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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. I[f 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, erresults of operations , or prospects . 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. For more information, see the “ Note Regarding Forward- Looking
Statements ()pemnondl Risks Related to Our Business White-we-Our quarterly operating results have experieneed-rapid

0 ate-and finanetal-performanee-may continue to fluctuate, which can

cause SIgnlﬁcant stock price ﬂuctuatlons. Our quarterly operating results, as well as our key metrics, have and may

continue to -ﬂuetu&ted» ﬂuctuate for a varlety of reasons , many of w hich are makes—rt—drfﬁetﬂ-t—te—pfeéet—&re—eﬁeﬂt—ef

bevond our connol Sﬂeh—&s— 1nclud1ng° « inflation, ﬂs-rﬁg

interest rates, disraptions-to-the-bankingindustry;potentiatrecessionary factors, foreign exchange rate volatility , tariffs and

other trade barriers, disruptions to the banking industry , changing consumer shopping preferences, continued pressure on
consumer discretionary product spending, weather, domestic and global geopolitical uncertainties , various types of cultural
events, public health crises , supply- Chain disruptions an increasingly competitive retail environment, and employment levels,
among et-hers» other factors (eollecme M&efeeeeﬂeﬁﬂe—Macro C ondmons ’). Eveﬂ—rﬁ ﬂuctuatlons in our GMS% or

( OndlthIlS the seasonahty of market transactions, and our sellers use of servnceS°° uncertalnty regarding overall levels
of consumer spending and e- commerce generally;e our success in attracting and retaining sellers and buyers;® our
ability to convert marketplace visits into sales for our sellers;* our ability to manage the-ameunt-and-timing-ef-our operating
expenses and the-steeess-of-any-cost—reduetiomraetivittes-our Adjusted EBITDA margin as we continue to invest in our
marketplaces ;° our success in executing on our strategy and the impact of any changes in our strategy;e the timing and success
of product launches,including new services and features we may introduce;e the success of our marketing efforts;e the success of
House of ands stmtegy . dlsruptlons or defeets in our malketplaces such as pmdcy or data securlty breaches,errors in

%92—3—0t her mcldents that 1mpact -faetefs-deseﬂbed-e}sewhefe—m—t-hese» the ktsleFaetefs—avallablhty, rehablhty, Fer—~ or
farther-information; see RPartHtenr 7 Management performance of our platforms; ¢ the impact of competitive
developments and our response to those developments; and ¢ our ability to recruit and retain employees. These events
may also impact our sellers ° sDisensstorrability to run their businesses on our marketplaces, which could negatively
impact our business and Anabysis-ofFinanetal-financial performance. Fluctuations in our quarterly operating results, key
metrics, and the price of our common stock may be particularly pronounced during periods of economic uncertainty,
including uncertainty caused by Macro €ondition-Conditions . 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. 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-results of Operations—, and ability to execute and capitalize on our strategies. We
believe that our quarterly operating Resultsresults and key metrics may vary in the future and that period- to- period
comparisons of Operations—Revenue-our operating results may not be meaningful . Y ou should not rely on prier
quarter- to- quarter or any other periods—- period- to- period comparisons of our results of operations as an indication of



eur-future performance any-oth 3 as-an-tndiea

perfermanee- We may fail to meet our pubhcly announced guidance or other expectations about our business and future
operating results,which could cause our stock price to decline.Our guidance includes forward- looking statements based on
projections prepared by our management.Projections are based upon a number of assumptions and estimates that are based on
information known when they are issued . sand;white-While presented with numerical specificity, projections 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 and developments
,some of which may prove incorrect and / or may change.Some of those key assumptions include the timing and impact of broad
Maeroeeonemie-Macro 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 effor our business,which may form a consensus about our future
performance.Our actual business results may vary significantly from such guidance or consensus due to Maereeeonemie-Macro
Conditions or other factors,many of which are outside of our control,which could adversely affect our business and future
operating results.Furthermore,if we make downward revisions of our previously announced guidance,or if our publicly
announced guidance of future operating results fails to meet expectations of securities analysts,investors,or other interested
parties as it has in the past ,the price of our common stock could decline.Guidance is necessarily speculative in nature , and
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-our guidance in context and not to place undue reliance on it in making an
investment decision regarding our common stock . 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
tnabiity-failure of our sellers to fulfill their orders in accordance with our policies , including as a result of fraud , their own
shop- specific policies, or buyer expectations. We are and may continue to be an attractive target to bad actors and fraud%terq
targeting our marketplaces and our communities ;-€tv 3 :
and-oralleged-eontractualrights- Add-rt-teﬁa-l-lry—t-hefe—There have been and may contlnue to be attempts to 1mpersonate,
exploit, misrepresent or mischaracterize us or our marketplaces, such as on social media, or via individual or coordinated spam
or other campaigns. We may-are not be-always successful in defending against these types of tactics which, #when successful,
could cause buyers and sellers to lose trust in our marketplaces, and could lead to fewer active buyers and / or sellers or
otherwise damage our brands and our business. Even if we are successful in defending against these tactics types-ofelaims-, w
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, though
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. 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. The use of increasingly sophisticated techniques has made, and may
continue to make, fraudulent activity by sellers and buyers increasingly difficult to combat and increase its impact. We
take action against sellers who we are aware may have violated our policies or engage in fraud. The volume of
enforcement actions against sellers for such activities has increased at times, and may increase again in the future.
Furthermore, 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 and fraud, these processes are by their nature imperfect in a dynamic
marketplace, and include risks to us, our sellers, and our buyers from both under- enforcement and over- enforcement,




as well as potentially heightened friction on our marketplaces, which may reduce seller and buyer trust and engagement.
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 in 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 eests-charges , delayed
shipping times, inadequate customer service, buyer fees or lack of buyer- friendly features, declining interest in the goods
offered by our sellers , lack of desirable inventory , 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 negatlvely 1mpdct our financial perfonnance Further Inaddition, eur-GMS-if trends supporting self- employment and
v and-the desire for supplemental income were to reverse, the number of
thelr goods in our marketplaces g-fewt-h—e-f

selle1s offermg. he-COVD

aetive-buyers;and the number of'a

buyefs—eﬂ%fepuf&ﬁeﬂ—eet&d—be—hafmed- A perceptlon thdt our levels of responsiveness and support for our sellers and buyels

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 also take steps 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. Depop and Reverb
have similar programs. Our cost to refund qualifying orders may exceed our expectations, and 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-tsed-toreimburse-buyers— buyer refund
amounts from 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. In addition As-eur-marketplaees-grow-, our GMS eontrols-overfratd
and revenue poliey-violations-arc important-te-concentrated in our most active buyers and sellers. If we lose a significant
number of buyers or sellers, or our buyers or sellers do not maintaining—-- maintain user-trast-their level of activity for
any reason , bat-our financial performance could be harmed. Even if we are able to attract new buyers and sellers to
replace they— the ones that we may lose, we may not be adeguate-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 suffietent-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 keep-up-with-attract and retain buyers and sellers, or our buyers or sellers do not maintain their level of
activity, our business and financial performance 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 —shifting-teehniquesused-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 t-hese—&ttemptmg—te—tmdeﬁake
fraudulent-aetivity-onour— or dlfferent categorles platfe ' :
violated-ourpolieies-, we a p 0 actions-agat violatt
mereased—Hewever—etu&aeﬁeﬂSﬁa-y—be—msu-fﬁeteﬁt—may not be timely-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- and-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. Our sellers manage
their shops, 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, buyers may report that
they have not received the items 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 features designed to protect buyers, there
can be no assurance that these measures will be effective in combating fraudulent transactions ereating-a-good-purehase

e*peﬂeﬂee-fe% or 0tthpr0ve overall buyefs— buyer efavetdmg—satlsfactlon. Further, negdm e pubhuty —While-we

v t ding-as a 1esult ofuﬂeefta-r&t-y-efehaﬁg-mg—speﬁ&mg
he these seasenal-rﬁy—types of complaints markettransaetions-, and-our— or

any assoclated enforcement actlon taken against sellers, could reduce our ability to attract and retain our sellers and
buyers or damage our reputation. In addition, 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 1nterrupt10ns in order or payment processmg, interruptions in scllers’ use-efserviees;=

6 pete A 6 y;=-supply chains, transportation
dlsruptlons, customs delays, natural dlsasters, 1nclement weather, terrorlsm, public health crises, political unrest, ot
or steeess-itrattracting-and-retaining-geopolitical conflict. Additionally, popular or trending scllers may experience and-- an
buyers;=ourinflux of orders that may be beyond their ability to fulfill convert marketplace visits into sales for our...... or
equity financing more difficult to obtain in a timely manner ser-enfaverable-termsmore-eostiyormore-dilutive- Inereased
inflationrrates-eatradverselyaffeet us-by-inereasing-While we have procedures designed to mitigate spikes in orders, we

cannot guarantee those procedures will be effectlve. If buyers have a negatlve purchase experlence, whether due to

partlcularly plonounced in the current economic envnonment ...... the d1ﬁerences 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, GMS from
specific categories of goods 1, classes of buyers or sellers , or specific platforms, and other information about our communities
and the performance of our platforms , with internal systems and tools or manual processes ane-. these-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, may change over time, and may differ from estimates or metrics published by third —parties
due to differences in sources, methodologies, or the underlying assumptions en-whieh-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 verity, to
evaluate and report on our opportunity. Our internal systems tools, and processes and our surveys or data collection
methodologies have a number of limitations, 4 FVey ; may have errors or could change
over time, any of 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- 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 or other extortion attacks, and other cyber attacks, breaches and security incidents.
We regularly experience cyber- related events that may result in technology disruptions 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 eremployees-of, contractors, et or 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 , contractors, 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 eontinge-strive to reignite grew-growth in our business, expand internationally, and gain
greater public visibility, we may continue to face a higher risk of being targeted by cyber attacks. Although we have integrated a
variety of processes, technologies, and controls to assist in our efforts to assess, identify, and manage material cybersecurity-
related risks, these are not exhaustive, and we cannot assure that they will be adequate to prevent or detect service interruption,
system failure, data loss or theft, or other material adverse consequences, directly or through our vendors. Additionally, these
measures have not always been in the past, and in the future may not be, sufficient to prevent or detect a cyber attack, system
failure, or security breach particularly 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, negative seller or
buyer sentiment, 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. 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- 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 regularly
occur,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 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- 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 . 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 inerease-in-prevalence of remote working for employees, vendors, or
contractors may also result in increased consumer privacy, IT security, and fraud concerns or increased administrative costs. A
successful cyber attack could occur and persist for an extended period of time before being 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-us 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 to become a new seller or
buyer . 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 . It contains vulnerabilities and may contain undetected errors that ervuinerabiities;soeme
efwhitelr-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 open 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. In some instances, we may make use of third- party artificial intelligence models, including foundational
models, that have been pre- trained on data which may be insufficient, erroneous, stale, contain biased information, or
infringe intellectual property or other rights. These systems-models may inadvertently reduce our efficiency, 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 , including the E. U. Artificial Intelligence Act and similar U. S. state and international
regulations , 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 prov1de§ a distributed Computlng 1nfrastructure asa %ervme platform for the Etsy
marketplace’ s business operations. Our e G G ;
and data-eenters-services rely in significant part on contmued access (o, and the contlnued stablllty, reliability, and
flexibility of Google Cloud —mefeasmg—etuﬁehaﬂee—en—e}eud—mffas&uefufe— 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. Further, any transition of the cloud
services currently provided by Google Cloud to another cloud prov1der Would be difficult to 1mplement and would cause us to
1ncur slgmﬂcant time and expense - ; ant-part-orreontis af i

eeu-}d—be-advefsebf-a-f-feefed- Reverb and Depop rely on Amazon Web Serv1ces for thelr primary productlon environment, and
those marketplaces are thus subject to analogous risks. Our business depends on third- party services and technology whteh-that
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
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...... 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 continued and unimpeded access to postal services and shipping
carriers to deliver their goods reliably and timely to buyers. Our sellers have at times experienced transportation service
disruptions and delays in the delivery 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 prospects . Our
business depends on access to third- party services, platforms , and infrastructure that are critical to the successful operation of
our business. Our sellers and buyers rely on access to the internet or mobile networks to access our marketplaces. We also
depend on widely —adopted third- party platforms to reach our customers, such as popular mobile, social, 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 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, 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 prospects . 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 invested, and plan to continue to invest , in 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 eempeonents-of-functions for our payments platforms, including payments processing and payments disbursing,
compliance, currency exchange, identity verification, sanctions screening, tax collection, and fraud analysis. Failure by-of these
service providers to perform adequately, or changes to or termination of our relationships with these service providers, 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, 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 and / 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 have evolved and may continue to cvolve evertime-. For example, to
require-meet emerging regulatory requirements, among other reasons, our subsidiary, Etsy Payments Ireland Limited,
received authorization from the Central Bank of Ireland to operate as a regulated payments institution to handle
payments for sellers located in the European Economic Area. We also have applied, and may in the future apply, for
registration / licensure as a payments service provider in additional jurisdictions ene-ormore-of ourecore-regions- Should
onie-Each authorization as a regulated entity subjects us to additional regulation and oversight. If any of our subsidiaries
become licensed as a financial services provider in any additional jurisétetion-jurisdictions . 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), 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
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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 safety and liability, consumer protection,
online platform liability , minors’ online safety , e- commerce marketplace regulation, artificial intelligence, labor and
employment laws, business practices, including those related to corporate social responsibility and sustainability , and taxation
of income, goods, and services) semetimes-with-, including attempts to apply these laws and regulatory standards extra-
territorially; ¢ defending our marketplaces against international litigation and regulatory matters , 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 companies; * uncertainties around the continuing impact on operations of supply chain disruptions
and geopolitical events such as natural disasters, 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; * limitations on our ability to enforce contracts,
our terms of use and policies, and intellectual property rights in jurisdictions outside the United States; ¢ fluctuations of feretgn
currency cxchange rates , including the strengthening or weakening of the U. S. dollar against foreign currencies ; and °
uncertainties and 1n§tab1hty in U. K. and E. U. markets caused by engeingnegotiations-the patchwork 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 talented and broadly 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 metivate-engage a talented and broadly diverse group of employees, including our management team, is
important to our success. We strive to attract, retain, and metivate-engage cmployees who share our dedication to our buyer and
seller 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 Competmve poqrtron partrcularly grven the uncertarnty
of the current macroeconomrc environment ;8 s

employee% 1nclude . %keptrclsm regardrng our ablhty to aeee}era’ee—relgnlte GMS growth in the future; * continuing ability to
offer competitive compensation and benefits, including stock- based compensation , for and-programs-te-suppert-the-wel—being
efour employees, as more external scrutiny is placed on stock- based compensation expenses and-thetega-andseapetn-the
Yntted-States-evolves—; * competition for talent in our industry and our talent markets , which could cause payroll costs,
including stock- based compensation, to become a larger percentage of our total cost base; ¢ evolving expectations in our talent
markets and our own pollcles regardrng remote, hybrld or t-he—other ﬂex1ble abrl-rtry—te-work modes femetelry—-—eﬁhaﬂemg

rotlenvironment; © continuing to ﬁnd promotron and internal moblllty opportunrtre% to retain key employeei for leadershrp
positions; ® hﬁmg—emp}eyees—m—mﬁﬁp}e-mltlgatmg concerns around any potentlal cost- savings toeationis— actions in light
of past restructurings globa v v ; and ¢ responding to competitive
pressures and Changrng bu%rne%i condrtronq in ways that do not drvert us from our gurdrng prrncrpleq Filling key strategic roles,
including engineering and product management, can be challenging at times, particularly for more specialized positions.
Qualified individuals may be limited and in high demand, and we may incur significant costs to attract, develop, retain and
metivate-engage 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-flexible work model in which a significant percentage of our workforce remaints-works remete-remotely while others
work from haveretarnedte-our offices with-on a flexible-hybrid schedule. It is possible that these arrangements could have a
negative impact on our employee engagement and on the execution of our bus1ness plans and operatlons. We have
structured our work modes to remforce our workplace culture . 6 i

and innovation that arises from hve Cross- functronal and team gatherrng% in our ofﬁces If our reeds-work modes 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- erl ba%rq The unexpected loss of or failure to

retain one or more of our key employee% 3
Offieer;-or unsuccessful succession planning, Could advereely affect our bu%rneqs Further if memberi 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 ane-, trademarks -whether-ernotregistered-, 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 ;eewld-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 may require us to engage in litigation, use of takedowns and similar procedures, or licensing. 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 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
interpretations related to tax, including changes to the global tax framework, competition, and other laws and accounting rules in
various jurisdictions. An increasing number of jurisdictions are considering or have adopted laws or administrative 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 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 have at times been, and could in the
future 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 regulat10ns admrnrstratrve practrces outcomes of court cases, and changes to
the global tax framework —Over-the y : ; : Pevelopaten

any-potentia-Hmpae G r-the-eotntries—ir-whieh-we-opers Our effectrve tax rate and cash taxes paid in a given
ﬁnancral 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, including any implementation of the Organization for Economic Cooperation
and Development (“ OECD ”) “ two pillar ” project, 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 raise 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 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
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 security incidents or data breaches. In evolving areas such as
platform products liability, court decisions suggest that different jurisdictions may take differing positions 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 wrth many compames and venues, including marketplaces retailers, and social
media commerce b . For example, in addition to listing her
goods for sale on the Etsy or other House of Brands marketplaces a seller can list her-goods with online retailers or sell her
goods through local consignment and vintage stores, as well as other venues or marketplaces, or through commerce channels on
social networks. They may also sell wholesale directly to traditional retailers, including large national retailers, who discover ket
their goods in our marketplaces or otherwise. We also compete with companies that sell software and services to small
businesses, enabling a seller to sell from her own website or otherwise run her business independently of our platforms, or
enabling her to sell through multiple channels. Additionally, Reverb offers integrations with some of these and-ether-companies
to help sellers integrate their inventory across channels and otherwise power their businesses. Changes in the terms and
conditions 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, awareness, and perception of our brands; ¢ our
investments in product and marketing for the benefit ex-of our sellers; « the effectiveness of our sealed-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 ;whieh-suppert-a-seHer-inrunning-her-busiess— © 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. We also face competition on the buyer side from both online and offline competitors. We compete with-both
entne-and-offlineretatters-for the attention of buyers who have the choice of shopping with any online or offline retatter-venue ,
including large e- commerce marketplaces, national retail chains, local consignment and vintage stores, social commerce
channels, event- driven platforms and vertical experiences, resale eemmeree-and-marketplaces, streaming video commerce sttes
and-apps, and other venues or marketplaces. Many of these companies offer low- cost or free shipping, fast shipping times,
favorable return policies, and other features that may be difficult or impossible for our sellers to match. We compete to attract,
engage, and retain buyers based on many factors, 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 e 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 to reduce our ability to service our users yredtiee-and / eur—- or 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 response to our
competitors’ actions, our business and results of operations could be adversely affected. Our marketing efforts to help grow our
business may not be effective. Maintaining and promoting awareness of our marketplaces and services is important to our ability
to attract and retain sellers and buyers. One of the key parts of our strategy for the Etsy marketplace is to bring new buyers to
the marketplace, reactivate lapsed buyers, and create more habitual buyers by inspiring more frequent purchases across multiple
categories and purchase occasions. We continue to iterate on and invest in our marketing strategies for each of our marketplaces,
which may not succeed for a variety of reasons, including our inability to execute and implement our plans. Our digital
marketing efforts currently include, among others, search engine optimization, search engine marketing, affiliate marketing, and
display advertising, as well as social media, mobile push notifications, and email marketing. If we fail to scale and deliver an
effective return on investment in any of these-our marketing efforts, it may harm our business. We also engage with celebrities
and influencers as part of our marketing efforts, and our perceived affiliation with these individuals could cause us brand or
reputational damage in the event they are perceived to be or take actions inconsistent with our brands and values. Additionally,
we invest significantly in brand advertising via channels such as television and digital video advertising. If we do not produce
effective content or purchase effective air time and placement for that content, it could fail to deliver a return on our investment,
and damage our brands and / or business. Many of our marketing efforts include our sellers and products from their shops
selected via automated systems. These automated systems may not always operate effectively. While both our manual and
automated systems have tools and procedures designed to account for our and our partners’ policies, despite our best efforts, we
may inadvertently include in our marketing efforts sellers or their products inconsistent with our policies, brands, and values,
which could result in failure to deliver a return on our investment, media or regulatory scrutiny, and damage to our brands and /
or business. We obtain a significant number of visits via search engines such as Google. Search engines frequently change the
algorithms that determine the ranking and display of results of a user’ s search, alter analytics or search engine optimization data
available to us, or make other changes to the way results are displayed ;-whieh-pertodiealty-. These changes have and may
continue to ncgatively affeets— affect the placement of links to our marketplaces and reduees— reduce the number of visits e
otherwise-negatively-impaets-we receive from search engines. We continue to adjust our marketing efferts-strategies to
account for these changes, but there can be no guarantee these adjustments will be effective . We also obtain a significant
number of visits from social media platforms such as Facebook, Instagram, and Pinterest. Search engines, social networks, and
other third —parties typically require compliance with their policies and procedures, which may be subject to change or new
interpretation with limited ability to negotiate, which from time to time negatively impacts our marketing capabilities (including
marketing services for our sellers), GMS, and revenue. Etsy- provided controls for users to limit third- party advertising
features, the growing use of online ad- blocking software and technological changes to browsers and mobile operating systems
that, for example, limit access to usage information for advertisers like Etsy, impact the effectiveness of, or our visibility and
insights into, our marketing efforts. As a result, we may fail to bring more buyers, or fail to increase frequency of visits, to our
platforms. In addition, ongoing legal and regulatory changes in the data privacy, social media and technology spheres in U. S.
states and countries throughout the world — and the interpretation of these laws by major search, social, and operating system
providers — have and may continue to impact the scope and effectiveness of marketing and advertising services generally,
including those used on our platforms. We also obtain a significant number of visits through email marketing. If we are unable
to successfully deliver emails to our sellers and buyers, if our email subscription tools do not function correctly, or if our sellers



and buyers do not open our emails, whether by choice, because those emails are marked as low priority or spam, or for other
reasons, our business could be adversely affected. As e- commerce, search, and social networking, as well as related regulatory
regimes, evolve, we must continue to evolve our marketing tactics and technology accordingly and, if we are unable to do so,
our business could be adversely affected. Seme-Many providers of consumer devices, mobile or desktop operating systems, and

web browsers have implemented-blocked , or have announced options plans-te-implement-ways-to block , third- party cookies
and similar online tracking technologies , which yif+widely-adopted;-eonld-also-resultin-has and may continue to reduce the
effectiveness of traditional online tracking methods beeomingsignifteantlytess-effeetive-. Similarly, our vendors, particularly

those providing advertising and analytics products and services have ;-modified and may continue to ;modify their products and
services based on legal and technical changes relating to privacy in ways that could reduce the efficiency of our marketing
efforts and our access to data about use of our platforms. Any reduction in our ability to make effective use of such technologies
could harm our ability to personalize the experience of buyers, increase our costs, and limit our ability to attract and retain our
sellers and buyers on cost- effective terms. As a result, our business and results of operations could be adversely affected.
Enforcement of our marketplace policies may negatively impact our brands, reputation, 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. 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 sanctioned jurisdictions, hateful content, and items that promote or glorify violence. We maintain and enforce these
policies in order to uphold the safety and integrity of our marketplaces, comply with laws and regulations, 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 work involves a combination of human judgment and technological and manual review. As a result,
there could be errors or inconsistencies in, or disagreement with , our policy determinations ;-5 policy enforcement could be
subject to different, inconsistent, or conflicting regional consensus or regulatory standards in different jurisdictions ;-3 and our
policy decisions could be perceived to be arbitrary, unfair, unclear, or inconsistent. Similarly, the tools and processes in place at
the other marketplaces that make up our “ House of Brands " portfolio are-differ from those used by the Etsy marketplace,
and our tools and processes may not be as sophisticated or mature as those of our competitors used-by-the-Etsymarketplaee-.
Shortcomings and errors in our policy enforcement 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. ¥

partietlareertain-enforeement Enforcement of deetstons;even-those-these we-deemneeessary-for-policies has been in the

past health-and-safety-ofourmarketptaees-, and may continue to be , received negatively by stakeholders or the public or
negatively affect our financial performance. For example , sueh-as-—=wec have may-choose-to-timitlimited or prohibit

prohibited the sale of items in our marketplaces based on our policies , and will continue to do so , even though we could
benefit financially from the sale of those items ;-and-+-. Additionally, from time to time, we may-revise our policies in ways that

we believe will enhance trust in our platforms, but which even-theugh-the-ehanges-may be negatively perceived unfaverably;
suehras-tpdatesto-by segments of our communities or the-other way-we-define-handmade-stakeholders. As a result,

enforcement of our policies may negatively impact our brands, reputation, and / or financial performance . [f 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 5 g ; , if our strategy does not
drive the growth that we anticipate, if the publrc 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 information on our strategy, see Part I, 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 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 grewth-prospects .
Continuing to expand our operations outside of the Unlted States is part of our strategy, and -t-he—g-rewt-h—e—f—our buslness could be
harmed if our expansion efforts do not succeed —W -6 OV d
States-. Operating outside of the United States requlres slgnlﬂcant management attention, 1nclud1ng 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, and
Depop is headquartered in the United Kingdom, we are primarily a U. S.- based company with less experience developing
local markets internationally , and we may not execute our strategy successfully. For example, as—prev-teﬂs-l-y—&ﬂﬂeﬂﬂeed—we
sold our interest in Elo7 in August 2023 in hght of challenges we faced to effectively scale E—le%’—the business in Brazﬂ and

bringing t-hena—our Indla- based sellers potentlal sales through cross- border, global transactlons and—enabl—mg—t-hem—te—reaeh
global-buyers-outside-ofIndia-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 in a cost- effective manner could adversely
affect our GMS, revenue, and operating results. Our business abiityto-grow-otr-international-eperattons-may be adversely
affected by any circumstances that reduce or hinder cross- border trade. For example, the shipping of goods cross- border is
typically more expenslve and slower than domestic shipping and often involves complex customs and duty inspections and-easy
. If jurisdictions become increasingly fragmented, with additional regulation of
small sellers and platforms, tariffs, changes to de minimis thresholds, 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 geopolitical or other events erpublie-health-erisestike-the-COVID-—9-pandemte-that result in closures,
delayed or terminated delivery services, or movement restrictions ettside-the-Hnited-States-. Despite our execution efforts, the
goods that sellers list on our Etsy and Reverb marketplaces 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. Adse-Similarly . consumers wisitsto-oturEtsy-andReverb

mafkefplaees—frem—buyefs—outslde the Umted Klngdom and Unlted States may—net—eenveﬁ—mte—sales—as—eﬁen—as—ﬂsﬁs—frem

mers-may be less fannhar with

Depop t-han—eeﬂﬁﬂﬁers—tn—t-he—b‘ﬂrted—lémgdem— Wthh may make it challenglng to expand 1nt0 new markets. Competition is

likely to intensify as we expand our business in markets outside of the United States ;-both-where-we-operate-now-and-where
sre-planto-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 Competltors may also be able to develop and grow internationally more quickly than we will. Geﬂt-rﬂtrtﬂg—tntema—t—teﬁa-l-

v rt—To facilitate continued international expansion, we plan to continue
lnvestlng in local bﬂyeﬁ&ﬂd—seﬂer—upper—nﬁd—aﬁd—lewer—&mﬁel—marketmg and enhancing the localization of the Etsy site

hrotg n-seareh to help sellers and buyers
transact even if they are not in the same Country and / or do not speak the same language We may also form eﬁgage—tn—ferm—rﬂg
relationships with third- party service providers to support operations in multiple countries, and potentially acquire additional
companies based outside the United States to integrate them into our operations , both of which could expose us to additional
risks . Our investment outside of the United States may be more costly than we expect or unsuccessful. We have incurred
impairment charges for our goodwill and other long- lived tangible and intangible assets, and may incur further impairment
charges in the future, which would negatively impact our operating results. In the quarter ended June 30, 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 of $ 897. 9 million and $ 147. 1
million to write- off goodwill in full for Depop and Elo7, respectively. Impairments have resulted and may result from, among
other things, deterioration in performance, adverse market conditions, adverse changes in applicable laws or regulations,
challenges applying our technological, marketing, and operational expertise to help scale the acquired brands’ marketplaces in a
profitable, efficient, and effective manner, and a variety of other factors. We review goodwill and other long- term assets
quarterly to assess if indicators of impairment arise, including the deterioration of macroeconomic conditions, a rise in the risk-
free long- term interest rates, or a decline in our results of operations. 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. 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 Consohdated Statements of Operations and Balance Sheets
in the reportlng perlod in Wh1ch we record the charge. ; ; atton ; an

peration ith i t : tet atiatio bt .”Wemayengagemexpand—emebusmess
fhfeugh—addrt-tenal-acqulsltlons dlsp0s1t1ons, ef—et-helebttstnesses—efassefs—or strategic partnerships aneavestments;-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 have not always been able to realize
the anticipated benefits of our acquisitions, and may not be able to realize the anticipated benefits of possible future acquisitions
or partnerships, and such relattonships-transactions may disrupt our business and divert management’ s time and attention. We
have also disposed of businesses in the past and may in the future dispose of businesses or assets that no longer fit our



long- term strategies. [n addition, integrating an acquired business or technology , or separating an existing business or asset
group, is risky and may require significant time and attention from our management team and workforce. Any acquisitions ,
dispesitions, or partnerships may result in unforeseen operational difficulties and expenditures associated with: * integrating
new businesses and technologies into , or separating existing businesses from, 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 or separating 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 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 , dispositions, or partnerships could be viewed negatively by analysts, investors, or the members of our
communities. If our “ House of Brands ™ strategy is unsuccessful, or we fail to realize the expected benefits of our acquisitions,
our business, growth and / or results of operations could be adversely affected. 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
Commerce Human and the posrtrve 1mpact we want our busmess to have. We afe—eemﬁ&rtted—te—grewmg—sust&m&b}y—by

altgnin A4 ; : RO pac ; ip—We-have alse-announced a
number of goals and initiatives and elected to publicly report on a significant number of envrronmental and social metrics that
we monitor (our “ ESG metrics ) and include them in this-our Annual Report. As a result, our business may face heightened
scrutiny for these activities. For more information see Part I, Item I, “ Business — ESG Reporting: Our Impact Goals, Strategy ,
& Progress +” (our “ Impact Goals ). 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 or other
applicable 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 geals-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 eannetgaarantee
that-we-will-are not always able to achicve 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 i in the areas in which we report or we fail to demonstrate
that our commitment to our lmpact strategy enhances our overall ; W

can be no assurance that our current programs, reporting frameworks and principles erl be in compliance with any new
environmental and social laws and regulations that may be promulgated in the United States and elsewhere. Additionally, the
costs and business impact of changing our current practices to comply with reeently-enaeted-current and future regulatory
requirements #r, including the-those from the SEC, European Union , and California, including the-those reeently-enaeted
relating to carbon offset disclosure requirements serany-fataretaws-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 mestmany of the new-recently introduced env1ronmental and social laws betng—h&tre&ueed—are
designed to promote more robust transparency and enhance resiliency, ; 0 pe
goals;-laws , regulations, and administrative actions have also been mtfedueed-proposed and 1mplemented in the United
States t-hat—afe—éesrgﬂed—to limit or, restrict , , OF prohlblt Company actrvrtres on envrronmental and socral issues. As a result ¥

6 ws-, our Impact strategy
and ESG metrics may subject us to herghtened scrutmy, 11t1gat10n or regulatory proceedmgs or reputatronal damage. Any harm
to our reputation resulting from setting public goals or our failure or perceived failure to meet such 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 ;-and
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 capital markets and the economy in general could limit our access to capital markets and increase




our costs of borrowing. We have a significant amount of debt and may incur additional debt in the future. We may not have
sufficient 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 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 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, refinancing or 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 increased its benchmark interest rate
multlple times 1n 2022 and 2023 ina b1d to reduce rlslng inflation rates in the United States, which and-additionat-rate-hikes
-be-a ve-resulted in higher short- term and long- term borrowing costs
aﬂd—eetﬂd—nﬁpaet—t-he—geﬂefal—av&ﬂabthﬁyeﬁefedﬁ— ngher 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
obligations. Based on the daily closing prices of our stock during the quarter ended December 31, 2623-2024 , holders of the
Notes are not eligible to convert their Notes during the first quarter of 2624-2025 . See Part II, Item 8, ““ Notes to Consolidated
Financial Statements — ” Note +3-12 — 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 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, 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 1llegal act1v1ty must be dynamlc and require significant investment and
resources ypattictarty-as marketplaees d . Bad actors eeﬁsta-&t-}y—apply continually
evolving technologles and ways to commit fraud and other 1llegal act1v1ty, and regulations requiring marketplaces to detect and
limit these activities are increasing. The use of increasingly sophisticated techniques by bad actors has increased, and may
continue to increase, their ability to commit fraud on our marketplaces, or on our buyers and sellers, and may increase
the impact of such activity. Our measures may-are not always able to 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 incur significant expenses and our business,
reputation, financial performance, and growth could be adversely affected. We rely upon third- party service providers to
perform and assist us with certain compliance services. If we or our service providers do not perform adequately, our
compliance 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 incur 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 suppliers to comply with our Supplier Code of Conduct. Although we seek to
influence, we do not directly control our sellers, suppliers, 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 , which may
adversely impact our business and financial performance . We regularly receive and expect to continue te-reeetve-receiving
claims alleging that items listed by sellers #-on our marketplaces are counterfeit, infringing, thegatunlawful , harmful, or

otherwise violate our policies. We fregtently-regularly receive claims, notices, and other allegations eerrespondenee-atteging




that items listed #r-om our marketplaces, or other user- generated matertals-content 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 intellectual property . We also have raddition-to-vartous-tools thatproactively-deteetpotential-violations;

ineluding-suspeeted-eounterfett-and procedures in place iHegal-items—We-strive-to take apprepriate-action against potentially
wiotating-violative content , which may include the removal of the-item-frentlistings, content, sellers, our— or marketplaee

aﬂd,—m—eertatn—eases—elestﬂg—t-he—shops that efseHers-whe-violate our policies. Our-At the same time, our tools and procedures
are subject to gaps, limitations, resourcing constraints, human and machine error, and other shortcomings, and may not
effectively reduaee-mitigate the risks we face in hosting user- generated content as part of er-our eliminate-our-business.

Whlle we beneﬁt from certain protectlons and safe- harbors from 11ab111ty —Fe-eex&mp-le— en—t-he—Ets—y—m&rketplaee—we—use—a

(opyrleht Act § 512 et —seq., those W ; : protectlons are limited, vary
across ]ul‘lSdlCthIlS, and may diminish as lawmakers, courts, and regulators across the globe continue to reexamine the
legal liability of platforms for the content and actions of their third- party users. We have been and may continue to be
subject to allegations, litigation and / or regulatory claims seeking to hold us liable from-eopyrighttiability-for the content
pested—eﬂ—and actions of our pla-t—feﬂﬂs—by—thlrd- party sellers and—buyers— 1nclud1ng in the areas of aﬂd—we—rely—upeﬁ—user

- - err—intellectual
propelty -lwela*ms—ag&mst—E—ts-y—basedeupeﬂ— consumer protectlon, product llablllty, prlvacy and data protectlon, content
compllance pesfed—by—users—eﬂ—etu'—p-l&t-ferms—Hewevef tradenaarlhmd patent—crlmlnal laws . If we are alleged or found to be

0 tmiar-statatory-provi G vfor these-forms-of intelleetual-property-are

pfuﬁ&r—i-ly—based—upeﬂ—our sellers’ content or actlons, or 1f new laws or court decisions expand —Simiarlytavwsrelated-to
produet-hability-vary byjurisdietton;-and-the obligations or liability of marketplace platforms , we could be forced to pay

monetary damages, civil for— or produets-criminal penalties and attorneys’ fees, change or restrict our business practices
or services , restrict certain types of content from our marketplaces, and / or suffer reputational or other harm. Any of
these, or s1mllar, consequences could have a material adverse impact on our business, including by making our platform

less attractlve to buyers or sellels w—hrle—trad-rt—ten&l—ly—l-rmrted—reduclng our revenue . or ﬁ—subjeet—te—mmedsmg debate-in

5 Or unldwlul items are commonly offered by sellers in our mdlketpldces even if fdctually incorrect, Could result in negam e
publicity and damage to our reputation. We are regularly involved in litigation, 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. We are regularly involved in litigation, arbitration, disputes, and regulatory matters, including those related to
intellectual property, consumer protection, product liability, product safety, regulatory compliance, security and privacy, and /
or commercial matters, either 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, injunctive relief, 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 , employees , underwriters and other third parties. Any lawsuit or 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,
regulatory actions, and other disputes and may decide in the future to settle such actions, even if non- meritorious. In addition,



defending claims is costly and can impose a significant burden on our management. We manage and mitigate certain legal risks
through our House Rules, policies, and other terms of use, including through the use of informal dispute resolution, individual
arbitration , mass arbitration procedures , 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 courts, and may not be enforceable in some jurisdictions. If certain of our House Rules, policies, and
other terms are not enforceable in particular jurisdictions or disputes, we could experience increased costs and expenses,
litigation in multiple jurisdictions, inconsistent decisions, and / or forum shopping by third —parties seeking jurisdictions
amenable to their claims. Lawsuits, enforcement 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 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 prebable-possible , particularly in more uncertain legal or regulatory
environments. Such loss contingencies may not be plobable and reasonably estimable until the proceedings have progressed
significantly, which could take several years and occur close to resolution of the matter. Expanding-and-evolvingregilations-in
the-areas-ofprivaey-Privacy , and-aser-data protection eetitd, and information security regulations are complex and rapidly
evolving areas that have and may adversely affect our and our sellers’ business. We collect, receive, use, store, disclose,
share, and transfer a host of personal, confidential, and otherwise potentially protected information in the course of our
operations, including to operate our business and for legal, compliance, and marketing purposes, which subjects us to an
increasingly complex array of global privacy and data protection regulations. Authorities around the world have
adopted and are considering a number of legislative and regulatory proposals affecting data protection, data usage, data
transfer, localization, and information security, among other things. These laws and regulations are evolving, are subject
to interpretation, and in some cases may conflict with each other, and create teehnotogieal-substantial operational ,
eeonomtie-financial, regulatory, reputational, and legal risk to our business. We are subject to regular inquiries and
requests from regulators regarding these efforts. Examples of these laws include: * The E. U. General Data Protection
Regulation and the U. K. General Data Protection Regulations, which apply to our activities conducted from and-- an
eomptex-establishment in the European Union or the United Kingdom, respectively, or related to products and services
that we offer to our users in the European Union or the United Kingdom. * Various comprehensive U. S. state and
international privacy laws, which give new data privacy rights to their respective residents (including, in California, a
private right of action in the event of a data breach resulting from our failure to implement and maintain reasonable
security procedures and practices) and impose significant obligations on controllers and processors of consumer and
employee data. « U. S. state laws governing the processing of biometric information, such as the Illinois Biometric
Information Privacy Act, which impose obligations on businesses that collect or disclose consumer biometric
information. * Various federal, state, and international laws, like the Children’ s Online Privacy Protection Act of 1998
and the U. K. Age- Appropriate Design Code, which govern the provision of services to children and minors, including
the collection and processing of their data. Further, we are subject to evolving international laws, regulations, decisional
authority, and guidance governing whether, how, and under what circumstances we can transfer, process and / or
receive personal data. The validity of various cross- border busiess-impediments-data transfer mechanisms remains
subject to legal, regulatory, and political developments in both the European Union and the United States. Any changes
to existing frameworks may require us to adapt our existing arrangements our—- or business-impede our ability to
effectively transfer data to our users, vendors, and partners in other jurisdictions. Collectively, worldwide privacy, data
protection, and information security laws and regulations have and may continue to change some of these—- the ef-ways
that we, our scllers —We-, our vendors, and other third parties collect, feeewe—stefe—pfeeess—geﬂefate—use ﬁ‘aﬁS—fei“
diselose;-make-aceessible; proteet;seeure,dispose-of-and share p
sensttive-erpotentially-protected information neeessary-to-provide-, in some cases creatmg costly compliance obligations and

/ot or impeding serviee;to-operate-our business . For example , some of these requirements may introduce friction into
the user experience on our platforms, restrict our ability to use data in ways that could benefit our sellers and our
business, for— or tegatimpact the scope and effectiveness of our marketing purpeses-efforts , and-for-other-any of which
could negatively impact our business —related-purposes-and future outlook . We may fall short of our Pata-data protection
remains-obligations 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 signifieantissue-in-the-United-States-, new regulatory
interpretations eountries-in-the-EurepeanUntenr, and-or lack of regulatory guidance in respect of certain requirements)

many-othereountriesir-which-we-operate-. Any In-additionto-the-actual and-petential-changes—itror perceived failure to
comply with applicable privacy or data protection laws éeseﬂbed-e}sew%efe-rn—t-hese—&s-}eFaefefs— g-}ebal—deve}epmeﬂ-ts—'rﬂ

our contractual obligations to third parties, our privacy policies 4 v
to-change-some-of the-ways-we-, otr— or selters-similar requirements , could sub]ect us to 51gn1ﬁcant damages, ﬁnes,
penaltles, regulatory 1nvest1gat10ns, lawsults, remedlatlon costs, reputatlonal damage, and / evr—- or Veﬂdefs—&nd—ot her

addmon allhough our sellers and vendors are independent businesses with their own data protectlon and privacy
obligations , 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 expesufe—dnd costs of eomp 1dnce and —wh-leh—u)uld harmﬂeg&t-wel-y




ala blCZth n()uilumon laws feqﬁﬁemeﬂfsﬁ—eﬂ-hﬂe—and efna-rl-
have contractual and olhc1 eemph&nee—reqtﬁfemeﬂfs




stakeholders in the event of an actual or potential breach Our contracts, our contractual representatlons, and / or
industry standards, to varying extents, may require us to use industry- standard or other reasonable measures to
safeguard personal or conﬁdentlal 1nformat10n. Cyber- related events and securlty breaches fe}ated-te—us-er—m—seme—eases—

1f only related to the actions of a third- party Vendor are and have been costly, Could lead to negatlve pubhclty, may cause
members-ef-our users, employees, eur—- or eommunities-other stakeholders to lose confidence in the-effeetiveness-efour
securlty measures , may cause us to breach certam contracts, and may requlre us to expend slgmﬁcanteapﬁa-l—and-et-her

eenﬂﬁtmmes—eeu}d—eﬂd-theﬁe}&&eﬁshrps—wﬁh—us— There can be no assurance that 1ndemn1ty aﬁy—mdemﬂtﬁe&&eﬁs—
contractual limttations-efHabtlty-erotherremedies i, our- or eontraets-wounld-insurance will be enforeeable-available or

adequate to erwerld-etherwise-protect us from liabilities or damages in the event of a breach —etneﬂsks—&re—l-ﬁée}y—te—mefease
as—we—ee&trnue—te—expand—grewe% or cyber- related incident
ve-data—. Our business and our sellers and buyels may be sub]ect to evolvmg sales and
other tax regimes in various Jurlsdlctlons 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, as well as tax information reporting obligations , to businesses like ours and to our sellers and buyers is a complex
and evolving 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-. reeent-Recent regulatory and legislative proposals in the £
European Union and the United States could change rules which allow packages containing goods valued under a de minimis
fevel-er-threshold to enter a country without paying eusterr-customs duties and may require platforms to collect these custom
duties at checkout. If requirements like these become applicable in additional jurisdictions, then 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 leglslatlon Such changes to current law or new legislation could adversely affect our
business and our sellers’ buslnesses AT G :

substantlal costs in order to comply, 1nc1ud1ng costs associated W1th tax calculatlon collectlon remittance, and audlt
requirements, which could make selling on our marketplaces less attractive. Additionally, 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, taxation, trade, product
liability, marketing , intellectual property , and consumer protection laws, and laws and regulations focused on e- commerce
and online marketplaces, such as those governing online payments, privacy, anti- spam, data security and protection, online
platform liability, content moderation, online child safety, social media regulation, marketplace seller regulation ;-inteHeetaat
property-, artificial intelligence, automated decision- making, and machine learning. Additional examples include data
localization requirements, limitations on marketplace scope or ownership, inteHeetaal-property-intermediary liability rles
protections , regulation of online speech and content moderation ;limits-emrnetworkneuntrality-such as under the E. U. Digital
Services Act (“ DSA ”), 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—-5-Digital-ServieesAet
PBSAZF and rules related to security, privacy, or national security, which may 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, rewregulations, laws, policies, and
international accords relating to environmental and social matters, including sustainability, due diligence, climate change,
human capital, forced labor, and diversity, have been enacted or are being developed and formalized in Europe, the United
States (both at the federal level and on a state- by- state basis), and elsewhere, some of which include may-entait-specific
disclosure requirements , target- driven frameworks , and / or diselosure-requirements-due diligence obllgatlons to which we
may be subject . These laws and regulations are contlnuously 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 may 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 lawful content), and / or 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 complied and may not be able to fully or
timely comply with all applicable laws in all jurisdictions where we operate, particularly where the applicable regulatory
regimes are new or have not been broadly interpreted. If we become liable under 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, 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 grew-operate 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 may 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 third parties is uncertain, complex, and evolving. Upcoming and proposed regulations may require marketplaces like ours
to comply with specific obligations, beyond what marketplaces have traditionally been required to do, to avoid liability. H-With
an increasing number of such laws are-being proposed and passed, the resulting compliance costs and potential liability risk
could negatively impact our business. Increased regulation of technology companies, even if focused on large, widely adopted
platforms, may 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 impede smaller platforms and
small businesses, including us and our sellers. New platform liability laws, potential amendments to existing laws, and ongoing
regulatory and judicial interpretation of platform liability laws may impose costs, burdens and uncertainty on Etsy and the
sellers on our platforms. This may even be the case for new laws or regulations 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 DSA, the General Product Safety Regulation ¢GPSR, and-Toy Safety Regulation,
changes to the Product Liability Directive , and efforts to restrict the scope of intermediary liability protections may impact
us directly, as well as #mpaeting—-- impact our sellers and vendors. Similarly, anti- waste regulations in Germany-various E. U.
member states and Franee-other jurisdictions and rew-prepesed-sustainability- related E. U.- wide regulations directly impact
our sellers, and as-welt-as-impose compliance verification obligations on us. In the United Kingdom, the Online Safety Act;
whielrhaspassed-throughParkament-may impact us in a range of content regulation areas subject to our categorization by the
regulator, including by imposing additional requirements regarding illegal content, child safety, fraud, and platform
transparency. As another example, we may be impacted by the U. K.’ s newly introduced Product Regulation and
Metrology Bill, which could include a framework to regulate online marketplaces. 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, resources, and operation
of our marketplaces, our sellers may elect not to ship into, or we may be required to restrict shipping into, or change our
product offerings, functionality or operations in, the impacted jurisdictions, and our business could be harmed. In addition,
there have been various U. S. Congressional and U. S. state efforts to require platforms to vet and police sellers or proactively
screen content , to regulate content moderation , 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 and content moderation decisions 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 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 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-i-the-internet-and-teehnology- Technology industries-companies are frequently subject to litigation based on
allegations of infringement or other violations of intellectual property rights. We regularly 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 claim that they have intellectual property rights that cover significant aspects of our technologies or business methods
and may seek to limit 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
cornplex issues 1nV01ved and we may not be successful in defendlng ourselves in such matters. Fefe}atms—agatnst—us—rnsufaﬂee

these—pa-rttes—may—bmtfﬁetent—e%tm&v&&ab%e—Some of our cornpetltors have extenswe portfollos of 1ssued 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 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 are met, we could be required to publicly
release portions of the source code or make 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, 2623-2024 , 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




een&e}s—ever—ﬁﬂaﬂeial—fepeﬁiﬁg—fn—fhe—&&ufe—rt—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 could subject us to litigation. The price of our
common stock has been and is likely to continue to be volatile. For example, between January 1, 2623-2024 and February +6-14
,2624-2025 , our common stock” s daily closing price on Nasdaq has ranged from a low of $ 68-47 . 66-48 to a high of $ 44881 .
26-08 . 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 projections and our failure to meet or exceed the estimates of such analysts; ¢ the strength of the
global economy or the economy in the jurisdictions in which we operate, particularly during times of macroeconomic
uncertainty affecting members of our communities; ¢ entry into or exit from stock market indices; * 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, acquisitions, or divestitures, or rumors of such transactions involving us or
our competltors . the amount and trmlng of our operatrng expenses and the success of any cost- savings actions we take 5

Re ; aspa D ; » 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; e 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, 2623-2024 , holders of the Notes are not eligible to convert their Notes during the first quarter of 2624-2025 . 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 43-12 — 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. On FJane+4-October 30 , 2623-2024 , our Board
of Directors approved a new stock repurchase program authorizing us to repurchase up to an additional $ 1 billion of our
common stock 7. As of whiehk-December 31, 2024, approximately $ 724-1 mitien-billion remained available as-under all of
Deeember3+-2623-our Board of Director approved stock repurchase programs . The market price of our common stock
has at times declined below the prices at which we repurchased shares, and there can be no assurance that any repurchases
pursuant to our stock repurchase program will enhance stockholder value. In 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 influenced by our liquidity profile, general market conditions,
regulatory developments, and the prevailing price and trading volumes of our common stock. If our financial condition
deteriorates 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 of 1933, as amended (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. 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.



