictions in which we currently operate and in which we
may operate in the future. Certain other state laws impose similar privacy, data protection, and information security obligations
and we also expect that more states may enact new legislation simiat-to the-CEPATCPRATCAADCA VEDPASCPASHEPA
and-EBPRA-whieh-provide consumers with new privacy rights and increase the privacy, data protection, and information security

obligations of entities handhng certaln pelsonal information of such consumers —"Phe—@GPA—has—pfempted—a—ﬂtﬁﬁber—ef—pfepesa-}s




changes-irbusitess-praetiees-and-pohietes-. [n addition, some jurisdictions, such as New York, Massachusetts, and Nevada have

enacted more generalized information security laws that apply to certain data that we process. The U. S. federal government
also has proposed legislation relating to privacy and data security. We cannot yet fully determine the impact these or future
laws, rules, regulations, and industry standards may have on our business or operations. Any such laws, rules, regulations, and
industry standards may be inconsistent ameng-differentjurisetetions, subject to differing interpretations, or may conflict , or be
alleged to conflict, with our current or future practices. Additionally, our customers may be subject to differing privacy laws,
rules, and legislation, or self- regulatory principles, codes, or other obligations, which may cause mean-thatthey-them to
require us to be bound by varying contractual requirements , including certain requirements applicable to eertairother
Jurlsdrctrons Adherence to such contractual requrrements may impact our collection, use, storage, sharing, disclosure, and
processing ysterage;-sharingand-diselosure-of various types of information inetadingfinanetaHnformationand-otherpersonat
information;-and may mean we become bound by, or voluntarily comply with, self- regulatory or other industry standards , er
other actual or asserted obligations, rclating to these matters that may further change as laws, rules, and regulations evolve.
Complying with these requirements and other actual or asserted obligations, and changing our policies and practices may be
onerous and costly, and we may not be able to respond quickly or effectively to regulatory, legislative and other developments.
These changes may in turn impair our ability to offer our existing or planned products and services and / or increase our cost of
doing business. Additionally, we have incurred, and may continue to incur, significant expenses in an effort to comply with
privacy, data protection, and information securrty standards and protocols 1mposed by law, regulatlon 1ndustry standards or

contractual obligations —n-partientar-, or w W
EPAUEPA;-EDPA-andpetentially-other actual WS-8 stlations or asserted amended—tmpesmg
new—aﬂd-felaﬁ’v‘ely—bt&denseme-obhgatrons and wﬁ-h—may face substantlal challenges in our efforts to do so. We uneertainty

we-may face challenges in addressing their
requrrements and makrng necessary changes to our policies and practrces and may incur significant costs and expenses in an
effort to do so. As our business grows, we may become subject to privacy, data protection, and information security laws from
etherjurisdictions outside of the United States, potentially including the General Data Protection Regulation (* ;erthe-GDPR )
. The GDPR governs the collection, use, disclosure, transfer or other processing of personal data of European persons. Among
other things, the GDPR imposes requirements regarding the security of personal data and notification of data processing
obligations to competent national data processing authorities, provides for lawful bases on which personal data can be
processed, provides for an expansive definition of personal data and requires changes to informed consent practices. In addition,
the GDPR provides for heightened scrutiny of transfers of personal data from the European Economic Area ;e+( EEA ”) to
the United States and other jurisdictions that the European Commission does not recognize as having “ adequate ” data
protection laws, and imposes substantial fines for breaches and violations (up to the greater of € 20 million or 4 % of an
enterprise’ s consolidated annual worldwide gross revenue). The GDPR also confers a private right of action on data subjects
and consumer associations to lodge complaints with supervisory authorities, seek judicial remedies and obtain compensation for
damages resulting from violations. The Further;the-United Kingdom has implemented legislation that substantially implements
the GDPR in the United Kingdom, which legislation provides for penalties for violations of up to the greater of £ 17. 5 million
British-pounds-or 4 % of an enterprise’ s consolidated annual worldwide gross revenue. If we expand our business into the EEA
and / or the United Kingdom, we will need to comply with the GDPR and data protection laws of the United Kingdom. This will
involve significant resources and expense and may also impair our ability to offer our existing or planned features, products and
services and / or increase our cost of doing business. Despite our efforts to comply with applicable laws, regulations, and other
obligations relating to privacy, data protection, and information security, it is possible that our interpretations of the law,
practices, or platform could be inconsistent with, or fail or be alleged to fail to meet all requirements of, such laws, regulations,
or actual or asserted obligations. Our failure, or the failure by our partners, vendors, service providers, or customers, to comply
with applicable laws or regulations appheable-policies o1, documentation , contractual obligations or any other actual or
asserted obligations relating to privacy, data protection, or information security, or any compromise of security that results in
unauthorized access to, or use, release, disclosure, or other processing of pefseﬁa-l—tn—fefm&t—ton—efet-heﬁdata relating to
consumers or other individuals, or the perception that any of the foregoing types of failure or compromise has occurred, could
damage our reputation, discourage new and existing customers and consumers from using our platform, or result in fines,
investigations, or proceedings by governmental agencies and private claims and litigation, any of which could adversely affect
our business, financial condition, and results of operations. Even if not subject to legal challenge, the perception of privacy, data
protection, or information security concerns, whether or not valid, may harm our reputation and brand and adversely affect our
business, financial condition, and results of operations. A heightened regulatory environment in the financial services industry
may have an adverse impact on our customers and our business. Since the enactment of the Dodd- Frank Act, a number of
substantial regulations affecting the supervision and operation of the financial services industry within the United States have
been adopted, including those that establish the CFPB. The CFPB has issued guidance that applies to, and conducts direct
examinations of, “ supervised banks and nonbanks " as well as “ supervised service providers ” like us. In addition, the CFPB
regulates consumer financial products and services. Certain of our partners are also subject to regulation by federal and state
authorities and, as a result, could pass through some of those compliance obligations to us. To the extent this oversight or
regulation negatively impacts our customers, our business, financial condition, and results of operations could be adversely
affected because, among other matters, our customers could have less capacity to purchase products and services from us, could
decide to avoid or abandon certain lines of business, or could seek to pass on increased costs to us by re- negotiating their
agreements with us. Additional regulation, examination, and oversight of us could require us to modify the manner in which we
contract with or provide products and services to our customers, directly or indirectly limit how much we can charge for our
products and services, require us to invest additional time and resources to comply with such oversight and regulations, or limit




our ability to update our existing products and services, or require us to develop new ones. Any of these events, if realized,
could adversely affect our business, financial condition, and results of operations. Failure to obtain or maintain state licenses or
other regulatory infractions resulting in license revocation could impact our ability to offer products and services. Our ability to
obtain or maintain state licenses for the services offered through our platform, including for our property and casualty insurance
agency, title insurance agency, and real estate brokerage business, depends on our ability to meet licensing requirements
established by the applicable regulatory agency and adopted by each state, subject to variations across states. In addition, as we
expand the functionality of and services offered through the platform, or if a regulator determines that the services offered
through the platform require licensing, we may be required to obtain additional licensing and incur additional costs. If we are
unable to satisfy the applicable licensing requirements of any particular state, we could lose our license to do business in such
state, which would result in the temporary or permanent cessation of our operations in that state. Alternatively, if we are unable
to satisfy, or if a regulator determines that we have not satisfied, applicable state licensing requirements, we may be subject to
additional regulatory oversight, have our license suspended or may incur additional costs or regulatory infractions. Any such
events could adversely affect our business, financial condition, and results of operations. Regulation of title insurance rates and
relationships with insurance underwriters could adversely affect our title insurance business. We are subject to extensive rate
regulation by the applicable state agencies in the jurisdictions in which our title insurance business operates. Title insurance rates
are regulated differently in various states, with some states requiring us to file and receive approval of rates before such rates
become effective and some states promulgating the rates that can be charged. These regulations could hinder our ability to
promptly adapt to changing market dynamics through price adjustments, which could adversely affect our business, financial
condition, and results of operations, particularly in a rapidly declining market. Further, we derive a significant portion of our
commission revenue from a limited number of insurance underwriters, the loss of which would result in additional expense and
loss of market share. If we lose our relationships with insurance underwriters, fail to maintain good relationships with insurance
underwriters, become dependent upon a limited number of insurance underwriters, or fail to develop new insurance underwriter
relationships, our business, financial condition, and results of operations could be adversely affected. Our position as an agent
utilizing partners, vendors, and other service providers for issuing a significant amount of title and property and casualty
insurance policies could adversely affect the frequency and severity of claims. In our position as a licensed insurance agent, we
may perform the search and examination function for policies we issue on behalf of underwriters or we may purchase a search
product from another partner, vendor, or service provider. In either case, we are responsible for ensuring that the search and
examination is completed. Our relationship with each title and property and casualty insurance underwriter is governed by an
agency agreement defining how an insurance policy is issued on their behalf. The agency agreement also sets forth our liability
to the underwriter for policy losses attributable to our errors. Periodic audits by our underwriters are also conducted. Despite our
efforts to monitor partners, vendors, and other service providers with whom we transact business, there is no guarantee that they
will comply with their contractual obligations. Furthermore, we cannot be certain that, due to changes in the regulatory
environment and litigation trends, we will not be held liable for errors and omissions by these vendors. Accordingly, our use of
partners, vendors, and other service providers could adversely impact the frequency and severity of claims, and any such impact
could adversely affect our business, financial condition, and results of operations. We and our insurance carriers and
underwriters are subject to extensive insurance industry regulations. In the United States, each state regulator retains the
authority to license insurance agencies in their states, and an insurance agency generally may not operate in a state in which it is
not licensed. Accordingly, we are not permitted to sell insurance to residents of states and territories of the United States in
which we are not licensed. Employees who engage in the solicitation, negotiation, or sale of insurance, or provide certain other
insurance services, generally are required to be licensed individually. Insurance, including related laws and regulations, govern
whether licensees may share commissions with unlicensed entities and individuals and, in the context of real estate settlement
transactions, such payments are also subject to RESPA restrictions as it relates to splitting or sharing settlement service fees. We
believe that any payments we make to third parties are in compliance with applicable laws. However, should any regulatory
agency take a contrary position and prevail, we will be required to change the manner in which we pay fees to such employees
or principals or require entities receiving such payments to become registered or licensed. Our insurance products are subject to
extensive regulation and supervision in the states in which we transact business by the individual state insurance departments.
This regulation is generally designed to protect the interests of consumers, and not necessarily the interests of insurers or agents,
their shareholders or other investors. For example, state insurance laws are generally prescriptive with respect to the content and
timeliness of notices we must provide policyholders. States have also adopted legislation defining and prohibiting unfair
methods of competition and unfair or deceptive acts and practices in the business of insurance that may apply to insurance
agencies. Noncompliance with any of such state statutes may subject us to regulatory action by the relevant state insurance
regulator, and, in certain states, private litigation. In addition, we cannot predict the impact that any new laws, rules or
regulations may have on our business and financial results. States also regulate various aspects of the contractual relationships
between insurers and independent agents. The California Department of Insurance, the insurance regulatory authority in the
State of California, as well as the insurance regulators of other states in which we are licensed to sell insurance may also
conduct periodic examinations. The results of these examinations can give rise to regulatory orders requiring remedial,
injunctive, or other corrective action. Although state insurance regulators have primary responsibility for administering and
enforcing insurance regulations in the United States, such laws and regulations are further administered and enforced by a
number of additional governmental authorities, each of which exercises a degree of interpretive latitude, including state
securities administrators, state attorneys general as well as federal agencies including the Federal Reserve Board, the Federal
Insurance Office and the U. S. Department of Justice. Consequently, compliance with any particular regulator’ s or enforcement
authority’ s interpretation of a legal issue may not result in compliance with another’ s interpretation of the same issue,
particularly when compliance is judged in hindsight. We may be subject to restrictions, actions and claims relating to the



advertising, marketing and sale of insurance, including the suitability of such products and services. Actions and claims may
result in the rescission of such sales; consequently, insurance carriers may seek to recoup commissions paid to us, which may
lead to legal action against us. The outcome of such restrictions or actions cannot be predicted and such restrictions, claims or
actions could have a material adverse effect on our business, financial condition and results of operations. Additionally,
regulations affecting insurance carriers and underwriters with which we place business may affect how we conduct our
operations. Insurers are also regulated by state insurance departments for solvency issues and are subject to reserve
requirements. We cannot guarantee that all insurance carriers and underwriters with whom we do business comply with
regulations instituted by state insurance departments. We may need to expend resources to address questions or concerns
regarding our relationships with these insurers and underwriters, diverting management resources away from operating our
business, which could adversely affect our business, financial condition, and results of operations. The CFPB is a relatively new
agency that has sometimes taken expansive views of its authority to regulate consumer financial services, creating uncertainty as
to how the agency’ s actions or the actions of any other new agency could adversely affect our business, financial condition, and
results of operations. The CFPB, which commenced operations in July 2011, has broad authority to create and modify
regulations under federal consumer financial protection laws and regulations, such as TILA and Regulation Z, TISA and
Regulation DD, ECOA and Regulation B, FCRA and Regulation V, the EFTA and Regulation E, among other regulations, and
to enforce compliance with those laws. The CFPB supervises banks, thrifts, and credit unions with assets over $ 10 billion and
examines certain of our customers. Further, the CFPB is charged with the examination and supervision of certain participants in
the consumer financial services market, including larger participants in other areas of financial services. The CFPB is also
authorized to prevent ““ unfair, deceptive or abusive acts or practices ” through its rulemaking, supervisory, and enforcement
authority. To assist in its enforcement, the CFPB maintains an online complaint system that allows consumers to log complaints
with respect to various consumer finance products. This system could inform future CFPB decisions with respect to its
regulatory, enforcement or examination focus. The CFPB may also request reports concerning our organization, business
conduct, markets and activities and conduct on- site examinations of our business on a periodic basis if the CFPB were to
determine, through its complaint system, that we were engaging in activities that pose risks to consumers. Although we have
committed resources to enhancing our compliance programs, actions by the CFPB (or other regulators) against us, our customers
or our competitors could discourage the use of our services or those of our customers, which could result in reputational harm, a
loss of customers, or discourage the use of our or their services and adversely affect our business. If the CFPB changes
regulations that were adopted in the past by other regulators and transferred to the CFPB by the Dodd- Frank Act, or modifies
through supervision or enforcement, past regulatory guidance or interprets existing regulations in a different or stricter manner
than they have been interpreted in the past by us, the industry or other regulators, our compliance costs and litigation exposure
could increase materially. If the CFPB, or another regulator, were to issue a consent decree or other similar order against us, this
could also directly or indirectly adversely affect our business, financial condition, and results of operations. Our compliance and
operational costs and litigation exposure could increase if and when the CFPB amends or finalizes any proposed regulations,
including the regulations discussed above or if the CFPB or other regulators enact new regulations, change regulations that were
previously adopted, modify, through supervision or enforcement, past regulatory guidance, or interpret existing regulations in a
manner different or stricter than have been previously interpreted. Our business could be adversely impacted by changes in the
Internet and mobile device accessibility of consumers, and our software platform’ s failure to comply with existing or future
laws governing the Internet and mobile devices. Our business depends on consumers’ access to our platform via the Internet and
/ or a mobile device. We may operate in jurisdictions that provide limited Internet connectivity, particularly if we expand
internationally. Internet access and access to a mobile device are frequently provided by companies with significant market
power that could take actions that degrade, disrupt, or increase the cost of consumers’ ability to access our platform. In addition,
the Internet infrastructure that we and users of our platform rely on in any particular geographic area may be unable to support
the demands placed upon it. Any such failure in Internet or mobile device accessibility, even for a short period of time, could
adversely affect our business, financial condition, and results of operations. Moreover, the application of laws and regulations to
online platforms is constantly evolving. Existing and future laws and regulations, or changes thereto, may impede the growth
and availability of the Internet and online offerings, require us to change our business practices, or raise compliance costs or
other costs of doing business. These laws and regulations, which continue to evolve, cover consumer protection, advertising
practices and provision of disclosures, among other things. Any failure, or perceived failure, by us, or our software platform, as
applicable, to comply with any of these laws or regulations could result in damage to our reputation and brand a loss in business
and proceedings or actions against us by governmental entities or others, which could adversely affect our business, financial
condition, and results of operations. Indemnity provisions in various agreements potentially expose us to substantial liability for
intellectual property infringement, data protection and other losses. Our agreements with customers and other third parties may
include indemnification provisions under which we agree to indemnify them for losses suffered or incurred as a result of claims
of intellectual property infringement, data protection, damages caused by us to property or persons, or other liabilities relating to
or arising from our platform, services, or other contractual obligations. Some of these indemnity agreements provide for
uncapped liability for which we would be responsible, and some indemnity provisions survive termination or expiration of the
applicable agreement. We also cannot be certain that any provisions in these agreements relating to limitations of liability would
be enforceable or adequate or would otherwise protect us from any liabilities or damages with respect to any particular claim.
Large indemnity payments could adversely affect our business, financial condition, and results of operations. Although we carry
general liability insurance, our insurance may not cover potential claims of this type or may not be adequate to indemnify us for
all liability that may be imposed. We generally contractually limit our liability with respect to such obligations, but we may still
incur substantial liability related to such obligations and we may be required to cease use of certain functions of our platform or
services as a result of any such claims. Any dispute with a customer or third party with respect to such obligations could harm



our relationship with that customer or third party, as well as other existing customers and new customers, and adversely affect
our business, financial condition and results of operations. We are subject to various U. S. and international anti- corruption laws
and other anti- bribery and anti- kickback laws and regulations. We are subject to the U. S. Foreign Corrupt Practices Act of
1977 +(as amended, orthe *“ FCPA ”) , and other anti- corruption, and anti- bribery laws in the jurisdictions in which we do
business, both domestic and abroad. These laws generally prohibit us and our employees from improperly influencing
government officials or commercial parties in order to obtain or retain business, direct business to any person, or gain any
improper advantage. The FCPA and other applicable anti- bribery and anti- corruption laws also may hold us liable for acts of
corruption and bribery committed by our partners, representatives, and agents who are acting on our behalf. We and our
partners, representatives, and agents 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
partners and intermediaries and our employees, representatives, contractors, and agents, even if we do not explicitly authorize
such activities. 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 policies and procedures to address compliance with such laws,
we cannot assure you that our employees and agents will not take actions in violation of our policies or applicable law, for
which we may be ultimately held responsible, and our exposure for violating these laws increases as our international presence
expands and as we increase sales and operations in foreign jurisdictions. Any violation of the FCPA or other applicable anti-
bribery, and anti- corruption laws could result in whistleblower complaints, adverse media coverage, investigations, imposition
of significant legal fees, loss of export privileges, severe criminal or civil sanctions, or suspension or debarment from U. S.
government contracts, substantial diversion of management’ s attention, a drop in our stock price, or overall adverse
consequences to our business, all of which may have an adverse effect on our reputation, business, financial condition, and
results of operations. Taxing authorities may successfully assert that we have not properly collected or remitted, or in the future
should collect or remit, sales and use, gross receipts, value added, or similar taxes or withholding taxes, and may successfully
impose additional obligations on us, and any such assessments, obligations, or inaccuracies could adversely affect our business,
financial condition, and results of operations. The application of indirect taxes, such as sales and use tax, value- added tax,
goods and services tax, business tax and gross receipts tax, to platform businesses is a complex and evolving issue. Many of the
fundamental statutes and regulations that impose these taxes were established before the adoption and growth of the Internet and
e- commerce. Significant judgment is required on an ongoing basis to evaluate applicable tax obligations and as a result amounts
recorded are estimates and are subject to adjustments. In many cases, the ultimate tax determination is uncertain because it is not
clear how new and existing statutes might apply to our business. In addition, governments are increasingly looking for ways to
increase revenue, which has resulted in discussions about tax reform and other legislative action to increase tax revenue,
including through indirect taxes. We may face various indirect tax audits in various U. S. jurisdictions. In certain jurisdictions,
we collect and remit indirect taxes. However, tax authorities may raise questions about or challenge or disagree with our
calculation, reporting or collection of taxes and may require us to collect taxes in jurisdictions in which we do not currently do
so or to remit additional taxes and interest, and could impose associated penalties and fees. For example, after the U. S. Supreme
Court decision in South Dakota v. Wayfair Inc., certain states have adopted, or started to enforce, laws that may require the
calculation, collection and remittance of taxes on sales in their jurisdictions, even if we do not have a physical presence in such
jurisdictions. A successful assertion by one or more tax authorities requiring us to collect taxes in jurisdictions in which we do
not currently do so or to collect additional taxes in a jurisdiction in which we currently collect taxes, could result in substantial
tax liabilities, including taxes on past sales, as well as penalties and interest, could harm our business, financial condition, and
results of operations. As a result of these and other factors, the ultimate amount of tax obligations owed may differ from the
amounts recorded in our financial statements and any such difference may adversely impact our results of operations in future
periods in which we change our estimates of our tax obligations or in which the ultimate tax outcome is determined. Changes in,
or interpretations of, U. S. and international tax laws and regulations could have a material adverse effect on our business,
financial condition and results of operations. The tax regimes we are subject to or operate under are unsettled and may be
subject to significant change. Changes in tax laws {ineludingtnresponse-to-the-COVAID-—9-pandemte)-or tax rulings, or changes
in interpretations of existing laws, could cause us to be subject to additional income- based taxes and non- income taxes (such as
payroll, sales, use, value- added, digital tax, net worth, property, and goods and services taxes), which in turn could materially
affect our financial position and results of operations. Additionally, new, changed, modified, or newly interpreted or applied tax
laws could increase our customers’ and our compliance, operating and other costs, as well as the costs of our products. For
example under prov1s10ns enacted in the Tax Cuts and Jobs Actof 2017 (—eﬁhe “Tax Act?), fe{ated-te-t-h&eapﬁa{fz&ﬁeﬁ—fef
oses-of research-and-experimental-or R-&E-expenditures-beeame ; y B g-beginning
January 1,2022, all U S. and non- U. S. based R—&—E—research and experlmental expendltures must be capltahzed and
amortlzed over five and fifteen years, respectively. Additionally, on August 16, 2022, the Inflation Reduction Act of 2022 ;er
(the “ IRA ), was signed into law, with tax provisions primarily focused on implementing a 15 % minimum tax on global
adjusted financial statement income, effective for tax years beginning after December 31, 2022, and a 1 % excise tax on share
repurchases occurring after December 31, 2022. Givenits-reeentpronotneement While we are not immediately impacted by
the IRA provisions , -rt—ts—une}ealeat—t-hts—trme—wﬁat—we will need to continue to monitor our business transactions to
determine if any s-provisions under the IRA could 1mpact t-he—Hhﬁ—wﬂ-l—ha*e—eﬁ—our busmess in eemp&ny—s—taaﬁ&te—a-nd
finanetalresults—We-will-eontinue-to-evatuate-the future
we expand the scale of our business activities, any changes in the U S and 1nternat10nal taxation of such activities may increase
our effective tax rate and harm our business, financial condition, and results of operations. Our ability to use our net operating
loss carryforwards and certain other tax attributes may be limited. As of December 31, 2622-2023 , we had net operating loss
carryforwards, ee(“ NOLs ) , for federal and state income tax purposes of approximately $ 479-537. 3 million and $ 582 . 7




mitlien-and-$-546-—+-million, respectively, available to reduce future taxable income. The federal net operating losses generated
before 2018 will begin to expire in 2032-- 2028 . The federal net operating losses generated in and after 2018 may be carried
forward indefinitely. The expiration of state NOL carryforwards vary by state and begin to expire in 2025. Further, as of
December 31, 28222023 , we had research and development tax credits carryforwards for federal and state income tax purposes
of approximately $ +6-21 . 3-7 million and $ 11.+8 million, respectively, available to reduce future tax liabilities. Federal
research and development tax credits will begin to expire in 2033 and the state research and development tax credits can be
carried forward indefinitely. It is possible that we will not generate taxable income in time to use NOLs before their expiration,
or at all. Under Section 382 and Section 383 of the Internal Revenue Code of 1986 5( as amended, erthe * Code ), if a
corporation undergoes an ““ ownership change, ” the corporation’ s ability to use its pre- change NOLs and other tax attributes,
including research and development tax credits, to offset its post- change income may be limited. In general, an *“ ownership
change ” will occur if there is a cumulative change in our ownership by “ 5 percent stockholders ” that exceeds 50 percentage
points over a rolling three- year period. Similar rules may apply under state tax laws. Our ability to use NOLs and other tax
attributes to reduce future taxable income and liabilities may be subject to annual limitations as a result of ownership changes
that may occur in the future (which may be outside our control). Under the Tax Act, as amended by the CARES Act, NOLs
arising in tax years beginning after December 31, 2017 are subject to an 80 % of taxable income limitation (as calculated before
taking the NOLSs into account) for tax years beginning after December 31, 2020. In addition, NOLs arising in tax years 2018,
2019, and 2020 are subject to a five- year carryback and indefinite carryforward, while NOLSs arising in tax years beginning
after December 31, 2020 also are subject to indefinite carryforward but cannot be carried back. Our NOLs may also be subject to
limitations in other jurisdictions. In future years, if and when a net deferred tax asset is recognized related to our NOLs, the
changes in the carryforward / carryback periods as well as the new limitation on use of NOLs may significantly impact our
valuation allowance assessments for NOLs generated after December 31,2017. Rr%k% Related to Our Aequtsr-t—reﬁ—e—f—Trtle3( 5

fesa-l-ts—e—f—epef&ﬁeﬁs—Our exposure to regulatron and resrdentral real estate transaction activity may be greater in California and
Texas, where we source a significant proportion of our premiums. A large portion of our title busirress-segment revenue has
historically for-the-year-ended-Deeember3+-2022-originated from residential real estate transactions in Texas, California and
Fexas-Florida . As compared to our competitors who operate on a wider geographic scale or whose business is less concentrated
in these states Califernta-and-Fexas-, any adverse changes in the regulatory environment affectrng title insurance and real estate
settlement in Texas, California and Fexas-Florida , which could include reductions in the maximum rates permitted to be
charged, inadequate rate increases, or more fundamental changes in the design or implementation of the Texas, California and
Fexas-Florida title insurance regulatory framework, may expose us to more significant risks and our business, financial
condition, and result of operations could be adversely affected. In addition, to the extent residential real estate transaction
volume in Texas, California or Fexas-Florida changes significantly, whether due to changes in real estate values that differ
from the overall U. S. real estate market, changes in the local economy relative to the U. S. economy, or natural disasters that
disproportionately impact residential real estate activity in these states €alifernta-orFexas-, we could experience lower
revenues and growth than historically observed or projected. Competition in the title insurance industry may adversely affect our
business, financial condition, and results of operations. Competition in the title insurance industry is intense, particularly with
respect to price, service, and expertise. Larger eemmereiat-residential mortgage originators also look at the size and financial
strength of a title insurance agency. Although we provide title and settlement services to large commercial and residential
customers and mortgage originators, there are many-other title insurance agencies that have substantially greater capital gress
revente-than we do and-, if-especially those affiliated with a-large title insurance underwriter-underwriters ;-eould-have
stgnifteantly-greatereapital-. The size and number of title insurance agencies varies in the geographic areas in which we conduct
our title business. Our existing competitors may expand their title insurance business and, although we are not aware of any
current initiatives to reduce regulatory barriers to entering our industry, any such reduction could result in new competitors,
including financial institutions, entering the title insurance business. From time to time, new entrants enter the marketplace with
alternative products to traditional title insurance, although many of these alternative products have been disallowed by title
insurance regulators. Further, advances in technologies could, over time, significantly disrupt the traditional business model of
financial services and real estate- related companies, including title insurance. These alternative products or disruptive
technologies, if permitted by regulators, could adversely affect our business, financial condition, and results of operations. Our



success depends upon the real estate and title insurance industries continuing to adopt new products at their current pace and the
continued growth and acceptance of digital products and services as effective enhancements and alternatives to traditional
manual products and services. We provide title and escrow products in part through our platform, which competes with
traditional manual counterparts. We believe that the continued growth and acceptance of digital and instant experiences
generally will depend, to a large extent, on the continued growth in commercial use of the internet and the continued migration
of traditional offline markets and industries online. The title and escrow process may not migrate to new technologies as quickly
as (or at the levels that) we expect, and eXlstlng or future federal and state laws may prevent us from offermg certain of our title
and escrow products. For example, meny Ot v
emefgeﬁey—measufes—m—fespeﬂse—te-ee%%—and-certaln states do not allow fefnetefmf&ﬁzafbﬁ,—&nd-et-hefs—rnay—flet—eﬂaef
permanentauthorizationfor-remote notarization, which may impact our ability to introduce our products in certain markets.
Furthermore, although consumers have a legal right to select their own title insurance provider, as well as all of their settlement
service vendors, consumers regularly use the providers recommended by their advisor, which may be their real estate agent, loan
officer, or attorney. If consumer awareness of their right to select their own title insurance provider or settlement service vendors
and / or if demand for online title and escrow products does not increase, our business, results of operations and financial
condition could be adversely affected. Moreover, if, for any reason, an unfavorable perception develops that digital experiences
and / or automation are less efficacious than in- person closings or traditional offline methods of preparing closing disclosures,
purchasing title insurance and other services, our business, results of operations and financial condition could be adversely
affected. Risks Related to Our Dependence on Third Parties We rely on partners, vendors, and other service providers to provide
some of the software or data for our platform. If such partners, vendors, and other service providers interfere with the
distribution of our platform or with our use of such software, our business could be adversely affected. We rely upon certain
partners, vendors, and other service providers to provide data used in, and software employed by, our platform and services or
by customers and consumers using our platform and services, and it is possible that such software or data may not be reliable.
From time to time we may in the future have disputes with certain of our partners, vendors, and other service providers. If, in
connection with such a dispute, a partner, vendor, or service provider terminates its relationship with us or otherwise limits the
provision of their software or data to us, the availability or usage of our platform could be disrupted. If the partners, vendors,
and other service providers we rely upon cease to provide access to the software and / or data that we and our customers and
consumers use, whether in connection with disputes or otherwise, do not provide access to such software and / or data on terms
that we believe to be attractive or reasonable, or do not provide us with the most current version of such software, we may be
required to seek comparable software and / or data from other sources, which may be more expensive or inferior, or may not be
available at all, any of which would adversely affect our business. We primarily rely on Amazon Web Services to deliver our
services to users on our platform, and any disruption of or interference with our use of Amazon Web Services could adversely
affect our business, financial condition, and results of operations. We currently host our platform and support our operations
using data centers provided by Amazon Web Services yer-(*“ AWS ), a third- party provider of cloud infrastructure services.
We do not have control over the operations of the facilities of AWS that we use. AWS’ facilities are vulnerable to damage or
interruption from natural disasters, cyberattacks, terrorist attacks, power outages, infrastructure changes, human error,
disruptions in telecommunications services, fraud, military or political conflicts, computer viruses, ransomware, malware, and
similar events or acts of misconduct. Our platform’ s continuing and uninterrupted performance is critical to our success. We
have experienced, and expect that in the future we will experience interruptions, delays, and outages in service and availability
from time to time due to a variety of factors, including infrastructure changes, human or software errors, website hosting
disruptions, and capacity constraints. In addition, any changes in AWS’ service levels may adversely affect our ability to meet
the requirements of users on our platform. Since our platform’ s continuing and uninterrupted performance is critical to our
success, sustained or repeated system failures would reduce the attractiveness of our platform. It may become increasingly
difficult to maintain and improve our performance, especially during peak usage times, as we expand and the usage of our
platform increases. Any negative publicity arising from these disruptions and any of the above circumstances or events may
harm our reputation and brand, reduce the availability or usage of our platform, lead to a significant short- term loss of revenue,
increase our costs, and impair our ability to attract new users, any of which could adversely affect our business, financial
condition, and results of operations. Our master agreement with AWS will remain in effect until terminated by AWS or us. We
have a three- year agreement with AWS, expiring on June 30, 2623-2026 , that may only be terminated by us or AWS for cause
upon a material breach of the agreement, subject to the terminating party providing prior written notice and a 30- day cure
period. Even though our platform is entirely in the cloud, our plan is to be vendor- agnostic and we believe that we could
transition to one or more alternative cloud infrastructure providers on commercially reasonable terms. We do not believe that
such transfer to, or the addition of, new cloud infrastructure service providers would cause substantial harm to our business,
financial condition, and results of operations over the longer term. We depend on the interoperability of our platform across
third- party applications and services that we do not control. We have built integrations with many technology partners,
including leading providers of customer relationship management platforms, loan origination systems, core banking systems,
document generation systems, income and asset verification services, and pricing and product engines, and a variety of other
service providers. Third- party applications, products, and services are constantly evolving, and we may not be able to maintain
or modify our platform to ensure its compatibility with third- party offerings following development changes. In addition, some
of our competitors, partners, or other service providers may take actions that disrupt the interoperability of our platform with
their own products or services, or exert strong business influence on our ability to, and the terms on which we operate our
platform. As our platform evolves, we expect the types and levels of competition we face to increase. Should any of our
competitors, partners, or other service providers modify their technologies, standards, or terms of use in a manner that degrades
the functionality or performance of our platform or is otherwise unsatisfactory to us or gives preferential treatment to our other




competitors’ products or services, our platform, business, financial condition, and results of operations could be adversely
affected. The loss of access to credit, employment, financial and other data from external sources could harm our ability to
provide our products and services. We rely on a wide variety of data sources to provide our services and products, including data
collected from applicants and borrowers, credit bureaus, payroll providers, data aggregators, and unaffiliated third parties. If we
are unable to access and use data collected from or on behalf of applicants and borrowers, or other third- party data, or our
access to such data is limited, our ability to provide our services and enable our customers to verify applicant data would be
compromised. Any of the foregoing could negatively impact the consumer experience of our platform, the volume of loans
enabled through our platform, the delivery of closing services like title and settlement services, and the degree of automation in
our application process and on our platform. Further, although we utilize third parties to enable financial services firms to verify
the income and employment information provided by certain selected applicants, we cannot guarantee the accuracy of applicant
information. Information provided by borrowers may be incomplete, inaccurate, or intentionally false. Any of the foregoing
could adversely affect our business, financial condition, and results of operations. Risks Related to Our Intellectual Property
Failure to adequately protect our intellectual property could adversely affect our business, financial condition, and results of
operations. Our business depends on our intellectual property, the protection of which is important to the success of our
business. We rely on a combination of trademark, trade secret, copyright, and patent law and contractual restrictions to protect
our intellectual property. In addition, we attempt to protect our intellectual property, technology, and confidential information by
requiring our employees and consultants who develop intellectual property on our behalf to enter into confidentiality and
invention assignment agreements, and third parties we share information with to enter into nondisclosure agreements. These
agreements may not effectively prevent unauthorized use or disclosure of our confidential information, intellectual property, or
technology and may not provide an adequate remedy in the event of unauthorized use or disclosure of our confidential
information or technology, or infringement of our intellectual property. Despite our efforts to protect our proprietary rights,
unauthorized parties may copy aspects of our platform or other software, technology, and functionality or obtain and use
information that we consider proprietary. In addition, unauthorized parties may also attempt, or successfully endeavor, to obtain
our intellectual property, confidential information, and trade secrets through various methods, including through cyberattacks,
and legal or other methods of protecting this data may be inadequate. We have registered the term *“ Blend ” in the United States,
Canada, the United Kingdom, and the European Union, and as of December 31, 2822-2023 , we had pending trademark
applications in the United States as-wel-as-Canada-. We have also registered the term “ Title365 ” in the United States.
Additionally, we have registered domain names that we use in, or are related to, our business, most importantly blend. com and
title365. com. Competitors have and may continue to adopt service names similar to ours, thereby harming our ability to build
brand identity and possibly leading to user confusion. In addition, there could be potential trade name or trademark infringement
claims brought by owners of other tradernarks that are similar to our tradernarks As of December 31 %92—2—2023 we had one
issued patent in the United States and-patent-apptie ; e es A

Amstratia-. Litigation or proceedings before the U. S Patent and Trademark Ofﬁce or other governmental authorltres and
administrative bodies in the United States and abroad may be necessary in the future to enforce our intellectual property rights
and to determine the validity and scope of the proprietary rights of others. Further, we may not timely or successfully apply for a
patent or register our trademarks or otherwise secure our intellectual property. Our efforts to protect, maintain, or enforce our
proprietary rights may be ineffective and could result in substantial costs and diversion of resources, which could adversely
affect our business, financial condition, and results of operations. Intellectual property infringement assertions by third parties
could result in significant costs and adversely affect our business, financial condition, results of operations, and reputation. We
operate in an industry with frequent intellectual property litigation. Other parties may assert that we have infringed their
intellectual property rights. We could be required to pay substantial damages or cease using intellectual property or technology
that is deemed infringing. Further, we cannot predict whether assertions of third- party intellectual property rights or claims
arising from such assertions would substantially adversely affect our business, financial condition, and results of operations. The
defense of these claims and any future infringement claims, whether they are with or without merit or are determined in our
favor, may result in costly litigation and diversion of technical and management personnel. Further, an adverse outcome of a
dispute may require us to pay damages, potentially including treble damages and attorneys’ fees if we are found to have willfully
infringed a party’ s patent or copyright rights, cease making, licensing, or using products that are alleged to incorporate the
intellectual property of others, expend additional development resources to redesign our offerings, and enter into potentially
unfavorable royalty or license agreements in order to obtain the right to use necessary technologies. Royalty or licensing
agreements, if required, may be unavailable on terms acceptable to us, or at all. In any event, we may need to license intellectual
property which would require us to pay royalties or make one- time payments. Even if these matters do not result in litigation or
are resolved in our favor or without significant cash settlements, the time and resources necessary to resolve them could
adversely affect our business, reputation, financial condition, results of operations, and reputation. Our platform contains third-
party open source software components, and failure to comply with the terms of the underlying open source software licenses
could restrict our ability to provide our platform. Our platform contains software modules licensed to us by third- party authors
under “ open source ” licenses. Use and distribution of open source software may entail greater risks than use of third- party
commercial software, as open source licensors generally do not provide support, warranties, indemnification, or other
contractual protections regarding infringement claims or the quality of the code. In addition, the public availability of such
software may make it easier for others to compromise our platform. Some open source licenses contain requirements that may,
depending on how the licensed software is used or modified, require that we make available source code for modifications or
derivative works we create based upon the licensed open source software, authorize further modification and redistribution of
that source code, make that source code available at little or no cost, or grant other licenses to our intellectual property. If we
combine our proprietary software with open source software in a certain manner, we could, under certain open source licenses,




be required to release the source code of our proprietary software under the terms of an open source software license. This could
enable our competitors to create similar offerings with lower development effort and time and ultimately could result in a loss of
our competitive advantages. Alternatively, to avoid the release of the affected portions of our source code, we could be required
to purchase additional licenses, expend substantial time, and resources to re- engineer some or all of our software or cease use or
distribution of some or all of our software until we can adequately address the concerns. Although we have certain policies and
procedures in place to monitor our use of open source software that are designed to avoid subjecting our platform to conditions,
those policies and procedures may not be effective to detect or address all such conditions. In addition, the terms of many open
source licenses have not been interpreted by U. S. or foreign courts, and there is a risk that these licenses could be construed in a
way that could impose unanticipated conditions or restrictions on our ability to provide or distribute our platform. From time to
time, there have been claims challenging the ownership of open source software against companies that incorporate open source
software into their solutions. As a result, we could be subject to lawsuits by parties claiming ownership of what we believe to be
open source software. If we are held to have breached or failed to fully comply with all the terms and conditions of an open
source software license, we could face infringement or other liability, or be required to seek costly licenses from third parties to
continue providing our platform on terms that are not economically feasible, to re- engineer our platform, to discontinue or delay
the provision of our platform if re- engineering could not be accomplished on a timely basis, or to make generally available, in
source code form, our proprietary code, any of which could adversely affect our business, financial condition, and results of
operations. Risks Related to Ownership of Our Class A Common Stock The multi- class structure of our common stock has the
effect of concentrating voting power with Nima Ghamsari, Head of Blend, Co- Founder, and Chair of our board of directors,
which will severely limit your ability to influence or direct the outcome of matters submitted to our stockholders for approval,
including the election of our board of directors, the adoption of amendments to our Amended and Restated Certificate of
Incorporation and amended and restated bylaws, and the approval of any merger, consolidation, sale of all or substantially all of
our assets or other major corporate transaction. Our Class A common stock has one vote per share, our Class B common stock
has 40 votes per share, and our Class C common stock has no voting rights, except as otherwise required by law. As of
December 31, 26222023 , Nima Ghamsari, Head of Blend, Co- Founder, and Chair of our board of directors, beneficially owns
all of the issued and outstanding shares of our Class B common stock. As of December 31, 28222023 , the shares beneficially
owned by Mr. Ghamsari represented approximately 65-62 % of the total voting power of our outstanding capital stock, which
voting power may increase over time as Mr. Ghamsari exercises equity awards and exchanges them for our Class B common
stock under the Equity Exchange Agreement. If all such equity awards held by Mr. Ghamsari (including the Co- Founder and
Head of Blend Long- Term Performance Award) had been exercised for cash as of December 31, 2822-2023 , Mr. Ghamsari
would hold approximately 87 % of the voting power of our outstanding capital stock. As a result, for the foreseeable future, Mr.
Ghamsari will be able to control matters requiring approval by our stockholders, including the election of members of our board
of directors, the adoption of amendments to our Amended and Restated Certificate of Incorporation and amended and restated
bylaws, and the approval of any merger, consolidation, sale of all or substantially all of our assets or other major corporate
transaction. Mr. Ghamsari may have interests that differ from yours and may vote in a way with which you disagree and which
may be adverse to your interest. The concentration of control will limit or preclude your ability to influence corporate matters for
the foreseeable future and could have the effect of delaying, preventing, or deterring a change in control of our company, could
deprive you and other holders of Class A common stock of an opportunity to receive a premium for your Class A common stock
as part of a sale of our company and could negatively affect the market price of our Class A common stock. In addition, this
may prevent or discourage unsolicited acquisition proposals or offers for our capital stock that you may feel are in your best
interest as one of our stockholders. Because of the 40- to- one voting ratio between our Class B and Class A common stock,
even if Mr. Ghamsari transfers or sells a significant number of shares of Class A common stock, he will continue to control a
significant portion of the voting power of our capital stock based on his current ownership. Future transfers by Mr. Ghamsari
and his affiliates of Class B common stock will generally result in those shares converting into shares of Class A common stock,
subject to limited exceptions, such as certain transfers effected for estate planning or charitable purposes. In addition, each share
of Class B common stock will convert automatically into one share of Class A common stock upon (i) the date fixed by our
board of directors that is no less than 61 days and no more than 180 days following the first date following the completion of
our initial public offering ye#(* [PO ”), on which the number of shares of our capital stock, including Class A common stock,
Class B common stock, and Class C common stock, and any shares of capital stock underlying equity securities or other
convertible instruments, held by Mr. Ghamsari and his affiliates is less than 35 % of the number of shares of Class B common
stock held by Mr. Ghamsari and his affiliates as of immediately following the completion of our IPO, which we sometimes refer
to herein as the 35 % Ownership Threshold; (ii) 12 months after the death or total disability of Mr. Ghamsari, during which 12-
month period the shares of our Class B common stock shall be voted as directed by a person designated by Mr. Ghamsari and
approved by our board of directors (or if there is no such person, then our secretary then in office); (iii) the date fixed by our
board of directors that is no less than 61 days and no more than 180 days following the date on which Mr. Ghamsari is
terminated for cause (as defined in our Amended and Restated Certificate of Incorporation); (iv) the date fixed by our board of
directors that is no less than 61 days and no more than 180 days following the date upon which (A) Mr. Ghamsari is no longer
providing services to us as an officer or employee and (B) Mr. Ghamsari is no longer a member of our board of directors, either
as a result of Mr. Ghamsari’ s voluntary resignation or as a result of a request or agreement by Mr. Ghamsari at a meeting of our
stockholders for Mr. Ghamsari not to be renominated as a member of our board of directors; or (v) the 50- year anniversary of
the completion of our IPO. We refer to the date on which such final conversion of all outstanding shares of Class B common
stock pursuant to the terms of our Amended and Restated Certificate of Incorporation occurs as the Final Conversion Date. No
shares of our Class C common stock, which entitle the holder to zero votes per share (except as otherwise required by law), were
issued and outstanding as of December 31, 2622-2023 and we have no current plans to issue shares of Class C common stock.



These shares will be available to be used in the future to further strategic initiatives, such as financings or acquisitions, or issue
future equity awards to our service providers. Over time the issuance of shares of Class A common stock will result in voting
dilution to all of our stockholders and this dilution could eventually result in Mr. Ghamsari and his affiliates holding less than a
majority of our total outstanding voting power. Once Mr. Ghamsari and his affiliates own less than a majority of our total
outstanding voting power, Mr. Ghamsari would no longer have the unilateral ability to elect all of our directors and to determine
the outcome of any matter submitted for a vote of our stockholders. Because the shares of Class C common stock have no
voting rights (except as required by law), the issuance of such shares will not result in further voting dilution, which would
prolong the voting control of Mr. Ghamsari. Further, the issuance of such shares of Class C common stock to Mr. Ghamsari
would also delay the final conversion of all of our outstanding Class B common stock because shares of Class C common stock
issued to Mr. Ghamsari would be counted when determining whether the 35 % Ownership Threshold has been met. As a result,
the issuance of shares of Class C common stock could prolong the duration of Mr. Ghamsari’ s control of our voting power and
his ability to elect all of our directors and to determine the outcome of most matters submitted to a vote of our stockholders. In
addition, we could issue shares of Class C common stock to Mr. Ghamsari and, in that event, he would be able to sell such
shares of Class C common stock and achieve liquidity in thet-his holdings without diminishing his voting control . Sales of
significant amounts of stock by Mr. Ghamsari or changes in our capital structure, including as a result of the Final
Conversion Date, could result in a change of control or cause volatility in our stock price and uncertainty . Any future
issuances of shares of Class C common stock will not be subject to approval by our stockholders except as required by the
listing standards of the New York Stock Exchange. Although we do not currently expect to rely on the “ controlled company ”’
exemption under the listing standards of the New York Stock Exchange, we expect to have the right to use such exemption and
therefore we could in the future avail ourselves of certain reduced corporate governance requirements. As a result of our multi-
class common stock structure, Nima Ghamsari, Head of Blend, Co- Founder and Chair of our board of directors, holds a
majority of the voting power of our outstanding capital stock. Therefore, we are considered a ““ controlled company ” within the
meaning of the rules of the New York Stock Exchange. Under these rules, a company in which over 50 % of the voting power
for the election of directors is held by an individual, a group, or another company is a *“ controlled company *” and may elect not
to comply with certain listing standards of the New York Stock Exchange regarding corporate governance, including: ¢ the
requirement that a majority of its board of directors consist of independent directors; ¢ the requirement that its nominating /
corporate governance committee be composed entirely of independent directors with a written charter addressing the committee’
s purpose and responsibilities and an annual performance evaluation of the committee; ¢ the requirement that its compensation
committee be composed entirely of independent directors with a written charter addressing the committee’ s purpose and
responsibilities, and ¢ annual performance evaluation of the committee, and the rights and responsibilities of the committee
relate to any compensation consultant, independent legal counsel, or any other advisor retained by the committee. These
requirements would not apply to us if, in the future, we choose to avail ourselves of the *“ controlled company *” exemption.
Although we qualify as a “ controlled company ”, we do not currently expect to rely on these exemptions and intend to fully
comply with all corporate governance requirements under the listing standards of the New York Stock Exchange. However, if
we were to utilize some or all of these exemptions, we would not comply with certain of the corporate governance standards of
the N ew York Stock Exchange which could adver%ely affect the protectlonq for other stockholders. The trading We-eannet
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could be %ubJ ect to ﬂuctuatlonq or declmes in response to various factors some of Wthh are beyond our control. These
fluctuations could cause you to lose all or part of your investment in our Class A common stock since you might be unable to
sell your shares at or above the price you paid for such shares. Factors that could cause fluctuations in the trading price of our
Class A common stock include the following: ¢ price and volume fluctuations in the overall stock market from time to time; *
volatility in the trading prices and trading volumes of technology stocks; * changes in operating performance and stock market



valuations of other technology companies generally, or those in our industry in particular; ¢ sales of shares of our Class A
common stock by us or our stockholders, including sales by or on behalf of Nima Ghamsari, Head of Blend, Co- Founder and
Chair of our board of directors, to reduce or satisfy the outstanding amounts under his personal loans as required or permitted
under his loan documentation with certain lenders (including as a result of foreclosure) , under which he has pledged shares of
his Class B common stock to secure certain personal indebtedness, or for any other reason ; » changes in our capital structure,
including as a result of the Final Conversion Date, which could result in a change of control ; - failure of securities analysts
to maintain coverage of us or changes in financial estimates by securities analysts who follow our company; ¢ failure to meet our
financial estimates or expectations or the financial estimates or expectations of securities analysts or investors; ¢ the financial
projections we may provide to the public, any changes in those projections, or our failure to meet those projections; ©
announcements by us or our competitors of new services or platform features; ¢ the public’ s reaction to our press releases, other
public announcements, and filings with the SEC; * rumors and market speculation involving us or other companies in our
industry; ¢ actual or anticipated changes in our results of operations or fluctuations in our results of operations; ¢ actual or
anticipated developments in our business, our competitors’ businesses, or the competitive landscape generally; ¢ litigation
involving us, our industry or both, or investigations by regulators into our operations or those of our competitors; ¢ actual or
perceived privacy or security breaches or other incidents; * developments or disputes concerning our intellectual property or
other proprietary rights; * announced or completed acquisitions of businesses, services, or technologies by us or our competitors;
 announced or completed strategic transactions by us or our competitors; * new laws or regulations or new interpretations of
existing laws or regulations applicable to our business; * changes in accounting standards, policies, guidelines, interpretations, or
principles; « any significant change in our management; * failure to continue to be listed on the New York Stock Exchange (“
NYSE ”); ¢ general economic conditions and slow or negative growth of our markets; and ¢ other events or factors, including
those resulting from war, incidents of terrorism, natural disasters, public health concerns or epidemics, such as the COVID- 19
pandemic, natural disasters, the war in Ukraine , the conflict in Israel , or responses to these events. In addition, in the past,
following periods of volatility in the overall market and the market price of a particular company’ s securities, securities class
action litigation has often been instituted against these companies. This litigation, if instituted against us, could result in
substantial costs and a diversion of our management’ s attention and resources . If we are unable to remain in compliance
with the continued listing requirements of the NYSE, our Class A common stock could be delisted, which could limit
investors' ability to make transactions in our securities and subject us to additional trading restrictions. Our Class A
common stock is currently listed on the New York Stock Exchange under the trading symbol “ BLND. ” On April 28,
2023, we received written notice from the NYSE that we were not in compliance with Section 802. 01C of the NYSE
Listed Company Manual because the average closing price of our Class A common stock was less than $ 1. 00 over a
consecutive 30 trading- day period. We have regained compliance with the NYSE’ s listing requirements as of July 31,
2023. However, the trading price of our Class A common stock has been and may continue to be volatile and could be
subject to fluctuations or declines. Since April 28, 2023, the closing pricing or our Class A common stock has varied from
alow of $ 0. 55 per share to a high of $ 3. 10. If the average closing price of our Class A common stock is again less than $
1. 00 over a consecutive 30 trading- day period, we will receive another notice from the NYSE that we are not in
compliance with the NYSE Listed Company Manual and we will be required to regain compliance within six months
following receipt of the notice or be subject to delisting. If the NYSE delists our securities from trading on its exchange
and we are not able to list such securities on another national securities exchange, we expect our securities could be
quoted on an over- the- counter market. If this were to occur, it could adversely affect our business, financial condition,
and results of operations, and would likely result in some or all of the following: * a limited availability of market
quotations for our Class A common stock; * reduced liquidity; * a determination that our Class A common stock is a
penny stock ” which will require brokers trading in our shares to adhere to more stringent rules, possibly resulting in a
reduced level of trading activity in the secondary trading market for our Class A common stock; ¢ a limited amount of
news and analyst coverage for our company; and * a decreased ability to issue additional securities or obtain additional
financing in the future . We are an “ emerging growth company ” and we cannot be certain if the reduced disclosure
requirements applicable to emerging growth companies will make our Class A common stock less attractive to investors. We are
an emerging growth company, as defined in the JOBS Act, and have the option to utilize certain exemptions from various
reporting requirements that are applicable to other public companies that are not emerging growth companies including, but not
limited to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes- Oxley Act,
reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and exemptions
from the requirements of holding a non- binding advisory vote on executive compensation and stockholder approval of any
golden parachute payments not previously approved. We may take advantage of these reporting exemptions until we are no
longer an emerging growth company. We will remain an emerging growth company until the earlier of (i) the last day of the
fiscal year (A) following the fifth anniversary of the completion of our IPO, (B) in which we have total annual revenue of at
least $ 1. 07 billion, or (C) in which we are deemed to be a large accelerated filer, with at least $ 700 million of equity securities
held by non- affiliates as of the prior June 30th, and (ii) the date on which we have issued more than $ 1 billion in non-
convertible debt during the prior three- year period. 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 intend to use this
extended transition period for complying with new or revised accounting standards that have different effective dates for public
and private companies until the earlier of the date we (i) are no longer an emerging growth company or (ii) affirmatively and
irrevocably opt out of the extended transition period provided in the JOBS Act. As a result, our financial statements may not be
comparable to companies that comply with new or revised accounting pronouncements as of public company effective dates.
While we have not made such an irrevocable election, we have not delayed the adoption of any applicable accounting standards.



Further, we may take advantage of some of the other reduced regulatory and reporting requirements that will be available to us
so long as we qualify as an emerging growth company. Among other things, this means that our independent registered public
accounting firm will not be required to provide an attestation report on the effectiveness of our internal control over financial
reporting so long as we qualify as an emerging growth company, which may increase the risk that weaknesses or deficiencies in
our internal control over financial reporting go undetected. Likewise, so long as we qualify as an emerging growth company, we
may elect not to provide you with certain information, including certain financial information and certain information regarding
compensation of our executive officers, that we would otherwise have been required to provide in filings we make with the SEC,
which may make it more difficult for investors and securities analysts to evaluate our company. As a result, investor confidence
in our company and the market price of our Class A common stock may be adversely affected. Further, we cannot predict if
investors will find our Class A common stock less attractive if we will rely on these exemptions. If some investors find our
Class A common stock less attractive as a result, there may be a less active trading market for our Class A common stock and
our stock price may be more volatile. Delaware law and provisions in our Amended and Restated Certificate of Incorporation
and amended and restated bylaws could make a merger, tender offer or proxy contest difficult, thereby depressing the market
price of our Class A common stock. Our status as a Delaware corporation and the anti- takeover provisions of the Delaware
General Corporation Law may discourage, delay, or prevent a change in control by prohibiting us from engaging in a business
combination with an interested stockholder for a period of three years after the date of the transaction in which the person
became an interested stockholder, even if a change of control would be beneficial to our existing stockholders. In addition, our
Amended and Restated Certificate of Incorporation and amended and restated bylaws contain provisions that may make the
acquisition of our company more difficult, including the following: * any amendments to our Amended and Restated Certificate
of Incorporation require the approval of at least a majority of the voting power of the outstanding shares of our Class A common
stock and Class B common stock voting as a single class; * our amended and restated bylaws provide that approval of the
holders of at least a majority of the voting power of the outstanding shares of our Class A common stock and Class B common
stock voting as a single class is required for stockholders to amend or adopt any provision of our amended and restated bylaws; ¢
our multi- class common stock structure, which provides Nima Ghamsari with the ability to determine or significantly influence
the outcome of matters requiring stockholder approval, even if he owns significantly less than a majority of the shares of our
outstanding Class A common stock, Class B common stock, and Class C common stock; ¢ until the first date on which the
outstanding shares of our Class B common stock represent less than a majority of the total combined voting power of our Class
A common stock and our Class B common stock (5erthe “ Voting Threshold Date ), our stockholders will only be able to
take action by written consent if such action is first recommended or approved by our board of directors, and after the Voting
Threshold Date, our stockholders will only be able to take action at a meeting of stockholders and will not be able to take action
by written consent for any matter; * our Amended and Restated Certificate of Incorporation does not provide for cumulative
voting; ¢ vacancies on our board of directors are able to be filled only by our board of directors and not by stockholders; « a
special meeting of our stockholders may only be called by the chairperson of our board of directors, our principal executive
officer, our president, or a majority of our board of directors; ¢ certain litigation against us can only be brought in Delaware; ¢
our Amended and Restated Certificate of Incorporation authorizes undesignated preferred stock, the terms of which may be
established and shares of which may be issued without further action by our stockholders; and ¢ advance notice procedures
apply for stockholders to nominate candidates for election as directors or to bring matters before an annual meeting of
stockholders. These provisions, alone or together, could discourage, delay, or prevent a transaction involving a change in control
of our company. These provisions could also discourage proxy contests and make it more difficult for stockholders to elect
directors of their choosing and to cause us to take other corporate actions they desire, any of which, under certain circumstances,
could limit the opportunity for our stockholders to receive a premium for their shares of our Class A common stock, and could
also affect the price that some investors are willing to pay for our Class A common stock. Our amended and restated bylaws
designate 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 amended and restated bylaws provide that, unless we consent in writing to the selection
of an alternative forum, to the fullest extent permitted by law, the sole and exclusive forum for (i) any derivative action or
proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed by any of our directors,
officers, or other employees to us or our stockholders, (iii) any action arising pursuant to any provision of the Delaware General
Corporation Law, our Amended and Restated Certificate of Incorporation, or our amended and restated bylaws, or (iv) any other
action asserting a claim that is governed by the internal affairs doctrine shall be the Court of Chancery of the State of Delaware
(or, if the Court of Chancery does not have jurisdiction, the federal district court for the District of Delaware), in all cases
subject to the court having jurisdiction over indispensable parties named as defendants. Section 22 of the Securities Act creates
concurrent jurisdiction for federal and state courts over all such Securities Act actions. Accordingly, both state and federal courts
have jurisdiction to entertain such claims. To prevent having to litigate claims in multiple jurisdictions and the threat of
inconsistent or contrary rulings by different courts, among other considerations, our amended and restated bylaws also provide
that the federal district courts of the United States of America will be the exclusive forum for resolving any complaint asserting
a cause of action arising under the Securities Act. Nothing in our amended and restated bylaws precludes stockholders that assert
claims under the Exchange Act from bringing such claims in state or federal court, subject to applicable law. Any person or
entity purchasing or otherwise acquiring any interest in any of our securities shall be deemed to have notice of and consented to
these provisions. 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. The enforceability of similar choice of forum provisions in other companies’ charter
documents has been challenged in legal proceedings, and it is possible that a court could find these types of provisions to be



inapplicable or unenforceable. For example, in December 2018, the Court of Chancery of the State of Delaware determined that
a provision stating that U. S. federal district courts are the exclusive forum for resolving any complaint asserting a cause of
action arising under the Securities Act is not enforceable. Although this decision was reversed by the Delaware Supreme Court
in March 2020, courts in other states may still find these provisions to be inapplicable or unenforceable. If a court were to find
the exclusive forum provisions in our amended and restated bylaws to be inapplicable or unenforceable in an action, we may
incur additional costs associated with resolving the dispute in other jurisdictions, which could adversely affect our results of
operations. If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about us, our
business or our market, or if they change their recommendation regarding our Class A common stock adversely, the market price
and trading volume of our Class A common stock could decline. The trading market for our common stock depends in part on
the research and reports that securities or industry analysts publish about us, our business, our market, or our competitors. The
analysts’ estimates are based upon their own opinions and are often different from our estimates or expectations. If any of the
analysts who cover us change their recommendation regarding our Class A common stock adversely, provide more favorable
relative recommendations about our competitors, or publish inaccurate or unfavorable research about our business, the price of
our securities would likely decline. If few securities analysts commence coverage of us, or if one or more of these analysts cease
coverage of us or fail to publish reports on us regularly, we could lose visibility in the financial markets and demand for our
securities could decrease, which could cause the price and trading volume of our Class A common stock to decline. We do not
expect to pay dividends in the foreseeable future. We have never declared nor paid cash dividends on our capital stock. We
currently intend to retain any future earnings to finance the operation and expansion of our business, and we do not anticipate
declaring or paying any cash dividends to holders of our capital stock in the foreseeable future. In addition, our ability to pay
cash dividends on our capital stock is likely to be restricted by any current and / or future debt financing arrangement we enter
into. Consequently, stockholders must rely on sales of their Class A common stock after price appreciation, which may never
occur, as the only way to realize any future gains on their investment.



