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Investing in our securities involves a high degree of risk. You should consider carefully the risks and uncertainties described
below, our Consolidated Financial Statements and related notes, and the other information in this Annual Report. If any of these
risks actually occur, our business, financial condition, results of operations, and prospects could be adversely affected. As a
result, the price of our securities could decline and you could lose part or all of your investment. In addition, factors other than
those discussed below or in other of our reports filed with or furnished to the SEC also could adversely affect our business,
financial condition , or results of operations. We cannot assure you that the risk factors described below or elsewhere in our
reports address all potential risks that we may face. These risk factors also serve to describe factors which may cause our results
to differ materially from those described in forward- looking statements included herein or in other documents or statements that
make reference to this Annual Report. See-For more information, see the “ Note Regarding Forward- Looking Statements. ”
Operational Risks Related to Our Business We-While we have experienced rapid growth in our business in during2626-and
202+;-and-there—- the maynotbesustained-past, our revenue growth rate and financial performance have fluctuated,
Whlch makes it dlfflcult to predlct the extent of demand for our servrces or the products sold in our marketplaces —We-alser
P ble-to 0 wih-. During 2020 and
2021 we experrenced raprd growth in our busrness in the number of buyers and sellers, and purchase frequency. Qur-growth
—While our revenue growth continued more modestly in 2022 and 2023 , our GMS declined slightly for
the year ended December 31, 2022 as compared to the year ended December 31, 2021 —Additionaty-and again declined
slightly for the year ended December 31 . eur-2023 as compared to the year ended December 31, 2022. Our business may
continue to be impacted by macroeconomic factors beyond our control such as inflation, rising interest rates, disruptions to the
banking industry, potential recessionary factors, foreign exchange rate volatility, COVHD—9-pandemierelated-factors;
changing consumer shopprng preferences inereased-continued pressure on consumer discretionary product spending en
, global geopolitical uncertainties, supply- chain disruptions, an increasingly competitive
retail envrronment and employment levels, among other-others things-(collectively , “ Macroeconomic Conditions ”) as
. Even if our revenue continues to grow, we may not be able to maintain
profitability in the future. Our costs have and may continue to increase as we continue to invest in the development of our
marketplaces, including our services and technological enhancements, and as we increase our marketing efforts ;-and expand our
operations yand-hire-addittonatemployees-. Further, the growth of our business places significant demands on our management
team and pressure to expand our operational, compliance, payments, and financial infrastructure. For example, we may need to
continue to develop and improve our operational, financial, compliance, payments, and management controls and enhance our
reporting systems and procedures to support our recent and any future growth. If we do not continue to grow our business or
manage our growth effectively, the increases in our cash operating expenses could outpace any increases in our revenue and our
business could be harmed. For example, in December 2023, we implemented a Restructuring Plan, which was intended to
reduce our operating expenses. In addition, our revenue may decline and our revenue growth rate has and may continue to
decelerate for a number of reasons, including as a result of geopetitieal-events;global-maeroeeonomie-Macroeconomic
Conditions uﬂeeﬁamﬁy—the—&b&teﬁ‘}e&t—eﬂ-he—%%—%—p&ﬂdeﬂﬂe—and other factors described elsewhere in these Risk
Factors. For further information, see Part II, Item 7, “ Management’ s Discussion and Analysis of Financial Condition and
Results of Operations — Results of Operations — Revenue. ”” You should not rely on prior periods as an indication of our future
performance. The trustworthiness of our marketplaces and the connections within our communities are important to our success.
If we are unable to retain our existing buyers and sellers and activate new ones, our financial performance could decline.
Creating trusted brands is one of the key elements of our strategy. We are focused on ensuring that our marketplaces embody
our mission and values, and that we deliver trust and reliability throughout the buyer and seller experiences. Our reputation and
brands depend, in part, upon our ability to maintain trustworthy marketplaces, and also upon our sellers, the quality of their
offerings, their adherence to our policies, and their ability to deliver a trusted purchasing experience. We view the
trustworthiness and reliability of our marketplaces, as well as the connections we foster in our buyer / seller communities, to be
cornerstones of our business and key to our success. Many things could undermine these cornerstones, such as: ¢ a failure to
operate our business in a way that is consistent with our guiding principles and mission; ¢ an inability to gain the trust of
prospective buyers; ¢ disruptions or defects in our marketplaces, privacy or data security incidents, website outages, payment
disruptions, or other incidents that impact the reliability of our platforms; ¢ lack of awareness of, or adherence to, our policies by
our communities or confusion about how they are applied; ¢ a failure to enforce our policies effectively, consistently, and
transparently, including, for example, by allowing the repeated widespread listing of prohibited items in our marketplaces; ©
changes to our policies or fees that members of our communities perceive as inconsistent with their best interests or our mission,
or that are not clearly articulated; * complaints or negative publicity about us, our platforms, or our policies and guidelines, even
if factually incorrect or based on isolated incidents; ¢ inadequacies in our House Rules, policies, and other terms of use;
frequent product launches, updates, and experiments that could deteriorate member trust and / or engagement; or * inadequate or
unsatisfactory customer service experiences, failure to adequately respond to feedback from our communities, or inability of our
sellers to fulfill their orders in accordance with our policies, their own shop- specific policies, or buyer expectations. We are
Our-inereased-size-has-made-and may continue to be an meke-us-a-mere-attractive target to bad actors and fraudsters targeting
our marketplaces and our communities, civil litigants, and those seeking to enforce alleged eftenquestionable-intellectual




property rights and / or alleged contractual rights. Ourtnereased-vistbility-hasted-Additionally, there have been and may
continue to be fead-te-attempts to misrepresent or mischaracterize us or our marketplaces, such as on social media, or via

individual or coordinated campaigns. We may not be successful in defending against these types of elaims-tactics which, if
successful, could damage our brands and our business. Even if we are successful in defending against these types of claims, we
may be required to spend significant resources in those efforts which may distract our management and otherwise negatively
impact our results of operations. In addition, the recent increased scrutiny and regulation of marketplace platforms, evesnthough
principally focused on other larger platforms, has and may continue to create burdens on both Etsy and its communities of
buyers and sellers. This may lead to increased risks that shift more quickly than our policies, enforcement mechanisms, and
systems can react. We continue to evolve our marketplaces and invest to improve our customer experience. If our efforts are
unsuccessful, or if our customer service platforms or our trust and safety program fail to meet legal requirements or buyers’ and
sellers’ expectations, we may need to invest significant additional resources. If we are unable to maintain trusted brands and
marketplaces, our ability to attract and retain buyers and sellers could be harmed. Our business, financial performance, and
growth depends on our ability to attract and retain active and engaged communities of buyers and sellers. Our financial
performance, specifically our GMS, revenue, and Adjusted EBITDA, has been and will continue to be significantly determined
by our success in attracting and retaining active buyers and active sellers and increasing their engagement. We believe that many
new buyers and sellers find us by word of mouth and other non- paid referrals from existing buyers and sellers. If existing
buyers do not find our platforms appealing, for example, because of a negative experience, lack of competitive shipping costs,
delayed shipping times, inadequate customer service, lack of buyer- friendly features, declining interest in the goods offered by
our sellers, or other factors, they may make fewer purchases and they may not refer others to us. Likewise, if existing sellers are
dissatisfied with their experience on our platforms, or feel they have more attractive alternatives, they may stop listing items in
our marketplaces and using our services and may stop referring others to us, which could negatively impact our financial
performance. In addition, our GMS and revenue are concentrated in our most active buyers and sellers. The COVID- 19 eaflry
partefthe-pandemic fueled an unprecedented i increase in the growth of active buyers and the number of active buyers remains

s1gn1ﬁcantly above pre pandemlc levels 4

basts-aspeakp he-trathing-twelve—monthfig lfwelosea
s1gn1ﬁcant number of buyers or sellers , Or our buyers or sellers do not maintain their level of act1v1ty, for any reason,
including due to the pressure on or shifts in consumer discretionary spending, increased seller fees jer-otherwise-, our financial
performance and growth could be harmed. Even if we are able to attract new buyers and sellers to replace the ones that we lose,
we may not be able to do so at comparable levels, they may not maintain the same level of activity, and the GMS and revenue
generated from new buyers and sellers may not be as high as the GMS and revenue generated from the ones who leave , or
reduce their activity level on, our marketplaces. If we are unable to attract and retain buyers and sellers , or our buyers or
sellers do not maintain their level of activity, our business, financial performance, and growth could be harmed. Additionally,
the demand for the goods listed in our marketplaces is dependent on consumer preferences and available discretionary
spending , which can and do change quickly and may differ across generations, genders, and cultures. If demand for the goods
that our sellers offer declines, or if demand for goods falls and is not replaced by demand in new or different categories, we may
not be able to attract and retain buyers and our business could be harmed. Further, a shift in trends away from unique or vintage
goods, socially- conscious consumerism, second- hand fashion, or specialty items such as musical instruments, could also make
it more difficult to attract new buyers and sellers. Under any of these circumstances, we may have difficulty attracting new
buyers and sellers without incurring additional expense. We rely on our sellers to provide a fulfilling experience to our buyers.
A small portion of buyers complain to us about their experience on our platforms. As a pure marketplace, our sellers manage
their shops, srest-certain shop policies, products and product descriptions, shipping , and returns. As a result, we do not have
the ability to control important aspects of buyers’ experiences on our platforms. For example, a bayers— buyer may report that
they have not received the items that they purchased, that the items received were not as represented by a seller, or that a seller
has not been responsive to their questions. While we have introduced new ways to protect buyers, negative publicity and
sentiment generated as a result of these types of complaints, or any associated enforcement action taken against sellers, could
reduce our ability to attract and retain our sellers and buyers or damage our reputation. Similarly, we rely on sellers to be
responsive to buyers and to fulfill orders te-from buyers. Anything that prevents the timely processing of orders or delivery of
goods to our buyers could harm our sellers. Service interruptions and delivery delays may be caused by events that are beyond
the control of our sellers, such as interruptions in order or payment processing, interruptions in sellers’ supply ehkatr-chains ,
transportation disruptions, customs delays, natural disasters, inclement weather, terrorism, public health crises, erpolitical unrest
or geopolitical conflict . Additionally, popular or trending sellers may experience an influx of orders that may be beyond their
ability to fulfill in a timely manner. While we have procedures designed to mitigate spikes in orders, we cannot guarantee those
procedures will be effective. If buyers have a negative purchase experience, whether due to service interruptions or other
reasons, or if sellers are unable to timely fulfill their orders te-from buyers, our reputation could be damaged-harmed . A
perception that our levels of responsiveness and support for our sellers and buyers are inadequate could damage our reputation,
and reduce our sellers’ willingness to sell and buyers’ willingness to shop on our marketplaces. In some situations, we may
choose to reimburse our buyers for their purchases to help avoid harm to our reputation. For example, we offer Etsy Purchase
Protection, a program that refunds buyers when a qualifying order is not received , is not as described, or arrives late or
damaged. While we cover the reimbursement for qualifying orders under Etsy Purchase Protection we-eover-the
retmbursement-and-netthe-seler-, we also take steps sueh-asrequiringreservestnehuding-to cover certain reimbursements that
do not relate to qualified orders, such as requiring reserves from some sellers based on indications they may not be able to
fulfill orders and other factors. Our cost to refund qualifying orders may exceed our expectations, and Pespite-despite our
efforts, we are not always, and in the future may not be , able to recover the funds we expend for reimbursements unrelated to




qualified orders , both of @ which could impact our financial
performance. When we do recover funds used to relmburqe buyers hom sellers, it may increase general seller dissatisfaction and
reduce their desire to continue selling using our platforms. Although we are focused on enhancing customer service, our efforts
may be unsuccessful and our sellers and buyers may be disappointed in their experience and not return. As our marketplaces
grow, our controls over fraud and policy violations are important to maintaining user trust, but they may not be adequate and
may not be sufficient to keep up with quickly- shifting techniques used by those attempting to undertake fraudulent activity on
our platforms. We take action against sellers who we are aware may have violated our policies , and in recent periods the
volume of enforcement actions against sellers for such violations has increased . However, our actions may be insufficient,
may not be timely, and may not be effective in creating a good purchase experience for our buyers or avoiding negative
publicity. While we regularly update our processes for handling complaints and detecting policy violations, these processes are
by thelr nature 1mperfect ina dynamlc marketplace, and include risk to us, our qellem and our buyers from both undel—

s{-f&teg-tes—Our qualterly operating reiult% may fluctuate, Wthh could cause qlgnlhcant Stock price fluctuations. Our quarterly
operating results, as well as our key metrics, may fluctuate for a variety of reasons, many of which are beyond our control,
including: * fluctuations in GMS or revenue, including as a result of uncertainty or changing spending patterns resulting from &+

S-erglobal-maeroeeonomie-Macroeconomic eonditions-Conditions ;-suehas-inflation-orrisinginterestrates; reeession;
geepehﬁeal—eveﬁfs—s&eh—&s—the—eﬂsts—m—Ukr&me—GGSeL}B—}% the ieaionahty of malket tran%actlon@ and our iellerq use of
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of consumer ipendlng and e- commerce generally * our success in attractlng and retalnlng sellers and buyerq * our ability to
convert marketplace visits into sales for our sellers; ¢ the amount and timing of our operating expenses and the success of any
cost- reduction activities ; * our success in executing on our strategy and the impact of any changes in our strategy;  the timing
and success of product launches, including new %erceq and features we may umoduce * the success ot our marketlng efforts; ¢
the success of our “ House of Brands ” strategy ; d Depoep-and o7—each we-aeq
yrhteh-we-aequiredi126049-; * disruptions or defects in our malketplace% %uch as privacy or data %ecurlty breaches errors in our
software, or other incidents that impact the availability, reliability, or performance of our platforms; ¢ the impact of competitive
developments and our response to those developments; < the impact of the Restructuring Plan approved in December 2023;
e our ablhty to mamge our bu%lnes@ and tuture growth and our ablhty to recnut and retain employeei Our busmess may

fhe—faeforﬁéenﬂﬁed—rrﬁ-he—pﬂerseﬂtefree—fheiMacroeconomlc Condmom whlch i)—”Phese—Nerfeeeenenﬂe—eeﬁdmens—may
adversely affect us or the third - parties on whom we rely. If the equity and credlt markets deteriorate inelading-as-aresuit-of

politieal-unrest-or-war-, it may make any necessary debt or equity financing more difficult to obtain in a timely manner, or on
favorable terms, more costly, or more dilutive. Increased inflation rates can adversely affect us by increasing our costs, including
labor and employee benefit costs. In addition, higher inflation and macroeconomic turmoil and uncertainty could also adversely
affect our buyers and sellers, which could reduce demand for the products sold in our marketplaces. Fluctuations in our
quarterly operating results, key metrics, and the price of our common stock may be particularly pronounced in the current
economic environment due to the uncertainty caused by the Macroeconomic Conditions and changes in consumer spending
patterns. Fluctuations in our quarterly operating results and key metrics may cause those results to fall below our financial
guidance or other projections, or the expectations of analysts or investors, which could cause the price of our common stock to
decline. Fluctuations in our results could also cause a number of other problems. For example, analysts or investors might
change their models for valuing our common stock, we could experience short- term liquidity issues, our ability to retain or
attract key personnel may diminish, and other unanticipated issues may arise. We believe that our quarterly operating results and



key metrics may vary in the future and that period- to- period comparisons of our operating results may not be meaningful. You
should not rely on quarter- to- quarter or any other period- to- period comparisons of our results of operations as an indication of
future performance. We may fail to meet our pubhcly announced guidance or other expectations about our bu%lne%i and future
operatrng rewlt% which could cause our stock price to dechne Our aSe-eatnis

fPhts—gurdance 1nclude§ forward looking %tatementq based on prO_]ECthI’E prepared by our management. Projections are ba%ed
upon a number of assumptions and estimates that are based on information known when they are issued, and, while presented
with numerical specificity, are inherently subject to significant business, economic, and competitive uncertainties and
contingencies relating to our business, many of which are beyond our control and are based upon specific assumptions with
respect to future business decisions, some of which swit-may prove incorrect and / or may change. Some of those key
assumptions include the timing and impact of broad Macroeconomic Conditions, particularly in our core markets, and the
resulting impact of these factors on future consumer spending patterns and our business. These assumptions are inherently
difficult to predict, particularly in the long- term. We generally state possible outcomes as high and low ranges , which are
intended to provide a sensitivity analysis as variables are changed but are not intended to imply that actual results could not fall
outside of the suggested ranges. Furthermore, analysts and investors may develop and publish their own projections of our
business, which may form a consensus about our future performance. Our actual business results may vary significantly from
such gurdance or consensus due to a—numbene-f—Macroeconomlc Condltlons or other factors, many of whrch are outside of our
control i stoba - :

pmvtde—m@*a-}se—beﬁneeﬁeet—er—meemp}efe—Furthermore 1f we make downward revisions of our prevrously announced

guidance, or if our publicly announced guidance of future operating results fails to meet expectations of securities analysts,
investors, or other interested parties, the price of our common stock could decline. Guidance is necessarily speculative in nature
sand #-guidance offered in periods of significant extreme uncertainty is inherently more speculative in nature than
guidance offered in periods of relative stability. It can be expected that some or all of the assumptions underlying the
guidance furnished by us will not materialize or will vary significantly from actual results. Accordingly, our guidance is only an
estimate of what management believes is realizable as of the date of release. Actual results may vary from our guidance and the
variations may be material. In light of the foregoing, investors are urged to put the guidance in context and not to rely-apen
our-guidanee-place undue reliance on it in making an investment decision regarding our common stock. Any failure to
successfully implement our operating strategy or the occurrence of any of the events or circumstances set-forth-described
elsewhere in this-these Risk Factors seettorrinthisrepert-could result in the actual operating results being different from our
guidance, and the differences may be adverse and material. We track certain operational metrics with internal systems and tools
or manual processes and do not independently Verify such metrics. Certain of these metrics are subject to inherent challenges in
measurement, and any real or perceived inaccuracies may adversely affect our business and reputation. We track certain
operational metrics, including active buyers and active sellers, GMS, neluding-mobile-GMS;-6GMS-ex——S—demestie;-GMS
from specific categories of goods or classes of buyers or sellers or specific platforms , and other information about our
communities, #ekading-with internal systems and tools that-or manual processes and these metrics are not independently
verified by a third- party. The methodologies used to measure certain of these metrics require significant judgment, are
susceptible to errors, and may differ from estimates or metrics published by third - parties due to differences in sources,
methodologies, or the assumptions on which we rely. We also use surveys to collect and track information about our buyers and
sellers and rely on third- party data , which we do not independently verify, to evaluate and report on our opportunity. Our
internal systems and-, tools , and processes have a number of limitations, and our surveys or data collection methodologies may
have errors or could change over time, which could result in unexpected changes to our metrics, including the metrics we
publicly disclose. Similarly, our third- party data sources have in the past and may in the future revise the historical data
provided as a result of adjustments to their prior estimates or for other reasons. If the internal systems and tools ,
processes, or surveys we use to track these metrics under count or over count performance or contain algorithmic or other
technical errors, the data we report may not be accurate. While these numbers are based on what we believe to be reasonable
estimates of our metrics, there are inherent challenges in measuring this data. In addition, limitations or errors with respect to
how we measure data or with respect to the data that we measure or obtain from third- parties may affect our understanding
of certain details of our business or our opportunity , which could affect our long- term strategies. If our operating metrics are
not accurate, or if investors do not perceive them to be accurate, investors may lose confidence in our operating metrics and
business , and we expect that we could be subject to legal claims, and our business, reputation, financial condition, and results of
operations would be adversely affected. If we experience a technology disruption or failure that results in a loss of information,
if personal data or sensitive information about members of our communities or employees is misused or disclosed, or if we or
our third- party providers are unable to protect against software and hardware vulnerabilities, service interruptions, cyber
tretdents— related events , ransomware, security incidents, or other security breaches, then members of our communities may



curtail use of our platforms, we may be exposed to liability or incur additional expenses, and our reputation might suffer. Like
all online services, we are vulnerable to power outages, telecommunications failures, and catastrophic events, as well as
computer viruses, break- ins, intentional or accidental actions or inaction by employees or others with authorized access to our
networks, phishing attacks, denial- of- service attacks, malicious or destructive code, malware, ransomware attacks, and other
cyber attacks, breaches and security incidents. We regularly have-experieneed-nthe-past-and-may-cxperience cyber- related
events that may result in -t-he—ﬁﬁufe—technology d1srupt10ns Feyberinetdents;-and / or security breaches, including intentional,
inadvertent, or social engineering breaches occurring through Etsy or third- party service provider technical issues,
vulnerabilities, or employees. Any of these occurrences could lead to interruptions or shutdowns of one or more of our
platforms, loss of data, unauthorized disclosure of personal or financial information of our members or employees, or theft of our
intellectual property or user data. Furthermore, if our employees or employees of our third- party service providers fail to
comply with our internal security policies and practices, member or employee data may be improperly accessed, used, or
disclosed. Additionally, employees or service providers have and may inadvertently misconfigure resources or misdirect
certain communications in manners that may lead to security incidents, which could be expensive and time- consuming
to correct. As we continue to grow our business, expand internationally, and gain greater public visibility, we may continue to
face a hlgher risk of bemg targeted by cyber attacks Although we have 1ntegrated a var1ety of processes feeevefy—s-ys’éeﬁas—

technologies , and
controls to ass1st in our efforts to assess, 1dent1fy, and manage materlal cybersecurlty- related rlsks, these are not

exhaustive, and we cannot assure yeu-that they steh v d-top
seenrity-breaehes;-will be adequate to prevent or detect service 1nterrupt10n system failure, data Toss or theft or other material

adverse Consequences dlrectly or through our vendors Addltlonally %&e—we—eeﬁ&nue—te—tﬂvest—tﬁ-reeeveﬁ—systeﬁas— seeutity

o these measures

not be, suff1c1ent to prevent or detect a cyber attack system failure, or security breach partlcularly given the increasingly
sophisticated tools and methods used by hackers , state actors , organized cyber criminals, and cyber terrorists. The costs and
effort to respond to a security breach and / or to mitigate any security vulnerabilities that may be identified could be significant,
our efforts to address these problems may not be successful, and these problems could result in unexpected interruptions,
delays, cessation of service, negative publicity, and other harm to our business and our competitive position. We could be
required to fundamentally change our business activities and practices in response to a security breach or related regulatory

actions or litigation, which would have an adverse effect on our business. We-operate-tn-a-hybrid-wotk-environment-wherea
sizable-portiorrefour-workforee-ts-fully-remete—In addition, the industry has generally moved to online remote infrastructure for

core work and, as a result, we and our partners may be more vulnerable to cyber attacks . If a natural disaster, power
outage, connectivity issue, or other event that impacted our employees’ ability to work remotely were to occur, it may be
difficult or, in certain cases, impossible, for us to operate our business for a substantial period of time. The increase in remote
working for employees, vendors, or contractors may also result in increased consumer prlvacy, IT securlty, and fraud concerns
or 1ncreased administrative costs = an ; y W ay-hetgh

eeﬁsumtﬂg—te—eeffeet— A successful cyber attack could occur and perslst for an eXtended perlod of tlme before bemg detected
Because the techniques used by hackers change frequently, we may be unable to anticipate these techniques or implement
adequate preventive measures. In addition, because any investigation of a cybersecurity incident would be inherently
unpredictable, the extent of a particular cybersecurity incident and the path of investigating the incident may not be immediately
clear. It may take a significant amount of time before an investigation can be completed and full and reliable information about
the incident is known. While an investigation is ongoing, we may not necessarily know the extent of the harm or how best to
remediate it, certain errors or actions could be repeated or compounded before they are discovered and remediated, and
communication to the public, regulators, members of our communities, and other stakeholders may be inaccurate or incomplete,
any or all of which could further increase the costs and consequences of a cybersecurity incident. Applicable rules regarding
how to respond, required notices to users, and reporting to regulators and investors vary by jurisdiction, and may subject Etsy to
additional liability and reputational harm. If we experience, or are perceived to experience, security breaches that result in
marketplace performance or availability problems or the loss, compromise or unauthorized disclosure of personal data or other
sensitive information, or if we fail to respond appropriately to any security breaches that we may experience, or are perceived to
do so, people may become unwilling to provide us the information necessary to set up an account with us. Existing sellers and
buyers may also stop listing new items for sale, decrease their purchases, or close their accounts altogether. We could also face
damage to our reputation, potential liability, regulatory investigations in multiple jurisdictions, and costly remediation efforts
and litigation, which may not be adequately covered by, and which may impact our future access to, insurance. Any of these
results could harm our growth prospects, our business, and our reputation for maintaining trusted marketplaces. Our software is
highly complex and may contain undetected errors. The software underlying our platforms is highly interconnected and complex
and may contain undetected errors or vulnerabilities, some of which may only be discovered after the code has been released.
We rely heavily on a software engineering practice known as “ continuous deployment, ” meaning that we frequently release




software code to our platforms. For the Etsy marketplace platform we typically release software code many times per day. This
practice may result in the more frequent introduction of errors or vulnerabilities into the software underlying our platforms,
which can impact the user experience and functionality of our marketplaces. Additionally, due to the interconnected nature of
the software underlying our platforms, updates to parts of our code, third- party and epen source code, and application
programming interfaces, on which we rely and that maintain the functionality of our marketplaces and business, could have an
unintended impact on other sections of our code, which may result in errors or vulnerabilities to our platforms that negatively
impact the user experience, functionality or accessibility of our marketplaces. In some cases, such as our mobile apps, errors
may only be correctable through updates distributed through slower, third- party mechanisms, such as app stores, and may need
to comply with third- party policies and procedures to be made available, which may add additional delays due to app review
and user delay in updating their mobile apps. In addition, our systems are increasingly reliant on artificial intelligence, machine
learning systems, and large language models, which are complex , subject to increasing litigation and regulatory scrutiny,
and may have errors or inadequacies that are not easily detectable. These systems may inadvertently reduce the-our efficiency
ofeursysters—, or may cause unintentional or unexpected outputs that are incorrect, do not match our business goals, do not
comply with our policies or applicable legal requirements ., or otherwise are inconsistent with our brands, guiding principles,
and mission. Any errors or vulnerabilities discovered in our code after release could also result in damage to our reputation, loss
of members of our communities, loss of revenue, or liability for damages, any of which could adversely affect our growth
prospects and our business. We rely on Google Cloud for a substantial portion of the computing, storage, data processing,
networking, and other services for the Etsy Marketplace. A significant disruption of or interference with our use of Google
Cloud would negatively impact our operations and seriously harm our business. Google Cloud provides a distributed computing
infrastructure as a service platform for the Etsy marketplace’ s business operations. We have migrated the Etsy marketplace’ s
primary production environment and data centers to Google Cloud, increasing our reliance on cloud infrastructure. Any
transition of the cloud services currently provided by Google Cloud to another cloud provider would be difficult to implement
and would cause us to incur significant time and expense. Our products and services rely in significant part on continued access
to, and the continued stability, reliability, and flexibility of Google Cloud. Any significant disruption of, or interference with, our
use of Google Cloud would negatively impact our operations, and our business would be seriously harmed. In addition, if
hosting costs increase over time and if we require more computing or storage capacity, our costs could increase
disproportionately. If we are unable to grow our revenues faster than the cost of utilizing the services of Google or similar
providers, our business and financial condition could be adversely affected. Reverb ;-and Depop ;and-Elte7rely on Amazon
Web Services for their primary production environment, and those marketplaces are thus subject to analogous risks. Our
business depends on third- party services and technology which we utilize to maintain and scale the technology underlying our
platforms and our business operations. Our business operations depend upon a number of third- party service providers, such as
cloud service providers, marketing platforms and providers, payments and shipping providers, contingent labor teams, and
network and mobile infrastructure providers. Any disruption in thetr- the services provided by third- parties , any failure on
their part to deliver their services in accordance with our scale and expectations, or any failure on our part to maintain
appropriate oversight on these third- party providers during the course of our engagement with them, or appropriate
redundancies, could significantly harm our business. Our production systems rely on internal technology, along with cloud
services and software provided by our third- party service providers (and other entities in our supply chain). In the event of a
cyber- related incident, even partial unavailability of our production systems could impair our ability to serve our customers,
manage transactions, or operate our marketplaces. We have implemented disaster recovery mechanisms, including systems to
back up key data and production systems, but these systems may be inadequate or incomplete. For example, these disaster
recovery systems may be susceptible to cyber- ireidents-related events if insufficiently distributed across locations, not
sufficiently separated from primary systems, not comprehensive, or not at a scale sufficient to replace our primary systems.
Insufficient production and disaster recovery systems could, in the event of a cyber- related incident, harm our growth
prospects, our business, and our reputation for maintaining trusted marketplaces. Cyber attacks aimed at disrupting our and our
third- party service providers’ services have-eeenrredregularly oceur tathe-past, and we expect they will continue to occur in
the future. If we or our third- party service providers (and other entities in our supply chain) experience any cyber attacks or
other security breaches or incidents that result in marketplace performance or availability problems or the-loss, compromise or
unauthorized disclosure or use of personal data or other sensitive information, or if we fail to respond appropriately to any
security breaches or incidents that we may experience, people may become unwilling to provide us the information necessary to
set up an account with us. We also rely on the security practices of our third- party service providers, which may be outside of
our direct control. Additionally, some of our third- party service providers, such as identity verification and payment processing
providers, regularly have access to payment card information and other confidential and sensitive member data. We may have
contractual and regulatory obligations to supervise the security and privacy practices of our third- party service providers.
Despite our best efforts, if these third - parties fail to adhere to adequate security practices, or, as has occurred from time to time
in the past, experience a cyber ineident—- related event or attack such as a breach of their networks, our members’ data may be
rendered unavailable, improperly accessed, used, or disclosed. More generally, our third- party service providers may not have
adequate security and privacy controls, may not properly exercise their compliance, regulatory or notification requirements,
including as to personal data, or may not have the resources to properly respond to an incident. Many of our service providers
continue to operate in a partial or fully remote work environment and may, as a result, be more vulnerable to cyber attacks.
Consequently, a security incident at any of such service providers or others in our supply chain could result in the loss,
compromise, or unauthorized access to or disclosure of sensitive or personal data of our buyers or sellers. We are unable to
exercise significant oversight over some of these providers, which increases our vulnerability to their financial conditions and to
problems with the services they provide, such as technical failures, deprecation of key services, privacy and / or security



concerns , and we have from time to time experienced such problems with the services provided by one or more third-
parties . Our efforts to update our infrastructure or supply chain may not be successful as we may not sufficiently distribute our
risk across providers or geographies or our efforts to do so may take longer than anticipated. If we experience failures in our
technology infrastructure or supply chain or do not expand our technology infrastructure or supply chain successfully, then our
ability to run our marketplaces could be signiﬁcantly impacted, which could harm our business. In addition, our sellers rely on
contlnued and ununpeded access to postal services and Shlppll’lg Carrlers to dellver thelr goods reliably and timely to buyers. Our
: d etr-scllers have at times experienced
-rﬂefeased—transportatlon service dlsruptlons and delays in the dehvery of their goods If these shipping delays continue or
worsen, or if shipping rates increase significantly, our sellers may have increased costs, and / or our buyers may have a poor
purchasing experience and may lose trust in our marketplaces, which could negatively impact our business, financial
performance, and growth . Our business depends on access to third- party services, platforms and infrastructure that are critical
to the successful operatlon of our busmess Our sellers and buyers rely on access to the internet or moblle networks to access our
marketplaces - v : 0 : 0
aeeess-. We also depend on w1dely— adopted thlrd party platforrns to reach our customers, such as popular mobile, soc1a1
search, and advertising offerings. Internet service providers may choose to disrupt or degrade access to our platforms or increase
the cost of such access. Mobile network operators or operating system providers could block or place onerous restrictions on the
ability to download and use our mobile apps or deny or condition access to application programming interfaces or
documentation, limiting the functionality of our products or services on the platform, including in ways that could require us to
make significant changes to our marketplaces, websites, or mobile apps. If we are not able to deliver a rewarding experience on
these platforms, if our or our sellers’ access to these platforms is limited, if the cost or terms of accessing these platforms
increases or changes, or if these large platforms implement features that compete with us or our sellers, then our business may
suffer. Internet service providers, mobile network operators, operating system providers and / or app stores regularly have-tr-the
past-placed-and-may-eontinte-te-place technical and policy restrictions on applications and platforms that use their services,
which restrictions change over time . They have also and could in the future attempt to charge us for, ehange-the-appheable
rales-and-polietesfor;-or restrict our ability to access or provide access to , certain platforms, features, or functionality that we
use in our business, and such changes may adversely affect our marketplaces. In addition, the success of our marketplaces has at
times and could in the future also be harmed by factors outside our control, such as actions taken by providers of mobile and
desktop operating systems, social networks, or search and advertising platforms, including: ¢ policy changes that interfere with,
add tolls or costs to, or otherwise limit our ability to provide users with a full experience of our platforms, such as for our mobile
apps or social network presence, including policy changes that effectively require us to use the provider’ s payment processing
or other services for transactions on the provider’ s operating system, network , or platform; ¢ unfavorable treatment received by
our platforms, especially as compared to competing platforms, such as the placement of our mobile apps in a mobile app
download store; ¢ increased costs to distribute or use our platforms via mobile apps, social networks, or established search and
advertising systems; ¢ changes in mobile operating systems, such as iOS and Android, that degrade the functionality of our
mobile website or mobile apps, our understanding of the data and usage related to our services, or that give preferential treatment
to competitive products; * changes to social networks that degrade the e- commerce functionality, features, or marketing of our
services or our sellers’ shops and products; or * implementation and interpretation of regulatory or industry standards by these
widely adopted platforms that, as a side effect, degrade the e- commerce functionality, features, or marketing of our services or
our sellers’ shops and products. Any of these events could materially and adversely affect our business, financial performance,
and growth. Our payments systems have both operational and compliance risks, including in- house execution risk and
dependency on third- party providers. The payment offerings provided on each of our marketplaces differ and, as such, are
subject to varying degrees and types of risk. In particular, each payment offering has a different level of reliance on third -
parties to perform certain aspects of its services. We have and plan to continue to invest in internal-resenreesinto-our payments
tools and infrastructure , and have, or may in the future, add or change payment tools and third- party service providers to
maintain existing availability, expand into additional markets, and offer new payment methods, offerings , and tools to our
buyers and sellers. If we fail to invest adequate resources into our payments platforms, or if our investment efforts are
unsuccessful or unreliable, our payments services may not function properly, keep pace with competitive offerings, or comply
with applicable laws and regulatory requirements, any of which could negatively impact their usage and our marketplaces, as
well as our trusted brands, which, in turn, could adversely affect our GMS and results of operations. We rely upon third- party
service providers to perform key components of our payments platforms, including payments processing and payments
disbursing, compliance, currency exchange, identity verification, sanctions screening, tax collection, and fraud analysis. ¥
Failure by these service providers to de-net-perform adequately, or H#-changes to or termination of our relationships with these
service providers were-to-ehanige-or-terminate-, t-has and could again negatively affect our sellers’ ability to receive payments.
For example, in the first quarter of 2023, Silicon Valley Bank, one of our payment disbursement providers, collapsed
and, as a result, approximately 0. 5 % of our active sellers experienced a delay (generally one business day) receiving
their payments while we engineered a new process flow to enable those sellers to receive payments from another
disbursement account. Disruptions related to our third- party service providers could also potentially affect our sellers’
ability to receive orders erpayments-, our buyers’ ability to complete purchases, and our ability to operate our payments
program, including maintaining certain compliance measures, including fraud prevention and detection tools. This could
decrease revenue, increase costs, lead to potential legal liability, and negatively impact our brands and business. If we (or a
third- party payment processor) suffer a security breach affecting payment card information, we could be subjected to fines,
penalties, and assessments arising out of the major card brands’ rules and regulations, contractual indemnification obligations or
other obligations contained in merchant agreements and similar contracts, and we may lose our ability to accept payment cards




as payment for our services and our sellers’ goods and services. In addition, we and our third- party service providers may
experience service outages from time to time that negatively impact payments on our platforms. We have in the past
experienced, and may in the future experience, such payments- related service outages and, if we are unable to promptly remedy
or provide an alternative payment solution, our business could be harmed. In addition, if our third- party providers increase the
fees they charge us, our operating expenses, or those of our sellers, could increase, and it could negatively impact our sellers’
businesses or our business. Further, our ability to expand our payments services into additional countries is dependent upon the
third- party providers we use to support these services. As we continue to expand the availability of our payments services to
additional markets or offer new payment methods to our sellers and buyers in the future, we, along with our sellers may become
subject to additional and evolving regulations, compliance requirements, and may be exposed to heightened operational and
fraud risk, which could lead to an increase in our operating expenses. Our payments systems are subject to a complex landscape
of evolving laws, regulations, rules, and standards. Various laws and regulations govern payments, and these laws are complex,
evolving, and subject to change and vary across different jurisdictions in the United States and globally. Moreover, even in
regions where such laws have been harmonized, regulatory interpretations of such laws may differ. As a result, we are required
to spend significant time and effort determining whether various licensing and registration laws relating to payments apply to us
as our business strategy and operations evolve. In addition, our payments activities and / or applicable laws and regulations
may evolve over time to require licensure in one or more of our core regions. sheutd-Should one of our subsidiaries become
regutated-licensed as a financial services entity-provider in any jurisdiction, we would be subject to additional regulation and
oversight of that subsidiary . Any failure or claim of our failure to comply, or any failure by our third- party service providers
to comply, could cost us substantial resources, result in liabilities, cause us significant reputational damage, or force us to stop
offering our payments services in certain markets. Additionally, changes in payment regulation may occur that could render our
payments systems non- compliant and / or less profitable. Further, through our agreements with our third- party payments
service providers, we are subject to evolving rules and certification requirements (including, for example, the Payment Card
Industry Data Security Standard), er-and other contractual requirements or expectations that may materially negatively impact
our payments business. Failure to comply with these rules or requirements could impact our ability to meet our contractual
obligations with our third- party payment processors and could result in potential fines or negatively impact our relationship
with our third- party payments processors. We are also subject to rules governing electronic funds transfers. Any change in these
rules and requirements, including as a result of a change in our designation by major payment card providers, could make it
difficult or impossible for us to comply and could require a change in our business operations. In addition, similar to a potential
increase in costs from third- party providers described above, any increased costs associated with compliance with payment card
association rules or payment card provider rules could lead to increased fees for us or our sellers, which may negatively impact
payments on our platforms, usage of our payments services, and our marketplaces. Our business could be adversely affected by
economic downturns, inflation, natural disasters, public health crises, political crises, geopolitical events, or other
macroeconomic conditions, which have in the past and may in the future negatively impact our business and financial
performance. Macroeconomic Conditions have and may continue to adversely affect our business. If general economic
conditions deteriorate in the United States or other markets where we operate, consumer discretionary product spending may
decline and demand for the goods and services available on our platforms may be reduced. This would cause our Marketplace

and Services revenue to dechne and adversely nnpact our busrness —Forexample-the-eonflietinUkrainenegatively-impacted

generated pressure on consumer dlscretronary product spending. Consumer purchases of discretionary items, including the
goods that we offer, generally decline during recessionary periods or periods of economic uncertainty, when disposable income
is reduced or when there is a reduction in consumer confidence. Factors that could further affect consumers” willingness to
make discretionary purchases include, among others: high levels of unemployment; higher consumer debt levels; global
geopolitical uncertainties; reductions in net worth, declines in asset values , disruptions to the banking industry , and related
market and macroeconomic uncertainty; home foreclosures and reductions in home values; fluctuating interest rates, increased
inflationary pressures and lack of credit availability; rising fuel and energy costs; rising commodity prices; and other general

uncertalnty regardrng the overall future pohtrcal and economlc envrronrnent —\Ve—ha*e—expeﬂeﬂeed—maﬂyef—t-hese—faetefs—

predrct how our busrness rnlght be 1mpacted by changlng consumer spending patterns In the event of a prolonged economic
downturn or acute recession, significant inflation, or increased supply chain disruptions impacting our communities of sellers
and the economy as a whole, consumer spending habits could be materially and adversely affected, as could our business,
financial condition, operating results, and ability to execute and capitalize on our strategies. If trends supporting self-
employment, and the desire for supplemental income were to reverse, the number of sellers offering their goods in our
marketplaces and the number of goods listed in our marketplaces could decline. In addition, currency exchange rates may
directly and indirectly impact our business. If the U. S. dollar strengthens or weakens against foreign currencies, particularly if
there is short- term volatility, our foreign currency denominated GMS and revenue, when translated into U. S. dollars, could
fluctuate significantly. Currency exchange rates may also impact demand for cross- border purchases, which could impact GMS
and revenue. For the year ended December 31, 26222023 , approximately 72-71 % of our GMS was denominated in U. S.



dollars. Any events causing significant disruption or distraction to the public or to our workforce, or impacting overall
macroeconomic conditions, such as natural disasters and other adverse weather and climate conditions, public health crises,
supply chain disruptions, political instability or crises, terrorist attacks, war, social unrest, or other unexpected events, could
disrupt our operations rinternetor-mebie-networks-, or the operations of one or more of our third- party service providers.
These events may also impact buyer demand for discretionary goods, impact sellers’ ability to run their businesses on our
marketplaces and ship their goods, and impact our ability to execute on our strategy, any of which could negatively impact our
business and financial performance. The global scope of our business subjects us to risks associated with operations abroad.
Doing business outside of the United States subjects us to increased risks and burdens such as: « complying with different (and
sometimes conflicting) laws and regulatory standards (particularly including those related to the use and disclosure of personal
information, online payments and money transmission, intellectual property, product liability, consumer protection, online
platform liability, e- commerce marketplace regulation, labor and employment laws, business practices, including those related
to the-environment-corporate social responsibility , and taxation of income, goods, and services) sometimes with attempts to
apply these laws and regulatory standards extra- territorially; * defending our marketplaces against international litigation,
including in jurisdictions that may not offer judicial norms or protections similar to those found in the United States; ¢
conforming to local business or cultural norms; ¢ barriers to international trade, such as tariffs, customs, or other taxes, or, when
applicable, cross- border limits placed on U. S. technology companles . uncertalntres ﬁn—around the continuing impact on
operations o : d v upply chain disruptions delays;
aﬁd—meveﬁaeﬂt—restfiet-ieﬁs—eﬂ-epef&t—teﬂs—and geopolrtrcal events such as natural drsasters pandemics, terrorism, and acts of
war; * varying levels of internet, e- commerce, and mobile technology adoption and infrastructure; * potentially heightened risk
of fraudulent or other illegal transactions; ¢ limitations on the repatriation of funds; ¢ exposure to liabilities under anti-
corruption, anti- money laundering and export control laws, including the U. S. Foreign Corrupt Practices Act of 1977, as
amended (the “ FCPA ), the U. K. Bribery Act of 2010, trade controls and sanctions administered by the U. S. Office of
Foreign Assets Control of the U. S. Treasury Department, and similar laws and regulations in other jurisdictions; * our ability to
enforce contracts, our terms of use and policies, and intellectual property rights in jurisdictions outside the United States;
fluctuations of foreign exchange rates; and ¢ uncertainties and instability in U. K. and E. U. markets caused by ongoing
negotiations of cross- border service agreements triggered by Brexit. Our sellers face similar risks in conducting their businesses
across borders. Even if we are successful in managing the risks of conducting our business across borders, if our sellers are not,
our business could be adversely affected. Our ability to recruit and retain a diverse group of employees and retain key employees
is important to our success. Significant attrition or turnover could impact our ability to grow our business. Our ability to attract,
retain, and motivate a diverse group of employees 1nclud1ng our management team, 1s important to our success. We strive to
attract, retain, and motivate euremployees ;fre : 0 am;-who share
our dedication to our communities and our mission to *“ Keep Commerce Human. ’ We cannot guarantee we will be able to
continue to attract and retain the number or caliber of employees we need to maintain our competitive position, particularly s
given the uncertainty of the current macroeconomic environment , and in light of the reduction in force as part of the
Restructuring Plan approved in December 2023 . We-maynotmeet-While we made progress towards our impact goal of
building a diverse and inclusive workforce that is broadly representative of our communities , we were not able to meet our
target of doubling the percentage of U. S. employees at the Etsy marketplace who identify as Black, Latinx, or Native
American by year end 2023 and recently extended the target year to 2025, which could impact our ability to attract and
retain employees . Some of the challenges we face in attracting and retaining employees include: * skepticism regarding our
ability to accelerate GMS growth in the future;  continuing ability to offer competitive compensation and benefits, including
eontinuing-stock- based compensation and programs to support the well- being of our employees, as more external scrutiny
is placed on stock- based compensation expenses and the legal landscape in the United States evolves; « competition for
talent in our industry, which could cause payroll costs, including stock- based compensation, to become a larger percentage of
our total cost base; ¢ evolving expectations regarding the ability to work remotely; ¢ enhancing engagement levels among
existing employees and supporting their work- life balance; ¢ attracting high quality talent in a timely fashion; ¢ retaining
qualified employees who support our mission and guiding principles, and continuing to do so in our hybrid work environment; ¢
continuing to find promotion opportunities to retain key employees for leadership positions;  hiring employees in multiple
locations globally, and building a diverse, equitable, and inclusive workforce; and ¢ responding to competitive pressures and
changlng business conditions in ways that do not dlvert us from our gurdrng pr1nc1ples F 1lllng key strateglc roles 1nclud1ng
engineering and product management, can pa 4 ;

and-may-be challenging rbendemn-at times , partlcularly -Sae—Pau}e—a-nd—Mextee—Grey—as—weH—as—eempeﬁ&eﬁ—for more
specialized positions eﬁgtneeﬂng—taleﬂt—eeﬂt-tﬂueﬁe—mefease—faﬁd-ly— Qualified individuals are-may be limited and in high

demand, and we may incur significant costs to attract, develop, retain and motivate them. Even if we were to offer higher
compensation and other benefits, people with suitable technical skills may choose not to join us or to continue to work for us. In
addition, job candidates and existing employees often consider the value of the stock awards they receive in connection with
their employment. The value of our stock awards in a volatile macroeconomic environment may adversely affect our ability to
recruit and retain highly skilled employees. We operate in a hybrid work model in which a sizable-pertion-significant
percentage of our workforce remains s-faty-remote while others have returned to our offices with a flexible schedule. It is
possible that these arrangements could have a negative impact on our workplace culture and on the execution of our business
plans and operations. We have recently revised and clarified our work modes to reinforce our workplace culture and
optimize the natural creativity and innovation that arises from live cross- functional and team gatherings in our offices.
If our needs are not aligned with our employees’ preferences, or if we are unsuccessful in optimizing our hybrid work
environment, it may adversely affect our ability to recruit and retain employees. If we continue to operate with a significant




portion of our employees located outside of our offices, and we are unable to adapt to new hybrid work modes, it could
negatively impact our company culture. In general, our employees, including our management team, work for us on an at- will
basis. The unexpected loss of or failure to retain one or more of our key employees, such as our Chief Executive Officer, Chief
Financial Officer, or Chief Technology Officer, or unsuccessful succession planning, could adversely affect our business.
Further, if members of our management and other key personnel in critical functions across our organization are unable to
perform their duties, we may not be able to execute on our business strategy and / or our operations may be negatively impacted.
Other companies, including our competitors, may be successful in recruiting and hiring our employees, and it may be difficult
for us to find suitable replacements on a timely basis or on competitive terms. If we experience increased voluntary attrition in
the future, and / or if we are unable to attract and retain qualified employees in a timely fashion or on reasonable terms,
particularly in critical areas of operations such as engineering, we may not achieve our strategic goals and our business and
operations could be harmed. We may be unable to adequately protect our intellectual property. Our intellectual property is an
essential asset of our business. To establish and protect our intellectual property rights, we rely on a combination of copyright,
trademark, and patent laws, as well as confidentiality procedures and contractual provisions. We also rely on trade secret
protection for parts of our technology and intellectual property. The efforts we have taken to protect our intellectual property
may not be sufficient or effective. We generally do not elect to register our copyrights, relying instead on the laws protecting
unregistered intellectual property, which may not be sufficient. We rely on both registered and unregistered trademarks, which
may not always be comprehensive in scope. In addition, our copyrights and trademarks, whether or not registered, and patents
may be held invalid or unenforceable if challenged, and may be of limited territorial reach. While we have obtained or applied
for patent protection with respect to some of our intellectual property, patent filings may not be adequate alone to protect our
intellectual property, and may not be sufficiently broad to protect our proprietary technologies. Additionally, it is expensive to
maintain these rights, both in terms of application and maintenance costs, and the time and cost required to defend such rights, if
necessary, could be substantial. From time to time , we acquire intellectual property from third - parties, but these acquired
assets, like our internally developed intellectual property, may lapse, be abandoned, be challenged or circumvented by others, be
held invalid, be unenforceable, or may otherwise not be effective in protecting our platforms. In addition, we may not be
effective in policing unauthorized use of our intellectual property and authorized uses may not have the intended effect. Even
when we do detect violations, enforcing our rights we-have-in-the-pastand-may require us n-the-futureneed-to engage in
litigation, use of takedowns and similar procedures, or licensing te—enfefee—et&r&tel—leeﬁial—pfepeﬁ-y—ﬂghts— Any enforcement
efforts we undertake, including litigation, could be time- consuming and expensive and could divert our management’ s
attention. In addition, our efforts may be met with defenses and counterclaims challenging the validity and enforceability of our
intellectual property rights or may result in a court determining that our intellectual property rights are unenforceable. If we are
unable to adequately prevent unauthorized use or misappropriation of our intellectual property by third parties, the
value of our brand and other intangible assets may be diminished and customers may lose trust in Etsy. Any of these
events could have an adverse effect on our business. We attempt to protect our saregistered-intellectual property and
confidential information in part through confidentiality, non- disclosure, and invention assignment agreements with employees,
advisors, service providers and other third - parties who develop intellectual property on our behalf, or with whom we share
information. However, we cannot guarantee that we have entered into such agreements with each party that has developed
intellectual property on our behalf or that has or may have had access to our confidential information, trade secrets and other
intellectual property. These agreements may also be breached, or may not effectively prevent unauthorized use, disclosure, or
misappropriation of our confidential information or intellectual property. Moreover, these agreements may not provide an
adequate remedy for breaches or in the event of unauthorized use or disclosure of our confidential information or infringement
of our intellectual property. The legal framework surrounding protection of intellectual property changes frequently throughout
the world, particularly as to technologies used in e- commerce, and these changes may impact our ability to protect our
intellectual property and defend against third- party claims. If we are unable to cost- effectively protect our intellectual property
rights, our business could be harmed. We may experience fluctuations in our tax obligations and effective tax rate. We are
subject to a variety of tax and tax collection obligations in the United States and in numerous other foreign jurisdictions. We
record tax expense, including indirect taxes, based on current tax payments and our estimates of future tax payments, which may
include reserves for estimates of probable or likely settlements of tax audits. We may recognize additional tax expense and be
subject to additional tax liabilities, including tax collection obligations, due to changes in tax law, regulations, administrative
practices, principles, and 1nterpretat10ns related to tax, including changes to the global tax framework, Competmon and other
laws and accounting rules in various jurisdictions. z S-a-res p h
eondittons—An increasing number of jurisdictions are c0n51der1ng or have adopted laws or admlmstratlve practices that impose
new tax measures, including revenue- based taxes, such as digital services taxes or online sales taxes, targeting online commerce
and the remote selling of goods and services. These include new obligations to withhold or collect sales, consumption, value
added, or other taxes on online marketplaces and remote sellers, or other requirements that may result in liability for third- party
obligations. For example, several sen—B5—S—jurisdictions have proposed or enacted taxes on online advertising and marketplace
service revenues. Proliferation of these or similar unilateral tax measures may continue unless broader international tax reform
is implemented. Our effective tax rate, results of operations and cash flows could be materially and adversely affected by
additional taxes imposed on us prospectively or retroactively. We may also be subject to increased requirements for
marketplaces to report, collect, remit, and hold liability for their customers’ direct and indirect tax obligations, as a result of
changes to regulatlons adm1n1strat1ve practlces outcomes of court cases, and changes to the global tax framework. Over On

stst16 A-Stete aw-the InflattonReduetion-Aetof2022-1ast several years, the
Orgamzatmn for Economlc Cooperatlon and Development (“HRA-OECD ") has been developing its “ two pillar ” project
to address the tax challenges arising from digitalization . The HRA-inelides-OECD project, if broadly implemented by




participating countries, will result in significant changes to the international taxation system under which our current
tax obligations are determined. The second pillar of the project (“ Pillar Two ”) calls for 2 minimum tax rate on
corporations of 15 % eerperate-alternative-mintmumrand is expected to be implemented by a significant number of
countries starting in 2024. The OECD and implementing countries are expected to continue to make further revisions to
the rules, however, we expect adverse consequences to our tax llabllltles based fe%eempames—w-rt-h—medi-ﬁed-G%d*P—ﬂet-
meeme—m—exeess—ef—&l—bﬂheﬁ—a—H%-exerse—ta*onrulesas rstoekrepurehases rerots-envirotten :
enefgy—ta*efedrts—eﬁﬁeﬁ&y-currently drafted : jee ate-o ative-mitt :
continue 4 y g t 6 ;

expeet-the-newlaw-(o have—a—materta-l—momtor developments to determlne any potentlal unpact eﬂ—ettﬁesu-}ts—of eperat—teﬂs
Pillar Two in the countries in which we operate . Our effective tax rate and cash taxes paid in a given financial statement
period may be adversely impacted by results of our business operations including changes in the mix of revenue among
different jurisdictions, acquisitions, investments, entry into new geographies, the relative amount of foreign earnings, changes in
foreign currency exchanges rates, changes in our stock price, intercompany transactions, changes to accounting rules,
expectation of future profits, changes in our deferred tax assets and liabilities and our assessment of their realizability, and
changes to our ownership or capital structure. Fluctuations in our tax obligations and effective tax rate could adversely affect our
business. In the ordinary course of our business, there are numerous transactions and calculations for which the ultimate tax
determination is uncertain. Although we believe that our tax positions and related provisions reflected in the financial statements
are fully supportable, we recognize that these tax positions and related provisions may be challenged by various tax authorities.
These tax positions and related provisions are reviewed on an ongoing basis and are adjusted as additional facts and information
become available, including progress on tax audits, changes in interpretation of tax laws, developments in case law, and closing
of statute of limitations. To the extent that the ultimate results differ from our original or adjusted estimates, our effective tax
rate can be adversely affected. The (provision ) benefit for income taxes involves a significant amount of management
judgment regarding interpretation of relevant facts and laws in the jurisdictions in which we operate. Future changes in
applicable laws, projected levels of taxable income and tax planning could change the effective tax rate and tax balances
recorded by us. In addition, tax authorities periodically review income tax returns filed by us and easraise issues regarding
filing positions, timing and amount of income and deductions, and the allocation of income among the jurisdictions in which we
operate. A significant period of time may elapse between the filing of an income tax return and the ultimate resolution of an
issue raised by a revenue authority with respect to that return. Any adjustments as a result of any examination may result in
additional taxes or penalties against us. If the ultimate result of these audits differs from original or adjusted estimates, they
could have a material impact on our effective tax rate and tax liabilities. At any one time, we typically have multiple tax years
eonld-be-subject to audit by various taxing jurisdictions. As a result, we could be subject to higher than anticipated tax liabilities
as well as ongoing variability in our quarterly tax rates as audits close and exposures are re- evaluated. The terms of our debt
instruments may restrict our ability to pursue our business strategies. We do not currently have any ebhgatiens-outstanding
borrowings under our credit facility. While the indentures governing our outstanding convertible notes do not include material
restrictions on our ability to pursue our business strategy, our credit facility requires us to comply with, and future debt
instruments may require us to comply with, various covenants that limit our ability to take actions such as: disposing of assets;
completing mergers or acquisitions; incurring additional indebtedness; encumbering our properties or assets; paying dividends,
making other distributions or repurchasing our common stock; making specified investments; and engaging in transactions with
our affiliates. These restrictions could limit our ability to pursue our business strategies. If we default under our credit facility
and if the default is not cured or waived, the lenders could terminate their commitments to lend to us and cause any amounts
outstanding to be payable immediately. Such a default could also result in cross defaults under other debt instruments.
Moreover, any such default would limit our ability to obtain additional financing, which may have an adverse effect on our cash
flow and liquidity. Our insurance may not cover or mitigate all the risks facing our business. While we have insurance coverage
for many aspects of our business risk, this insurance coverage may be incomplete or inadequate, or in some cases may not be
available. Our business has evolving risks that may be unpredictable. We cannot be sure that our existing insurance
coverage, including coverage for cyber events and errors and omissions, will continue to be available on acceptable terms
or that our insurers will not deny coverage as to all or part of any future claim or loss. For certain risks we face, we may be
required to, or may elect to, self- insure or rely on insurance held by third - parties, legal defenses and immunities,
indemnification agreements or limits on liability, which may be insufficient. For example, we may not have adequate insurance
coverage related to the actions of sellers on our platforms or for securlty 1nc1dents or data breaches In evolvmg areas such as
platform products liability, reeent-court decisions v ety
Amazomin-Californta;-suggest that different JurlSdlCthI’IS may take dlfferlng posmons on the scope of e- commerce platform
liability for seller products. In some circumstances, a platform might be held liable for violations of applicable legal regimes by
sellers and their products, such as intellectual property laws, privacy and security laws, product regulation, or consumer
protection laws. Court decisions and regulatory changes in these areas may shift quickly, both in the United States and
worldwide, and our insurance may be inadequate or unavailable to protect us from existing or newly developing legal risks.
Finally, while some sellers on our platforms may be insured for some or all of these risks, many small businesses do not carry
any or sufficient insurance, and, even if a seller is insured, the insurance may not cover the relevant loss. These factors may lead
to increased costs for insurance, our increased liability, increased liability or requirements on sellers on our platforms, changes to
our marketplaces or business model, or other damage to our brands and reputation. Strategic Risks Related to Our Business and
Industry We face intense competition and may not be able to compete effectively. Operating e- commerce marketplaces is
highly competitive and we expect competition to increase in the future. We face competition from a wide range of online and
offline competitors on both sides of our two- sided marketplace, which connects buyers and sellers to facilitate




transactions . We compete for sellers with marketplaces, retailers, social media commerce, and companies that sell software
and services to small businesses. For example, in addition to listing her goods for sale on the Etsy or other “ House of Brands ”

marketptaee-marketplaces , a scller can list her goods with online retailers ;-suehas-Amazon,eBay-Google;orAlibabas-or sell

her goods through local consignment and vintage stores and-, as well as other venues or marketplaces, inelading-or through

commerce channels on social networks -l-ﬁée—FaeebeeHrrsf&gram—aﬂd—’PﬁéFek Ske-They may also sell wholesale directly to

traditional retailers, 1nclud1ng large national retailers, who discover her good% in our marketplace% or otherwme —We-simiarky
A ) ) . . .

and services to %mall bu%rnei%es enabhng a seller to %ell from her own webqlte or 0therw1§e run her business 1ndependently of
our platforms, or enabling her to sell through multiple channels . Additionally , Reverb offers integrations with these sueh-as
BigCommeree; Wix-and Shepify-other companies to help sellers integrate their inventory across channels and otherwise
power their businesses. Changes in the terms of those companies could make it more difficult or expensive for sellers to
sell on Reverb . We compete to attract, engage, and retain sellers based on many factors, including: * the value ard-, awareness
, and perception of our brands; * the-effeetiveness-ef-our investments in product and marketing nvestments-for the benefit or
our sellers ; « the effectiveness of our scaled member support and trust and safety practices and policies; ¢ the global scale of our
marketplaces and the breadth of our online presence; ¢ our tools, education, and services, which support a seller in running her
business; ¢ the number and engagement of buyers; ¢ our policies and fees; ¢ the ability of a seller to scale her business; ¢ the
effectiveness of our mobile apps; © the strength of our communities; and « our mission. Jr-additten;-we-We also face
competition on the buyer side from both online and offline competitors. We compete with both online and offline retailers
for the attention of buyers who have —A-bwyerhas-the choice of shopping with any online or offline retailer, including large e-
commerce marketplaces, saeh-asAmazon,eBay;orAlibabarnational retail chains, saeh-as-WestEtm,-Walmart;-or-TFarget;-local
consrgnment and vintage stores, social commerce channels hke-InstagramrerFaeebool, event- driven platforms and vertical
experiences HeeZota-and-Wayfair-, resale commerce and streaming video commerce sites and apps, and other venues or
marketplaces. Many of these eempetitors-companies offer low- cost or free shipping, fast shipping times, favorable return

policies, and other featurei that may be drfﬁcult or 1rnp0§€1ble for our sellers to match—eeﬁi-peﬁt-ten—a-}se—mfenstﬁed-as—bttyefs

W 3 af ally-. We compete to attract, engage, and retain buyers based on
many factor% including: * the breadth and quality of items that sellers list in our marketplaces; ¢ the ease of finding items ; © the
value and awareness of our brands ; * the effectiveness of our marketing; « the person- to- person commerce experience; *
customer service; ¢ our reputation for trustworthiness; ¢ the availability of timely, fair, and free shipping offered by sellers to
buyers; ¢ ease of payment; ¢ localization and experiences targeted based on regional preferences, and ¢ the availability and
reliability of our platforms. We also compete for media placements, including with retailers competing for the attention of
our buyers, and increased competition can impact the cost we pay for media placements, including in dynamic auctions.
Many of our competitors and potential competitors have longer operating histories, greater resources, better name recognition, or
more customers than we do. They may invest more to develop and promote their services than we do, and they may offer lower
fees to sellers than we do. Large, widely adopted platforms may benefit from significant user bases, access to user or industry-
wide data, the ability to unilaterally set policies and standards, and control over complementary services such as fulfillment,
advertising or on- platform apps or e- commerce transactions. To the extent Etsy and our sellers may rely on these competitors’
services, such services may be integrated into site functionality, and these competitors may have access to substantial data about
Etsy and its communities of buyers and sellers. As a result, they may be able have-the-abilty—to reduce our ability to service our
users, reduce our ability to obtain analytics or information to optimize advertising or intentionally seek to disintermediate Etsy.
Local companies or more established companies based in markets where we operate outside of the United States may also have
a better understanding of local customs, providing them a competitive advantage. For example, in certain markets outside the
United States, we compete with smaller, but similar, local online marketplaces with a focus on unique goods that are attempting
to attract sellers and buyers in those markets. If we are unable to compete successfully, or if competing successfully requires us
to expend significant resources in responqe to our competrtorq actions, our buqrnesq and results of operations could be adversely
affected. enees v A 6 atre of-operations-ee d-be-ad ; d-.Enforcement of
our marketplace pOllCl€§ may negatlvely impact our brands reputatron and / or our financial performance We maintain and
enforce policies that outline expectations for users while they engage with our services,whether as a seller,a buyer,or a third-
party and are implementing and enforcing similar policies at Reverb,Depop,and Elo7 as we integrate them into our
marketplace policy program .Additionally,we prohibit a range of items on our marketplaces,including (but not limited
to):drugs,alcohol,tobacco,weapons,endangered animal products,hazardous materials,recalled items or those that create an
unreasonable risk of harm,highly- regulated items,items violating intellectual property rights of others,illegal
products,pornography,items from federally- sanctioned jurisdictions,hateful content,and items that promote or glorify

violence. We maintatrand-enforce these policies in order to uphold the safety and integrity of our marketplaces,engender trust in
the use of our services,and encourage positive connections among members of our communities. We strive to enforce these
policies in a consistent and principled manner that is transparent and explicable to stakeholders.However,even with a principled
and objective approach, this-werkinvelves-policy enforcement is a combination of human jadgmentand technological and
manuatreview.As a result,there could be errors er-disagreement-with-our-poliey-determinations- policy enforcement could be

subject to different,inconsistent,or conflicting regional consensus or regulatory standards in different jurisdictions, and-etr— or it




poliey-deetstons-could be percelved to be arbltrary—tmfa-rr— unclear,or inconsistent. Slmllally,the tools and processes in place at
Reverb,Depop,and Elo7 A at-ma 6 0 d 0 e-are not as sophisticated or
mature as those used by the Etsy marketplace Shortcomlngs and errors in our pe-]-tey—ablllty to enforeement—--- enforce our
policies across our marketplaces could lead to negative public perception,distrust from our members,or lack of confidence in the
use of our services,and could negatively impact the reputation of our brands.In particular,certain enforcement decisions,even
those we deem necessary for the health and safety of our marketplaces,may be received negatively by stakeholders or the
public,such as:* we may choose to limit or prohibit the sale of items in our marketplaces based on our policies,even though we
could benefit financially from the sale of those items; afd-* from time to time,we may revise our policies in ways that we believe
will enhance trust in our platforms,even though the changes may be perceived unfavorably,such as updates to the way we
define handmade If we are unable to successfully execute on our business strategy or if our strategy proves to be ineffective,
our business, financial performance, and growth could be adversely affected. Our ability to execute our strategy is dependent on
a number of factors, including the ability of our senior management team and key team leaders to execute the strategy, our
ability to iterate in a rapidly evolving e- commerce landscape, maintain our pace of product experiments coupled with the
success of such initiatives, our ability to meet the changing needs of our sellers and buyers, and the ability of our employees to
perform at a high level. If we are unable to execute our strategy, including our recent efforts to reduce our operating
expenses, if our strategy does not drive the growth that we anticipate, if the public perception is that we are not executing on our
strategy, or if our market opportunity is not as large as we have estimated, it could adversely affect our business, financial
performance, and growth. For more detatls-information on our strategy, see Part [, Item 1," Business — Overview — Our
Strategy." If we are not able to keep pace with technological changes and enhance our current offerings and develop new
offerings to respond to the changing needs of sellers and buyers, our business, financial performance, and growth may be
harmed. Our industry is characterized by rapidly changing technology, new service and product introductions, and changing
customer demands and preferences, and we are not able to predict the effect of these changes on our business. The technologies
that we currently use to support our platforms may become inadequate or obsolete, and the cost of incorporating new
technologies into our products and services may be substantial. Our sellers and buyers, however, may not be satisfied with our
enhancements or new offerings or may perceive that these offerings do not respond to their needs or create value for them.
Additionally, as we invest in and experiment with new offerings or changes to our platforms, our sellers and buyers may find
these changes to be disruptive and may perceive them negatively. In addition, developing new services and features is complex,
and the timetable for public launch is difficult to predict and may vary from our histerteat—- historic experience. As a result, the
introduction of new offerings may occur after anticipated release dates, or they may be introduced as pilot programs, which may
not be continued for various reasons. In addition, new offerings may not be successful due to defects or errors, negative
publicity, or our failure to market them effectively. New offerings may not drive GMS or revenue growth, may require
substantial investment and planning, and may bring us more directly into competition with companies that are better established
or have greater resources than we do. If we do not continue to cost- effectively develop new offerings that satisfy sellers and
buyers, then our competitive position and growth prospects may be harmed. In addition, new offerings may not drive the GMS
or revenue that we anticipate, may have lower margins than we anticipate or than existing offerings, and our revenue from the
new offerings may not be enough to offset the cost of developing and maintaining them, which could adversely affect our
business, financial performance, and growth. Continuing to expand our operations outside of the United States is part of our
strategy, and the growth of our business could be harmed if our expansion efforts do not succeed. We are focused on growing
our business both inside and outside of the United States. Operating outside of the United States requires significant
management attention, including managing operations and people over diverse geographic areas with varying cultural
norms and customs, and adapting our platforms and business operations to local markets. Although we have a significant
number of sellers and buyers outside of the United States, we are a U. S.- based company with less experience developing local
markets internationally and may not execute our strategy successfully. Operating-For example, as previously announced, in
light of challenges we faced to effectively scale Elo7 in Brazil over the last two years, particularly given headwinds
created by the local macroeconomic environment, we sold our interest in Elo7 in August 2023. In addition, while Etsy has
a vibrant community of sellers in India, in late 2023 we decided to focus on bringing them potential sales through cross-
border, global transactions and enabling them to reach global buyers outside of India and to deprioritize developing a
domestic marketplace in India. An inability to develop our communities globally or to otherwise grow our business

outside of the United States also-requires-signifieantmanagement-attention-in a cost- effectlve manner could adversely affect
our GMS -mel-udmg—ma-nag—rﬁg—revenue, and epef&ﬁeﬁ# operatlng results Atre v

our 1nternat10nal operatlonq may a-}se—be adversely affected by any circumstances that reduce or hmder cross- border trade. For
example, the shipping of goods cross- border is typically more expensive and slower than domestic shipping and often involves
complex customs and duty inspections and the-may be dependeney-dependent ef-on national postal carrier systems. If
jurisdictions become increasingly fragmented, with additional regulation of small sellers and platforms, tariffs, certifications,
representative requirements, and customs requirements that increase the cost or complexity of cross- border trade, whether on
the seller’ s sourcing of materials or between the seller and buyer, our business could be adversely impacted. In addition, our
international growth strategy may be adversely affected by the-extentto-whieh-geopolitical events or public health crises like
the COVID- 19 pandemlc that etttstde—t-he—U-nﬁed—Sf&tes—fes&}fs— result in f&ﬁher—quafaﬁ{-mes—clo%ures delayed or termmated




We—er- Despite our executlon efforts, the Goods that sellers list on our Etsy and Rever marketplaues may not appeal to non-

U. S. consumers in the same way as they do to consumers in the United States. In addition, non- U. S. buyers are not as familiar
with the Etsy and Reverb brands as buyers in the United States and may not perceive us as relevant or trustworthy. Also, visits to
our Etsy and Reverb marketplaces from buyers outside the United States may not convert into sales as often as visits from
within the United States, including due to the impact of a strong U. S. dollar relative to other currencies and the fact that most of
the goods listed on these platforms are denominated in U. S. dollars. Similarly, non- U. K. consumers may be less familiar with

Depop —eihﬁﬂd—t-hehhsted—rtems—}ess—appe&hﬂg—tlwn consumers in the United Kms,dom—aﬂd-ﬂeﬂ—Brai-rha—n—eeﬂstﬂﬁers—ma—y—be

, which may make it challenging to

expand into new mdrkets Competltlon is likely to mtensnfy in markets outside of the United States, both where we
operate now and where we plan to expand. Local companies based outside the United States may have a substantial
competitive advantage because of their greater understanding of, and focus on, their local markets, along with
regulations that may favor local companies. Some of our competitors may also be able to develop and grow
1nternat10nally more qulckly than we w1ll Continuing mtematlondl exparmon mdy also reqmre ugmhcant fnmnudl

expansion, we pldn to continue inv estmg, in buyer and seller upper, mld and bﬂyer—aeqﬂtsrt—teﬂ—lower funnel mcuketmg, rand
enhancing eur-the localization of the Etsy site experience (through machine translation , search optimization, and maehine
fearning-local carrier and payment methods) to help sellers and buyers eenneet-transact even if they are not in the same
country and / or do not speak the same language . We may engage in forming relationships with third- party service
providers ;to sappetting---- support operations in multiple countries, and potentially aequiring-acquire additional companies
based outside the United States and-to integrating-integrate them into those-eempanies-with-our operations. Our investment

outside of the Umted States mdy be more costly than we expect or unsuceessful —\Ve—eeﬁtmue—teﬁegrate—Bepep—&ﬂd—E-}e?—aﬁd

impairment Chcll ges for our goodwill and 0ther long- llved tangible and intangible assets, and may incur fulthel impairment

charges in fer-etrgeodwill-and-other—- the future intangible-assets-, which would negatively impact our operating results. In
the quarter ended September-June 30, 2022-2023 , we recorded non- cash impairment charges of $ 68. 1 million to write- off
property and equipment and intangible assets in full for Elo7. In addition, in the quarter ended September 30, 2022, we

recorded non- cash impairment charges 0f$ 897 9 million and $§ 147. 1 million to write- off g goodvx ill 1 in full for the-Depop
and Elo7 reperting-units-, respectively. v
have resulted from, among other things, deterioration in performance, adverse market condltlons, adverse changes in
applicable laws or regulations, challenges applying our technological, marketing, and had-operational expertise to help
scale the acqulred brands marketplaces ina materr&l—adverse—proﬁtable, efficient, and effeet-effective manner enour
: and a varlety of t-here» other

fespeefwel-y— We review <roodw1ll and fer—rm-pa—rrmeﬂt—&t—}east—aﬁﬂﬂaﬁy—m—ﬂ%e—other -feurt-h—long- term assets quar—*refquarterly
to assess of the-year-or-more-frequently-if indicators of impairment arise,

detertorate;-including the deterioration of macroeconomic conditions, a rise in the risk- hee long, term mterest rates or a
decline in our results of operations ytke-. The result of such review may indicate a decline in the fair value of goodwill and
other long- term tangible and intangible assets requiring additional impairment charges ferreperting-units-other-thanDepop
andElo7. In the event we are required to record an additional non- cash impairment charge to our goodwill, other intangibles,
and / or long- lived assets, such a non- cash charge could have a material adverse effect on our eenselidated-Consolidated
statements-Statements of eperations-Operations and balanee-Balance sheets-Sheets in the reporting period in which we record
the charge. For additional information, see Part II, Item 8, ¢ Note 7 — Goodwill and Intangible Assets ” and Part I, [tem 7,
“ Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Critical Accounting Estimates
and Policies — Valuation of Goodwill. ” We may expand our business through additional acquisitions of other businesses or
assets or strategic partnerships and investments, which may divert management’ s attention and / or prove to be unsuccessful.
We have acquired businesses in the past and may acquire additional businesses or technologies, or enter into strategic




partnerships, in the future. We may-have not always been able to realize the anticipated benefits of our acquisitions er-any
partnerships-, and may not be able to realize the anticipated benefits of possible future acquisitions or partnerships, and such
relationships may disrupt our business and divert management’ s time and attention. In addition, integrating an acquired business
or technology is risky and may require significant time and attention from our management team and workforce . Any
acquisitions or partnerships may result in unforeseen operational difficulties and expenditures associated with: « integrating new
businesses and technologies into our infrastructure; ¢ clearing any required regulatory review that may be complex, costly, time
- consuming, or place additional requirements on the business; * implementing growth initiatives; ¢ integrating administrative
functions; « hiring, retaining, and integrating key employees; * supporting and enhancing morale and culture; ¢ retaining key
customers, merchants, vendors, and other key business partners; « maintaining or developing controls, procedures, and policies
(including effective internal eentret-controls over financial reporting and disclosure controls and procedures, as well as
information privacy controls); and ¢ assuming liabilities related to the activities of the acquired business before and after the
acquisition, including liabilities for violations of laws and regulations, intellectual property infringement, commercial disputes,
cyber attacks, taxes, and other matters. We also may issue additional equity securities in connection with an acquisition or
partnership, which could cause dilution to our stockholders. Finally, acquisitions or partnerships could be viewed negatively by
analysts, investors, or the members of our communities. Our-marketing-efforts-If our “ House of Brands ” strategy is
unsuccessful or we fall to hel-p—gfew—reallze the expected beneﬁts of our acqulsltlons, our busmess may-notbe-effeetive:

; z ; aees-, growth whlch may not succeed for a variety
1nvestment and damage our brands and / or busmess Many of our marketing efforts...... As a result, our business and results of
operations could be adversely affected . Enforcement of our marketplace policies may...... updates to the way we define
handmade . We are subject to risks related to our environmental, social, and governance activities and disclosures. Our Impact
strategy focuses on Etsy’ s mission to ¢ keep-Keep eommeree-Commerce human-Human ” and the positive impact we want
our business to have. We are committed to growing sustainably by aligning our mission and business strategy to help create
economic impact through entrepreneurship. We have also announced a number of goals and initiatives and elected to publicly
report on a significant number of environmental and social metrics that we monitor (our “ ESG metrics ) and include them in
this Annual Report. As a result, our business may face heightened scrutiny for these activities. See-For more information see
Part I, Item I, “ Business — ESG Reporting: Our Impact Goals, Strategy and-& Progress . ” —=While selected metrics receive
limited assurance from an independent third- party, this is inherently a less rigorous process than the reasonable assurance
sought in connection with a financial statement audit and such review process may not identify errors and may not protect us
from potential liability under the securities laws. In addition, for some of the metrics we report, the methodology of computation
and / or the scope of our value chain assessed continues to evolve from year to year. As a result, period over period comparisons
may not be meaningful. The implementation of our Impact strategy, including our Impact investing strategy and other initiatives
intended to help us meet our Impact goals, requires considerable investments, and our goals, with all of their contingencies,
dependencies, and in certain cases, reliance on third- party verification and / or performance, are complex and ambitious, and we
cannot guarantee that we will achieve them. If we do not demonstrate progress against our Impact strategy or if our Impact
strategy is not perceived to be adequate or appropriate, our reputation could be harmed. We could also damage our reputation
and the value of our brands if we or our vendors fail to act responsibly in the areas in which we report, or we fail to demonstrate
that our commitment to our Impact strategy enhances our overall financial performance. Further, we purchase verified emissions
reductions (“ VERs ”) and use renewable energy credits (“ RECs ), including RECs arising from a 15 year virtual power
purchase agreement expiring in 2034, to help balance our carbon and energy footprints. If the cost of VERs were to materially
increase or we were required to purchase a significant number of additional VERs or RECs, our cost to obtain these offsets and /
or credits could increase materially which could impact our ability to meet our public goals or our financial performance.
Additionallythere-There can be no assurance that our current programs, reporting frameworks, and principles will be in
compliance with any new environmental and social laws and regulations that may be promulgated in the United States and
elsewhere . Additionally , and-the costs and business impact of changing any-efour current practices to comply with recently
enacted anynew-legaland-regulatory requirements in the Ynited-States-European Union and elsewhere-California, including
the recently enacted carbon offset disclosure requirements, or any future laws and regulations, may be substantial.
Furthermore, industry and market practices may further develop to become even more robust than what is required under any
new laws and regulations, and we may have to expend significant efforts and resources to keep up with market trends and stay
competitive among our peers. While most of the new laws being introduced are designed to promote more robust transparency
and enhance resiliency, which can create the conditions for us to meet our Impact goals, laws have also been introduced in the
United States that are designed to limit or restrict company activities on environmental and social issues. If such laws are
successfully passed in the United States or elsewhere, or sappertfor-suehtawsresistance to ESG initiatives grows, our Impact
strategy and ESG metrics may subject us to heightened scrutiny , litigation or regulatory proceedings, or reputational damage.
Any harm to our reputation resulting from setting these-metries-public goals or our failure or perceived failure to meet such
metries-goals could impact employee engagement and retention, the willingness of our buyers and sellers and our partners and
vendors to do business with us, or investors’ willingness to purchase or hold shares of our common stock, any of which could
adversely affect our business, financial performance, and growth. We may need additional capital, which may not be available to
us on acceptable terms or at all. We believe that our existing cash and cash equivalents and short- and long- term investments,
together with cash generated from operations, will be sufficient to meet our anticipated operating cash needs for at least the next
12 months. However, we may require additional cash resources due to changes in business conditions or other developments,



such as acquisitions or investments we may decide to pursue. We may seek to borrow funds under our credit facility or sell
additional equity or debt securities. The sale of additional equity or convertible debt securities could result in dilution to our
existing stockholders. Any debt financing that we may secure in the future could result in additional operating and financial
covenants that would limit or restrict our ability to take certain actions, such as incurring additional debt, making capital
expenditures, repurchasing our stock, or declaring dividends. It is also possible that financing may not be available to us in
amounts or on terms acceptable to us, if at all. Weakness and volatility in capltal rnarkets and the economy in general could
hmlt our access to capital rnarkets and i increase our costs of borrowing. fre : pd-ea

i ; A ; Regs pac ity—We have a srgmﬁcant amount of debt and may
incur additional debt in the future We may not have sufﬁcrent cash flow from our business to pay our substantial debt when due.
Our ability to pay our debt when due or to refinance our outstanding indebtedness, including the-60-%4-Cenvertible-SentorNeotes
due-2023-we-tssued-inMareh 2048(the-“ 2648 Notes2)-the 0. 125 % Convertible Senior Notes due 2026 we issued in
September 2019 (the “ 2019 Notes ), the 0. 125 % Convertible Senior Notes due 2027 we issued in August 2020 (the “ 2020
Notes ), and the 0. 25 % Convertible Senior Notes due 2028 we issued in June 2021 (the “ 2021 Notes ” and together with the
26048 Notes;-the-2019 Notes ;-and the 2020 Notes, the “ Notes ), depends on our future performance, which is subject to
economic, financial, competitive, and other factors beyond our control. Our business may not continue to generate cash flow
from operations in the future sufficient to service our debt and make necessary capital expenditures. While we used a portion of
the net proceeds from each of the Notes offerings to enter into separate privately negotiated capped call instruments designed to
reduce the potential dilution and / or offset a portion of the cash payments due in respect of the Notes, there can be no assurance
that the capped call instruments will pay out in full or at all. If we are unable to generate the cash flow necessary to pay our
debts when due, we may be required to adopt one or more alternatives, such as selling assets, restructuring debt, or obtaining
additional equity capital on terms that may be onerous or highly dilutive. In addition, any required repurchase of the Notes for
cash as a result of a fundamental change would lower our current cash on hand such that we would not have those funds
available for use in our business or could require us to obtain additional financing to fund the repurchase. Our ability to refinance
our indebtedness will depend on the capital markets and our financial condition at such time. For example, the Federal Reserve
has-increased its benchmark interest rate multiple times in 2022 and 2023 in a bid to reduce rising inflation rates in the United
States, and it-is-expeeted-that-additional rate hikes may be adopted in the future. These interest rate increases have resulted in
higher short- term and long- term borrowing costs and could impact the general availability of credit. Higher prevailing interest
rates and / or a tightening supply of credit may adversely affect the terms upon which we will be able to refinance our
indebtedness, if at all. As a result, we may not be able to engage in any of these activities or engage in these activities on
desirable terms, which could result in a default on our debt obhgatlons Based on the daily Closrng prrces of our stock durrng the
quarter ended December 31, %92%2023 holders of the : g P G 0

an Notes are not ellglble to convert the1r 2020-Notes
a-nd—ZGQ—I—Netes—respeet-we}y—durmg the ﬁrst quarter of %92—3—2024 See Part I1, Item &, * Notes to Consolidated Financial
Statements aﬁd—Sﬂ-pp-}emeﬂt‘aﬂ—Datag Note +2-13 — Debt ” for more information on the Notes. In addition, we and our
subsidiaries may be able to incur substantial additional debt in the future, subject to the restrictions contained in our debt
instruments, some of which may be secured debt. If, for example, we incur additional debt, secure existing or future debt, or
recapitalize our debt, these actions may diminish our ability to make payments on our substantial debt when due. Regulatory,
Compliance, and Legal Risks Failure to deal effectively with eenstantly-evetving-fraud or other illegal activity could harm our
business. Our operations are subject to anti- corruption laws, such as the FCPA, which generally prohibit us and our officers,
employees, and third- party intermediaries from, directly or indirectly, offering, authorizing, or making improper payments to
government officials and other persons for the purpose of obtaining or retaining business or another advantage. Our operations
are also subject to U. S. and foreign export controls, trade sanctions, and import laws and regulations. Such laws may restrict or
prohibit the provision of certain products and / or services to countries, governments, and persons targeted by U. S. sanctions.
We have adopted policies and procedures that are intended to ensure compliance with law, including, for example anti-
corruption, anti- money laundering, export control, and trade sanctions requirements, and we have measures in place to detect
and limit the occurrence of fraudulent and other illegal activity in our marketplaces ;. however-However , those policies,
procedures, and measures may not always be effective . In addition, despite our efforts to comply with our policies and
procedures, we may at times fail to do so or may be perceived to have failed to do so. In certain instances, the procedures
and measures in place at the other marketplaces that make up our “ House of Brands ” are not as sophisticated or
mature as those used by the Etsy marketplace . Further, the measures that we use to detect and limit the occurrence of
fraudulent and other illegal activity must be dynamic and require significant investment and resources, particularly as our
marketplaces increase in public visibility and size. Bad actors constantly apply continually evolving technologies and ways to
commit fraud and other illegal activity, and regulations requiring marketplaces to detect and limit these activities are increasing.
Our measures may not always keep up with these changes . We are and have been subject to requests from regulators
regarding these efforts . If we fail to limit the impact of illegal activity in our marketplaces, we could be subject to penalties,
fines, other enforcement actions and / or significant expenses and our business, reputation, financial performance, and growth
could be adversely affected. We rely upon third- party service providers to perform certain compliance services. If we or our
service providers do not perform adequately, our compliance teets-measures may not be effective, which could increase our
expenses, lead to potential legal liability, and negatively impact our business. In addition, we could be subject to penalties, fines,




other sanctions, and / or significant expenses. Our brands may be harmed if third - parties or members of our communities use or
attempt to use our marketplaces as part of their illegal or unethical business practices. Our emphasis on our mission and guiding
principles makes our reputation particularly sensitive to allegations of illegal or unethical business practices by our sellers or
other members of our communities. Our seller policies promote legal and ethical business practices. Etsy expects sellers to work
only with manufacturers who comply with all applicable laws, who do not use child or involuntary labor, who do not
discriminate, and who promote sustainability and humane working conditions. We also expect our supphers to Comply w1th our
Suppher Code of Conduct : y ate-D g :

—Although we seek to 1nﬂuence we do not

directly Control our sellers, supphers or other members of our communities or their business practices, and we cannot ensure
that they comply with our policies. If members of our communities engage in illegal or unethical business practices, or are
perceived to do so, we may receive negative publicity and our reputation may be harmed. We may-be-subjeetregularly receive
and expect to continue to receive claims alleging that items listed by sellers in our marketplaces are counterfeit, infringing,
illegal, harmful, or otherwise violate our policies. We frequently receive eommunteattons-claims, notices, and other
correspondence alleging that items listed in our marketplaces, or other user- generated materials posted on our platforms,
infringe upon third- party copyrights, trademarks, patents, or other intellectual property or personal rights , or that such items
are otherwise harmful, dangerous, or unlawful . We have procedures in place for third parties to report these claims,
including our notice- and- takedown process for intcllectual property eemptlaint, in addition to various tools that
proactlvely detect potentlal violations, 1nclud1ng suspected counterfelt and 1llegal items. We strive to take -dew&

appropriate action —agamst v1olat1ng content Wthh may 1nclude removal of the item from our marketplaees— marketplace
and, in certain cases, closing the shops of sellers who violate our policies. Our toels and procedures may not effectively reduce
or eliminate our liability. For example, on the Etsy marketplace we use a combination of automatic and manual tools and depend
upon human review in many circumstances. No tools and procedures are guaranteed to function completely without error,
particularly for physical, non- standardized goods, our tools and procedures may be subject to error or enforcement failures and
may not be adequately staffed, and we may be subject to an increasing number of erroneous or fraudulent demands to remove
content. In addition, we may be subject to civil or criminal liability for activities carried out by sellers on our platforms,
especially outside the United States where laws may offer less protection for intermediaries and platforms than in the United
States. Under current U. S. copyright laws such as the Digital Millennium Copyright Act § 512 et. seq., we benefit from
statutory safe harbor provisions that protect us from copyright liability for content posted on our platforms by sellers and buyers,
and we rely upon user content platform protections under 47 U. S. C. § 230 (commonly referred to as CDA § 230), thet-which
Hmits-- limit most non- intellectual property law claims against Etsy based upon content posted by users on our platforms.
However, trademark and patent laws do not include similar statutory provisions, and limits on platform liability for these forms
of intellectual property are primarily based upon court decisions. Similarly, laws related to product liability vary by jurisdiction,
and the liability of marketplace platforms for products and services of sellers, while traditionally limited, is subject to increasing
debate in courts, legislatures and legislative proposals, and with regulators. Any legislation or court rulings affecting these safe
harbors or other limits on platform liability may adversely affect us and may impose significant operational challenges. For
example, there are legislative and regulatory proposals and pending litigation in both the United States (steh-as-Genzalezv=
Goegley-and European Union that could diminish or eliminate certain safe harbor protections and / or immunities for websites
and online platforms. Moreover, changes focused on actions by very large platforms that perform retailer- like functions, or
handle mass user content, may directly or indirectly also impact us, our sellers, buyers and vendors. Proposed and enacted laws
in Europe and the United States may change the scope of platform liability, and ongoing case law developments may
unpredictably increase our liability as platforms for user activity. In that event, we may be held directly or secondarily liable for
the intellectual property infringement, product compliance deficiencies, consumer protection deficiencies, privacy and data
protection incidents, or regulatory issues of our sellers, including potentially for their conduct over which we have no control or
influence. Regardless of the validity of any claims made against us, we may incur significant costs and efforts to defend against
or settle them. If a governmental authority determines that we have aided and abetted the infringement or sale of counterfeit,
harmful or unlawful goods or if legal changes result in us potentially being liable for actions by sellers on our platforms, we
could face regulatory, civil, or criminal penalties. Astrrthe-pastetaims-Claims by third- party rights owners could require us to
pay damages or refrain from permitting any further listing of the relevant items. These types of claims could seek substantial
damages or force us to modify our business practices, which could lower our revenue, increase our costs, or make our platforms
less user- friendly. These types of claims, or legal and regulatory changes, could require the removal of non- infringing, lawful
or completely unrelated content, which could negatively impact our business and our ability to retain sellers. Moreover, public
perception that unlicensed, counterfeit, harmful or unlawful items are commonly offered by sellers in our marketplaces, even if
factually incorrect, could result in negative publicity and damage to our reputation. We have-been-are regularly involved in ;
aﬂd—tﬁ—t-he—ﬁfeufe—may—be—mvel‘ved—m—htlganon arbitration, and regulatory matters that are expensive and time - consuming
and that may require changes to our strategy, the features of our platforms, and / or how our business operates. In-addittorrWe
are regularly 1nvolved in l1t1gatlon, arbltratlon, dlsputes, and regulatory matters, 1nclud1ng those related to intellectual
property elaims-, W v 0 0 dinrg 0

protection, product 11ab111ty, product safety, regulatory compl1ance, securlty and privacy, or commerc1al matters ;-or
stoekholder-derivativetawsuits-, cither individually or, where available, on a class- action basis. We have been , are, and may in
the future be subject to heightened regulatory scrutiny, inquiries, or investigations, including with respect to our sellers, vendors




or third - parties, relating to both specific inquiries as well as broad, industry- wide concerns, such as antitrust, product liability,
and privacy, that could lead to legal liability, increased expenses , or reputational damage. Under certain circumstances, we
have contractual and other legal obligations to indemnify and to incur legal expenses on behalf of current and former directors,
officers, anerunderwriters and other third parties . Any lawsuit or regwlatery-legal action to which we are a party, with or
without merit, may result in an unfavorable judgment or settlement, substantial monetary payments or fines, adverse
changes to our offerings or business practices, reputational harm, and other consequences . We have in the past settled
lawsuits and-, regulatory actions , and other dlsputes and may decide in the future to settle such -}Wsuﬂs—er—fegu-}&tefy—actlons
even if non- mentonous Aty :

An*ref—ﬁhese—res&&s—eet&d—advefseb#&ffeet—eﬁﬁbusmess— In addmon defendlno Clalms is costly and can impose a slgnlhc"lnt
burden on our management. We fimitmanage and mitigate certain legal risks through elaims-againstasunderour House

Rules, policies, and other terms of use, including through reguirements-for-the use of individual arbitration ;Himits-enelass
aettons-, limitations of liability, venue selection, choice- of- law, and indemnification requirements. These requirements may be
subject to differing interpretations , risks, and legal frameworks in different U. S. federal, state, and foreign jurisétetion—courts,
and may have-redueed-orno-not be enforeeabtity— enforceable in some jurisdictions. Where-these-elaim-Hmitations-If certain
of our House Rules, policies, and other terms arc unavailable-to-ts-not enforceable in particular jurisdictions or disputes ,
it-we could signifteantly-experience ierease-increased eur-—costs and expenses , litigation in require-signifieantresotrees

aeross-multiple jurisdictions, resultteemplex-er-inconsistent decisions, and / or sabjeetusto-forum shopping by third - parties
seeking jurisdictions amenable to their claims. Lawsuits , er-etherenforcement actions , and other legal proceedings brought

against us have resulted in judgments and settlements, and may result in injunctions, damages, fines, or penalties, which could
have a material adverse effect on our financial condition or results of operations or require changes to our business. Although we
establish accruals for our litigation and regulatory matters in accordance with applicable accounting guidance when these
matters-proeced-to-a-stage-where-they present loss contingencies that are both probable and reasonably estimable, there may be a
material exposure to loss in excess of any amounts accrued, or in excess of any loss contingencies disclosed as reasonably
probable, particularly in more uncertain legal or regulatory environments. Such loss contingencies may not be probable and
reasonably estimable until the proceedings have progressed significantly, which could take several years and occur close to
resolution of the matter. Expanding and evolving regulations in the areas of privacy and user data protection could create
technological, economic and complex cross- border business impediments to our business and those of our sellers. We collect,
receive, store, process, generate, use, transfer, disclose, make accessible, protect, secure, dispose of, and share personal
information, confidential information and other sensitive or potentially protected information necessary to provide our service,
to operate our business, for legal and marketing purposes, and for other business- related purposes. Data protection remains kas
beeome-a significant issue in the United States, countries in the European Union, and in many other countries in which we
operate. In addition to the actual and potential changes in data protection laws described elsewhere in these Risk Factors, global
developments in privacy and data security regilattens— regulation have changed and may continue to change some of the ways
we, our sellers, our vendors and other third - parties collect, use, and share personal information and other proprietary or
confidential information, and have created and will continue to create additional compliance obligations for us and our sellers,
vendors, and other third - parties . In addition, although our sellers are independent businesses, it is possible that a privacy
authority could deem us jointly and severally liable for actions of our sellers or vendors, which would increase our
potential liability exposure and costs of compliance, which could negatively impact our business. If we fall short of our
data protection obligations in countries in which we operate, we could face potential liability, regulatory investigations,
and costly litigation, which may not be adequately covered by insurance . [n the European Union, the E. U. General Data
Protection Regulation (“ GDPR ”) contains strict requirements for processing the personal data of individuals residing in E. U.
member states, the European Economic Area (“ EEA ), and certain additional territories. Fhe-A substantially similar law, the
U. K. General Data Protection Regulation (“ U. K. GDPR ”) (a version of the GDPR as implemented into U. K. law that
combines the GDPR and the U. K. Data Protection Act of 2018) is in effect in the United Kingdom. Both laws eentains—

contain significant nmamerousrequirements-ineluding rebust-obligations for en-data-eontrollers-and-data processors and

controllers , greater-including to protect certain data subject rights for-data—subjeets-, such as ineludingforexampte;-the
right to be forgotten ” ;-and -rnefeased-certam data portability, access, and redress rights forE—J—datasubjeets{requiring

o , as well as obligations related to security and accountability controls
ebligations;-(including stnngent data breach notlhcmon requirements), tnereasedrtesfor-online and email marketing,
documentatlon and record- keeplng, and other comphance requu ements related to our sellers, Vendom and other third parties

GBP-R—ts—Both laws are also subject to Changlng 1nterp1etat10ns due to decmons of dat"l protection authormes courts, and
related legislative efforts both-E-. Furthermore, while the GDPR and U. K —wide-and-npartietdarjurisdietions-. Due-to-the
GDPR and-remain substantially similar for the time being, imptementation-following Brexitof-the U. K. General-Data

ProteetionRegutation(“U-K—-GDPR 2G—e-is currently under review in the United Kingdom and there may be further
changes made to it over the next few years a—vefsteﬁ—ef—mcludmg in ways that may dlffer from the GDPR as-implemented

t-l&eﬂﬁ—abetﬁ—t-herrewn—comphance obhgatlons W%ﬂa—fespeet—te—t-he—GDP-R—aﬁd-U—I%GBP-R— ln addmon although our sellers are

independent businesses, it is possible that a privacy authority could deem us jointly and severally liable for actions of our sellers
or vendors, which would increase our potential liability exposure and costs of compliance, which could negatively impact our



business. We-eotld-face-Due to the GDPR and the U. K. GDPR, we may experience difficulty retaining or obtaining new
E. U. or U. K. sellers, or current and new sellers may limit their selling into the European Union, due to the legal
requirements, compliance costs, potential Habthityrisk exposure fegu-}a-teﬁ—mves&g&&eﬁ—and eostiy-uncertainty for them
about their own compliance litigation—- obligations ;- 7 anree-with respect to the
GDPR and U. K. GDPR . In the United States, rules and regulatlom governing data privacy and security include those
promulgated under the authority of the Federal Trade Commission Act, the Electronic Communications Privacy Act, the
Computer Fraud and Abuse Act, California’ s California Consumer Privacy Act of 2018 , as amended by the California

Privacy Rights Act of 2020 ( collectively, the “ CCPA ™) and—Ga&ifemta—Pmmey#Rngkﬁs%et—ef%@%@—(‘—‘Gl%ﬁ—)— and other
state and federal laws relating to prlvacy, consumer protectlon and data iecurlty Some of fPhe—GGPA—&fld—GP-&A—rntfedtlee—new

t s e . i i i ides—- provide for penaltles and / or 1nclude a
prlvate rloht of actlon and itatutory damage% for data breaches —and Gt-heleother Vlolatlons j-uﬂsd-tet-teﬁs—m—t-he—U-mted—Stafes—afe

efwrreﬁfnent—n&ﬁeﬂa-l-l-y— Aipecti of certam newly enacted U. S. %tate privacy itatutes remain unclear re%ultlng in fulther legal
uncertainty and potentially requiring us to modify our data practices and policies and to incur substantial additional costs and
expenses in an effort to comply. If more stringent privacy legislation arises in the United States, E. U., or other jurisdictions
where we operate, it could increase our potential liability and adversely affect our business, results of operations, and financial
condition. The GDPR, CCPA, and similar laws in other jurisdictions, and future changes to or interpretations of any of these
laws, may continue to change the data protection landscape globally, may be potentially inconsistent or incompatible, and could
result in potentially significant operational costs for internal compliance and risk to our business. Some of these requirements
introduce friction into the buying and selling experience on our platforms and may impact the scope and effectiveness of our
marketing efforts, which could negatively impact our business and future outlook. Complying with these laws and contractual or
other obligations relating to privacy, data protection, data transfers, data localization, or information security may require us to
make changes to our services to enable us or our customers to meet new legal requirements, incur substantial operational costs,
modify our data practices and policies, and restrict our business operations. Any actual or perceived failure by us to comply with
these laws, regulations, or other obligations may lead to significant fines, penalties, regulatory investigations, lawsuits,
significant costs for remediation, damage to our reputation, or other liabilities. For example, under the GDPR alone,
noncompliance could result in fines of up to 20 million Euros or up to 4 % of the annual global revenue of the noncompliant
company, whichever is greater. We may not be entirely successful in our compliance efforts due to various factors either within
our control (such as limited internal resource allocation) or outside our control (such as a lack of vendor cooperation, new
regulatory interpretations, or lack of regulatory guidance in respect of certain requirements). In addition, E. U. data protection
laws also generally prohibit the transfer of personal information from Europe to the United States and most other countries
unless the recipient country has been deemed to have adequate privacy protections in place to protect the personal information.
On July 10, 2023, the European Commission adopted an adequacy decision concluding that the United States ensures an
adequate level of protection for personal data transferred from the EEA to the United States under the E. U.- United
States Data Privacy Framework (followed on October 12, 2023 with the adoption of an adequacy decision in the U. K. for
the UK- United States Data Brldge) Et%y relies ona Varlety of comphance methods to tran%fel perqonal data of EEA
1nd1Vldual§ to the Unlted States OV y

transfers remain subject to legal uncertainty and potential change, whlch may 1mpede Etsy and our iubqldlanes ability to
effectively transfer data between Jurlqdlctloni with partleq such as paltners Vendor% and users, or may make such transfers of
personal data more costly. Among A 0

he there is a l‘lSk that

us or our vendors of perqonal 1nformat10n ﬁom Europe pﬂfsu&nt—te—SGGs—may not Comply Wlth E U . or U. K. data protectlon
law, may increase our exposure to potential the-GDPR>s-and- - K-GBPR>sheightened-sanctions for violations of #s
applicable cross- border data transfer restrictions, and may result in lower sales on our platforms because of the potential
difficulty of establishing a lawful basis for personal information transfers out of Europe. We also publish privacy policies and
other documentation regarding our collection, processing, use, and disclosure of personal data. Although we endeavor to comply
with our published policies and documentation, we may at times fail to do so or may be perceived to have failed to do so.
Moreover, despite our efforts, we may not be successful in achieving compliance, such as if our employees or vendors fail to
comply with our published policies and documentation. We are subject to occasional requests from regulators regarding these
efforts. Failures can subject us to potential international, local, state, and federal action under both data protection and consumer
protection laws. We are or may also be subject to the terms of our own and third- party external and internal privacy and



security policies, codes, representations, certifications, industry standards, publications and frameworks and contractual
obligations to third - parties related to privacy ;-and / or information security, including contractual obligations to indemnify and
hold harmless third - parties from the costs or consequences of non- compliance with data protection laws, or other obligations.
Our sellers and vendors may have been and may now and in the future be subject to similar privacy requirements, which may
significantly increase costs and resources dedicated to their compliance with such requirements. We have varying contractual
and other legal obligations to notify relevant stakeholders of security breaches related to us or, in some cases, our third- party
service providers. Many jurisdictions have enacted laws requiring companies to notify individuals, regulatory authorities, and
others of security breaches involving certain types of data in some circumstances. In addition, our agreements with certain
stakeholders may require us to notify them in the event of such a security breach. Such mandatory disclosures, even if only
related to actions of a third- party vendor, are costly, could lead to negative publicity, may cause members of our communities
to lose confidence in the effectiveness of our security measures and require us to expend significant capital and other resources
to respond to and / or alleviate problems caused by the actual or perceived security breach, and may cause us to breach customer
contracts. Our contracts, our representations or industry standards, to varying extents, require us to use industry- standard or
reasonable measures to safeguard sensitive personal information or confidential information. A cyber tetdent-- related event or
security breach could lead to claims by members of our communities jor other relevant stakeholders that we have failed to
comply with such legal or contractual obligations. As a result, we could be subject to legal action or members of our
communities could end their relationships with us. There can be no assurance that any indemnifications, limitations of liability
or other remedies in our contracts would be enforceable or adequate or Would 0therw1se protect us from liabilities or damages.

W Feoverag G y - ur rlsks are hkely to
increase as we continue to expand, grow our customer base, and process, store, and transmit 1ncreasmgly large amounts of
proprietary and sensitive data. Our business and our sellers and buyers may be subject to evolving sales and other tax regimes in
various jurisdictions, which may harm our business. The application of indirect taxes, such as sales and use tax, duties, value-
added tax, provincial tax, goods and services tax, business tax, withholding tax, digital service tax, and gross receipt tax, ane-as
well as tax information reporting obligations to businesses like ours and to our sellers and buyers is a complex and evolving
isswe-area . Significant judgment is required 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 when
and how new and existing statutes might apply to our business or to our sellers’ businesses. In some cases it may be difficult or
impossible for us to validate information provided to us by our sellers on which we must rely to ascertain Etsy’ s potential
obligations, given the intricate nature of these regulations as they apply to particular products or services and that many of the
products and services sold in our marketplace are unique or handmade. Various jurisdictions (including the U. S. states and E.
U. member states) are seeking to, or have recently imposed additional reporting, record- keeping, indirect tax collection and
remittance obligations, or revenue- based taxes on businesses like ours that facilitate online commerce. For example, the
American Rescue Plan Act of 2021 included a provision which significantly increases the number of sellers for whom we must
report payment transactions in the United States and recent legislative proposals in the E. U. could change rules which
allow packages containing goods valued under a de minimis level, or threshold, to enter a country without paying custom
duties and may require platforms to collect these custom duties at checkout . If requirements like these become applicable
in additional jurisdictions, our business, collectively with our sellers’ businesses, could be harmed. For example, taxing
authorities in many U. S. states and in other countries have targeted e- commerce platforms as a means to calculate, collect, and
remit indirect taxes for transactions taking place over the internet, and others are considering similar legislation. Such changes
to current law or new legislation could adversely affect our business and our sellers’ businesses if the requirement of tax to be
charged on items sold on our marketplaces causes our marketplaces to be less attractive to current and prospective buyers. This
legislation could also require us or our sellers to incur substantial costs in order to comply, including costs associated with tax
calculation, collection, remittance, and audit requirements, which could make selling on our marketplaces less attractive.
Additionally, the-Barepeanbntem—certain member states within the European Union and other countries , as well as certain
U. S. states, have proposed or enacted taxes on online advertising and marketplace service revenues. Our results of operations
and cash flows could be adversely affected by additional taxes of this nature imposed on us prospectively or retroactively or
additional taxes or penalties resulting from the failure to provide information about our buyers, sellers, and other third - parties
for tax reporting purposes to various authorities. In some cases, we also may not have sufficient notice to enable us to build
solutions and adopt processes to properly comply with new reporting or collection obligations by the applicable effective date.
If we are found to be deficient in how we have addressed our tax obligations, our business could be adversely impacted. Our
business is subject to a large number of U. S. and non- U. S. laws, many of which are evolving. We are subject to a variety of
laws and regulations in the United States and around the world, including those relating to traditional businesses, such as
employment laws, accessibility requirements, ane-taxation , trade, product liability, marketing, and consumer protection
laws , and laws and regulations focused on e- commerce and online marketplaces, such as these governing online payments,
privacy, anti- spam, data security and protection, online platform liability, content moderation, marketplace seller regulation,

1ntellectual property, pfeéuet—habﬂ-myhartlﬁclal 1nte111gence automated declslon ma-rkeﬁﬂg—a-nd-eeﬁwmeﬁpfeteeﬁeﬂ—l-ﬂ

i
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requirements, fmttation-limitations on marketplace scope or ownership, intellectual property intermediary liability rules,
regulation of online speech and content moderation, limits on network neutrality, packaging and recycling requirements, seller
certification and representative requirements, know- your- customer / business regulations such as under the U. S. INFORM
Consumers Act and under the E. U. Digital Services Act (“ DSA ”), and rules related to security, privacy, or national
security, which may #mpede-regulate us, our users, or our vendors. In light of our international operations, we need to comply
with various laws associated with doing business outside of the United States, including anti- money laundering, sanctions, anti-
corruption, and export control laws. In some cases, non- U. S. privacy, data security, consumer protection, e- commerce, and
other laws and regulations are more detailed or comprehensive than those in the United States and, in some countries, are more
actively enforced. In addition, new regulations, laws, policies, and international accords relating to environmental and
social matters, including sustainability, due diligence, climate change, human capital, and diversity, are being developed
and formalized in Europe, the United States (both at the federal level and on a state- by- state basis), and elsewhere,
which may entail specific, target- driven frameworks and / or disclosure requirements. These laws and regulations are
continuously evolving, and compliance is costly and can require changes to our business practices and significant management
time and effort. Additionally, it is not always clear how existing laws apply to online marketplaces as many of these laws do not
address the unique issues raised by online marketplaces or e- commerce. In some jurisdictions, these laws and regulations
subject us to attempts to apply domestic rules worldwide against Etsy or our subsidiaries, and eeeastonalymay subject us to
inconsistent obligations across jurisdictions. In addition, outside of the United States, governments of one or more countries
have in the past , do, and may continue to seek to censor content available on our platforms (including at times ever-lawful
content), and / or may-eveaattempt-to block access to our platforms. We strive to comply over time with all applicable laws,
and compliance is often complex and / or operationally challenging. In addition, applicable laws may conflict with each
other, and by complying with the laws or regulations of one jurisdiction, we may find that we are violating the laws or
regulations of another jurisdiction. Despite our efforts, we may have not always fully complled and may not be able to
fully or timely comply with all applicable laws in all €0 v &by FHEW ;

fegu-}aﬁeﬂs-e-ﬁeﬂejtmsd-teﬁeﬂjurlsdlctlons —where we operate ey

partlcularly Where the apphcable regulatory regimes are new or have not been brmdly 1nterp1eted If we become hable unde1
laws or regulations applicable to us, we could be required to pay significant fines and penalties, our reputation may be harmed,
and we may be forced to change the way we operate. That could require us , for example, to incur significant expenses , or-te
discontinue certain services, or limit or discontinue our services in particular jurisdictions, any of which could negatively
affect our business. In addition, if we are restricted from operating in one or more countries, our ability to attract and retain
sellers and buyers may be adversely affected and we may not be able to grow our business as we anticipate. Additionally, if
third - parties with whom we work violate applicable laws or our policies, those violations could also result in liabilities for us
and could harm our business. Our ability to rely on insurance, contracts, indemnification , and other remedies to limit these
liabilities ymay be insufficient or unavailable in some cases. Furthermore, the circumstances in which we may be held liable for
the acts, omissions, or responsibilities of our sellers or other thlrd partles is uncertain, complex and evolvmg Upcomlng and
proposed regulations may require ¥o 3 g
responsible-for-eertaireomplianee-to comply w1th speclfic obhgatlon@ fer—whteh—sel-}efs— beyond what marketplaces have
traditionally been respenstble-required to do, to aveid liability . I an increasing number of such laws are passed, the resulting

comphance costs and potentldl hablhty risk could negatlvely 1mpact our busmess Expanding-our-operations-inbatin-Ametiea

ebsf&des—te—th&stweessftﬂ—&ﬁegﬁrﬁefref—ﬂe%ﬂfe%tsy—lncreased regulatlon of technology companies, even 1f focused on 1a1g
widely adopted platforms, may nadvertentty-impede-nevertheless impact smaller platforms and small businesses, including us

and our sellers. We believe that it is, and that it should continue to be, relatively easy for new businesses to create online
commerce offerings or tools or services that enable entrepreneurship. However, as the technology space is increasingly subject
to regulation, there is a risk that legislation, and regulatory or competition inquiries, even if focused on large, widely adopted
platforms, may edvertentiy-impede smaller platforms and small businesses, including us and our sellers. New platform liability
laws potentlal dmendments to ex1st1ng laws, and ongoing regulatory and judicial interpretation of these-platform liability laws

: y 0 orfr-may ereate-impose costs , burdens and uncertainty on fer-beth-Etsy and
the sellers on our platforms. Thls may even be the case for new laws or regulatlons focused on other technology areas, business
practices, or other third - parties that nonetheless indirectly or unintentionally impact us, our sellers, or our vendors. For




example, in the European Union , the >s-DigitalMarkets Aet(-“DMAand-Digital-Serviees Aet(-DS A 2}, and-proposed
ehangesto-the General Product Safety BPireetive-Regulation (“ GRSB-GPSR ”), and changes to the Product Liability

Directive may impact us directly, as well as impacting our sellers and vendors. Similarly, anti- waste regulations in Germany
and France and new proposed sustainability- related B&-E. U. - wide regulations directly impact our sellers, as well as impose
compliance verification obligations on us. In the United Kingdom, the Online Safety Act, BHH“0SB-which eentintes-has
passed through Parliament , may impact us in a range of content regulation areas subject to our categorization by the regulator,
including by imposing addmonal proteetions-requirements regarding illegal content, child safety eontent-that-eould-affeet
vulnerableusers-, fraud, and platform transparency. If we and our sellers are unable to cost- effectively comply with new
regulatory regimes, such as if the regulations place requirements on our sellers that they find difficult or impossible to comply
with, or require us to take actions at a scale inconsistent with the size, investmentresources , and operation of our marketplaces,
our sellers may elect not to ship into, or we may be required to restrict shipping into, the impacted jurisdictions, and our business
could be harmed. In addition, there have been various U. S. Congressional efforts to require platforms to vet and police sellers
or proactively screen content . or to restrict the scope of the intermediary liability protections available to online platforms
for third- party user content , such as the proposed SHOP SAFE Act . As a result, our current protections from liability for
third- party content in the United States could significantly decrease or change. We could incur significant costs implementing
any required changes, investigating and defending claims and, if we are found liable, significant damages. In addition, if
legislation or regulatory inquiries, even if focused on other entities, require us to expend significant resources in response or
result in the imposition of new obligations, our business and results of operations could be adversely affected. We also operate
under an increasing number of regulatory regimes which, if certain statutory requirements are met, may protect us and our
sellers and buyers worldwide, such as intellectual property and anti- counterfeiting laws, payments and taxation laws ,
competition s-and marketplace platform regulation, hate speech laws, and general commerce and consumer protection
regulation. These laws, and court or regulatory interpretations of these laws (including their limitations and safe harbors), may
shift quickly in the United States and worldwide. For example, upcoming regulations may impose significant verification,
certification , assessments, or additional compliance obligations on both us and our sellers. We may not have the resources or
scale to effectively adapt to and comply with any changes to these regulatory regimes which may limit our ability to take
advantage of the protections these regimes offer. In addition, some of these changes may be at least partially inconsistent with
how our platforms operate, especially if they are adopted in the context of, or in a manner best suited for, larger platforms,
which may make it harder for us to protect our marketplaces under these regimes. If we are unable to cost- effectively protect
our platforms, sellers and buyers under these regulatory regimes, such as if the regulations place requirements on our sellers that
they find difficult or impossible to comply with, limit the functions or features our marketplaces can offer, or require us to take
actions at a scale inconsistent with the size, investment, and operation of our marketplaces, our business could be harmed. We
may be subject to intellectual property claims, which, even if untrie-meritless , could be extremely costly to defend, damage our
brands, require us to pay significant damages, and limit our ability to use certain technologies in the future. Companies in the
internet and technology industries are frequently subject to litigation based on allegations of infringement or other violations of
intellectual property rights. We petiodieallyregularly receive communications that claim we have infringed, misappropriated,
or misused others’ intellectual property rights. To the extent we gain greater public recognition and scale worldwide, we may
face a higher risk of being the subject of intellectual property claims. Third - parties regularly have-from-time-to-time-elatmed
or-may-in-the-fature-claim that they have intellectual property rights that cover significant aspects of our technologies or
business methods and preventusfrontrexpanding-may seek to limit etr- or block our services and / or offerings. Third -
parties sometimes allege a company is secondarily liable for intellectual property infringement, or that it is a joint infringer with
another party, including claims that Etsy is liable, either directly, indirectly, or vicariously, for infringement claims against
sellers using Etsy’ s platforms, our vendors, or other third - parties, and that statutory, judicial, or other immunities and defenses
do not protect us. Intellectual property claims against us, with or without merit, have been , are, and could in the future be time -
consuming and expensive to settle or litigate and could divert the attention of our management. Litigation regarding intellectual
property rights is inherently uncertain due to the complex issues involved, and we may not be successful in defending ourselves
in such matters. For claims against us, insurance may be insufficient or unavailable, and for claims related to actions of third -
parties, either indemnification or remedies against those parties may be insufficient or unavailable. Some of our competitors
have extensive portfolios of issued patents. Many potential litigants, including some of our competitors, patent holding
companies, and other intellectual property rights holders, have the ability to dedicate substantial resources to enforcing their
alleged intellectual property rights. Any claims successfully brought directly against us, or implicating us as part of an action
against third - parties, such as our sellers or vendors, could subject us to significant liability for damages, and we may be
required to stop using technology or other intellectual property alleged to be in violation of a third- party’ s rights in one or more
jurisdictions where we do business. We have been and might in the future be required to seek a license for third- party
intellectual property. Even if a license is available, we could be required to pay significant royalties or submit to unreasonable
terms, which would increase our operating expenses. We may also be required to develop alternative non- infringing technology,
which could require significant time and expense. If we cannot license or develop technology for any allegedly infringing aspect
of our business, we could be forced to limit our serviee-services and may be unable to compete effectively. Any of these results
could harm our business. We are subject to the terms of open source licenses because our platforms incorporate, and we
contribute to, certain open source software, potentially impairing our ability to adequately protect our intellectual property. The
software powering our platforms incorporates certain software that is covered by open source licenses. In addition, we
regularly contribute source code to open source software projects and release internal software projects under open source
licenses, and we anticipate doing so in the future. The terms of many open source licenses relied upon by us and the internet and
technology industries have been interpreted by only a few court decisions and there is a risk that the licenses could be construed



in a manner that imposes unanticipated conditions or restrictions on our ability to operate our marketplaces. Under certain open
source licenses, if certain conditions wete-are met, we could be required to publicly release aspeets-portions of the source code
ofour- or seftware-oerte-make ewr-certain software available under open source licenses. To avoid the public release of the
affected portions of our source code, we could be required to expend substantial time and resources to re- engineer some or all of
our software. In addition, the use of open source software can lead to greater risks than use of third- party commercial software
because open source licensors generally do not provide warranties or controls on the origin of the software. Use of open source
software also presents additional security risks because the public availability of such software may make it easier for hackers
and other third - parties to determine how to compromise our platforms, and availability of patches or fixes may not be
consistent or quickly available, as it may be subject to the continued community engagement in a particular open source project.
Additionally, because any software source code we contribute to open source projects is publicly available, while we may
benefit from the contributions of others, our ability to protect our intellectual property rights in such software source code may
be limited or lost entirely, and we will be unable to prevent our competitors or others from using such contributed software
source code. Similarly, we may be subject to third- party intellectual property claims as a user of or contributor to such open
source software. Any of these risks could be difficult to eliminate or manage and, if not addressed, could adversely affect our
business, financial performance, and growth. If we are unable to maintain effective internal controls over financial reporting,
investors may lose confidence in the accuracy of our financial reports. As a public company, we are required to maintain
internal controls over financial reporting and to report any material weaknesses in such internal controls. Section 404 of the
Sarbanes- Oxley Act requires that we evaluate and determine the effectiveness of our internal controls over financial reporting.
It also requires our independent registered public accounting firm to attest to our evaluation of our internal controls over
financial reporting. Although our management has determined, and our independent registered public accounting firm has
attested, that our internal controls over financial reporting were effective as of December 31, 2622-2023 , we cannot assure you
that we or our independent registered public accounting firm will not identify a material weakness in our internal controls in the
future. If we have a material weakness in our internal controls over financial reporting in the future, we may not detect errors on
a timely basis. If we have difficulty implementing and maintaining effective internal eentret-controls over financial reporting at
the businesses we have acquired or that we may in the future acquire, or if we identify a material weakness in our internal
controls over financial reporting in the future, it could harm our operating results, adversely affect our reputation, cause our
stock price to decline, or result in inaccurate financial reporting or material misstatements in our annual or interim financial
statements. We could be required to implement expensive and time - consuming remedial measures. Further, if there are material
weaknesses or failures in our ability to meet any of the requirements related to the maintenance and reporting of our internal
controls, such as Section 404 of the Sarbanes- Oxley Act, investors may lose confidence in the accuracy and completeness of
our financial reports and that could cause the price of our common stock to decline. We could become subject to investigations
by Nasdagq, the SEC or other regulatory authorities, which could require additional management attention and which could
adversely affect our business. In addition, our internal controls over financial reporting will not prevent or detect all errors and
fraud, and individuals, including employees and contractors, could circumvent such controls. Because of the inherent limitations
in all control systems, no evaluation of controls can provide absolute assurance that misstatements due to error or fraud will not
occur or that all control issues and instances of fraud will be detected. Other Risks The price of our common stock has been and
will likely continue to be volatile, and declines in the price of common stock eould subj ect us to htlgatlon The prrce of our
common stock has been and is likely to continue to be Volatlle : ; v y ;

bttstness—F or example between .l anuary 1, %92%2023 and F ebruary -1—7—16 %92—3—2024 our common stock’ s darly closrng price
on Nasdaq has ranged from a low of § 69—60 . 86-66 to a high of $ 148. 209-- 20 . 93-Some companies that have experienced
volatility in the trading price of their stock have been the subject of securities litigation. We have experienced securities
class action lawsuits in the past and may experience more such litigation following recent or future periods of volatility
or declines in our stock price. Any securities litigation could result in substantial costs and divert our management’ s
attention and resources, which could adversely affect our business . The price of our common stock may fluctuate
significantly for numerous reasons, many of which are beyond our control, such as: « variations in our operating results and
other financial and operational metrics, including the key financial and operating metrics disclosed in this Annual Report, as
well as how those results and metrics compare to analyst and investor expectations; ¢ forward- looking statements related to our
financial guidance or projections, our failure to meet or exceed our financial guidance or projections , or changes in our financial
guidance or projections; ¢ failure of analysts to initiate or maintain coverage of our company, changes in their estimates of our
operating results or changes in recommendations by analysts that follow our common stock or a negative view of our financial
guidance or prO_] ections and our failure to meet or exceed the estimates of such analysts; ¢ the strength of the global economy or
the economy 1n the Jurrsdrctrons in which we operate partrcularly during trmes of rnacroeconomrc uneertarnty Fineluding-asa

g ; ; v-and-these-affecting members
of our communities; entry into or exrt from stock rnarket 1ndrces  announcements of new services or enhancements, strategic
alliances or significant agreements or other developments by us or our competitors; * announcements by us or our competitors of
mergers o, acquisitions , or divestitures, or rumors of such transactions involving us or our competitors; ¢ the amount and
timing of our operating expenses and the success of any cost- savings actions we take , including the reduction in force as
part of the Restructuring Plan approved in December 2023 ; * changes in our Board of Directors or senior management
team; * disruptions in our marketplaces due to hardware, software or network problems, security breaches, or other issues; © the
trading activity of our largest stockholders; ¢ the number of shares of our common stock that are available for public trading; *




litigation or other claims against us; * stakeholder activism; ¢ the operating performance of other similar companies; * changes
in legal requirements relating to our business; and ¢ any other factors discussed in this Annual Report. In addition, if the market
for technology stocks or the stock market in general experiences a loss of investor confidence, the price of our common stock
could decline for reasons unrelated to our business, financial performance, or growth. Stock prices of many internet and
technology companies have historically been highly volatile. Future sales and issuances of our common stock or rights to
purchase common stock, including upon conversion of our convertible notes, could result in additional dilution to our
stockholders and could cause the price of our common stock to decline. We may issue additional common stock, convertible
securities, or other equity in the future, including as a result of conversion of the outstanding Notes. We also issue common
stock to our employees, directors, and other service providers pursuant to our equity incentive plans. Such issuances could be
dilutive to investors and could cause the price of our common stock to decline. New investors in such issuances could also
receive rights senior to those of current stockholders. The conversion of some or all of the Notes would dilute the ownership
interests of existing stockholders to the extent we deliver shares upon conversion of any of the Notes. Each series of Notes is
convertible at the option of their holders prior to their scheduled maturity in the event the conditional conversion features of
such series of Notes are triggered. Based on the daily closing prices of our stock during the quarter ended December 31, 2022
2023 . holders of the 2648 Netes-and-the26+9-Notes are not eligible to convert their 2648-Notes and—29-1—9—l’~}efes,—as—app-l-teab-le;
durlng the first quarter of 2623-2024 . If one or more holders elect to convert their Notes, unless we elect to satisfy our
conversion obligation by delivering solely cash to converting holders of such Notes, we could be required to deliver to them a
significant number of shares of our common stock, increasing the number of outstanding shares of our common stock. The
issuance of such shares of common stock and any sales in the public market of the common stock issuable upon such conversion
of the Notes could adversely affect prevailing market prices of our common stock. See Part II, Item 8, “ Financial Statements
and Supplementary Data — Note 42-13 — Debt ” for more information on the Notes .Our stock repurchases are discretionary
and , even if effected,they may not achieve the desired objectives.We have from time to time repurchased shares of our common
stock under stock repurchase programs approved by our Board of Directors or in connection with our issuances of convertible
notes. May-On June 14, 2622-2023 ,our Board of Directors approved a stock repurchase program authorizing us to
repurchase up to $ 666-1 miHien-billion of our common stock,of which approximately $ 384724 million remained available as
of December 31, 2622-2023 . The market price of our common stock has at times declined below the prices at which we
repurchased shares,and Fhere-there can be no assurance that any repurchases pursuant to our stock repurchase pfegrams»
program will enhance stockholder value beeatse-the-m 55 e 0 vels-at-whte
we-repurehased-suwehshares- [n addition,there is no guarantee that our stock repurchases in the past or in the future will be able
to successfully mitigate the dilutive effect of recent and future employee stock option exercises and restricted stock vesting or of
any issuance of common stock in connection with the conversion of Notes.The amounts and timing of the repurchases may also
be 1nﬂuenced by our llqu1d1ty proﬁle, general market condltlons regulatory developments fmel-udtng—reeeﬂt—legts-l&t-we—aet-reﬁs
yrhteh-, 8 et-te 3 0 0 and the prevailing price and
trading Volurnes of our common stock lf our ﬁnan01al condltlon deterlorates or we decide to use our cash for other
purposes,we may suspend repurchase activity at any time . Our certificate of incorporation provides that the Court of
Chancery of the State of Delaware is the exclusive forum for substantially all disputes between us and our stockholders, which
could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, or
employees. Our certificate of incorporation provides that the Court of Chancery of the State of Delaware is the exclusive forum
for the following types of actions or proceedings under Delaware statutory or common law: ¢ any derivative action or
proceeding brought on our behalf; ¢ any action asserting a breach of fiduciary duty;  any action asserting a claim against us
arising pursuant to the Delaware General Corporation Law; and ¢ any action asserting a claim against us that is governed by the
internal affairs doctrine. This provision would not apply to suits brought to enforce a duty or liability created by the Exchange
Act. Furthermore, 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. While the Delaware
courts have determined that choice of forum provisions are facially valid, a stockholder may nevertheless seek to bring a claim
in a venue other than that designated in our exclusive forum provision. In such an instance, we would expect to vigorously assert
the validity and enforceability of the exclusive forum provision of our certificate of incorporation. This may require significant
additional costs associated with resolving such action in other jurisdictions and there can be no assurance that the provisions will
be enforced by a court in those other jurisdictions. This choice of forum provision may limit a stockholder’ s ability to bring a
claim in a judicial forum that it finds favorable for disputes with us or our directors, officers, or other employees and may
discourage these types of lawsuits. Alternatively, if a court were to find the choice of forum provision contained in our
certificate of incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated with
resolving such action in other jurisdictions. Our business could be negatively affected as a result of actions of activist
stockholders. The actions of activist stockholders could adversely affect our business. Specifically, responding to common
actions of an activist stockholder, such as requests for special meetings, potential nominations of candidates for election to our
Board of Directors, requests to pursue a strategic combination, or other transaction or other special requests, could disrupt our
operations, be costly and time- consuming, or divert the attention of our management and employees. In addition, perceived
uncertainties as to our future direction in relation to the actions of an activist stockholder may result in the loss of potential
business opportunities or the perception that we are unstable as a company, which may make it more difficult to attract and
retain qualified employees. Our ability to continue to commit to our mission, guiding principles, and culture may also be
questioned, which could impact our ability to attract and retain buyers and sellers. Actions of an activist stockholder may also
cause fluctuations in our stock price based on speculative market perceptions or other factors that do not necessarily reflect the
underlying fundamentals and prospects of our business . Our stock repurchases are discretionary and...... may suspend




repurchase activity at any time . Anti- takeover provisions in our charter documents and under Delaware law could make an
acquisition of our company more difficult, could limit attempts to make changes in our management and could depress the price
of our common stock. Provisions in our certificate of incorporation and bylaws and the Delaware General Corporation Law may
have the effect of delaying or preventing a change in control of our company or limiting changes in our management. Among
other things, these provisions: ¢ provide for a classified board of directors so that not all members of our Board of Directors are
elected at one time; ¢ permit our Board of Directors to establish the number of directors and fill any vacancies and newly created
directorships; * provide that directors may only be removed for cause; * require super- majority voting to amend some
provisions in our certificate of incorporation and bylaws;  authorize the issuance of “ blank check ” preferred stock that our
Board of Directors could use to implement a stockholder rights plan; ¢ eliminate the ability of our stockholders to call special
meetings of stockholders; ¢ prohibit stockholder action by written consent, which means all stockholder actions must be taken at
a meeting of our stockholders; ¢ provide that our Board of Directors is expressly authorized to amend or repeal any provision of
our bylaws; and ¢ require advance notice for nominations for election to our Board of Directors or for proposing matters that can
be acted upon by stockholders at annual stockholder meetings. These provisions may delay or prevent attempts by our
stockholders to replace members of our management by making it more difficult for stockholders to replace members of our
Board of Directors, which is responsible for appointing the members of our management. In addition, Section 203 of the
Delaware General Corporation Law may delay or prevent a change in control of our company by imposing certain restrictions
on mergers, business combinations, and other transactions between us and holders of 15 % or more of our common stock. Anti-
takeover provisions could depress the price of our common stock by acting to delay or prevent a change in control of our
company. #3



